PURCHASE ORDER TERMS AND CONDITIONS  C-9320-9009-1 Rev. A.4 17-February-2025

1. AGREEMENT. Goods to the designated carrier at the place of shipment/export. 4f AGHANSHS.

1.1. PartiesThe terms and conditions set forth below, together with those appeagrges to pay for applicable freight charges and duties as pattlofGhange or Cancellati?GILENT may, without any charge or liability, change
in thisOrderand any attachments hefatduding a Statement of Work purchase price, shipment shall béaB it term is defined ifetiest or cancel any portion of this Order, provided AGILENT gives Seller notice (a)
(collectively, “Order”), c on st i versibreincotarmand til@ancriskioéloss or dameagde shalepass frérESelmiBtdinized Goods or Services (i.e., supplied exclusively in accordance w
TECHNOLOGIES, INC., or any other AGILENT entity identified on the faceoof AGI LENT upon Sell er’ s del i v eAGLENI'S dedighser sgeaficatorskstahicy (30)caendarSdys ppor td o "
thisOrder i ncluding any and all appl iiderdtifetl loy AGILENS ondhie facelofeisis ( “ AGI LENT” ) , teerDdlivetyDate; and (b) for all other Goods or Services at any time prior

party identified i n tOnde"Stllery.s ue .2.TCwsts Skllersshalbbear allrexpentea wlateddof handlimg, gacking, packagihgpment.

1.2. Precedenceln the event of a conflict between this Order and any other writtading and delivery of Goods to the designated carrier, and loadingt&. Gaxidal Costdf AGILENT changes or cancels any portion of this Order after the
agreement between the parties and specifically covering the same goodsrot o carri er’s conveyance. time periods set forth above, AGILENT shall be responsible for any resulti
services, the terms and conditions of such agreement shalkqméicail.3.3. PackagingSeller shall package and handle the Goods so as to protect twsts incurred by Seller that cannot be avoided by commercially reasonak
between the terms set forth herein and those seBOMf will be resolved Goods from loss or damage, in conformance with good commercial practiaajtthation efforts.

in favor of the SONtwithstanding the above, this Order shall prevail overatyAgi | ent Specifications f or 4.3t Design or BEpeaification Ghardy@tENT may(, withoatiady ahlargeeor liabifity, o
differing or additional terms and conditions proposed by Seller, including, wittméfivww.agilent.com/environment/(gSBmtif government regulations.  change, effective upon notice to Seller, AGILENT's designs or specifications
limitation, those contained in anyeinvoic Seller shall be responsible for any loss or damage due to Seller's failueaytdime prior to shipment of corresponding Goods or receipt of correspondi
1.3. No MadificatioNo modification of this Order shall be binding unless in writprgperly package or handle the Gocetsch shipment, Seller shall include a Services. If any such change directly affpdtsethor delivery schedules of
and signed by an authorized representative of each party. packing list that contains the following: (a) this Order number; (b) the AGIGBNds or Services, an equitable adjustment may be made, provided that Se
1.4. Data ProtectioBeller hereby consents to the storing and use of data requinedrt number; (c) the quantity shipptts (dyjuestedklivery date; and (e) makes a written claim for an adj u:
for the handling of this order. the Agilent Vendor number. The information on the packing list must agrepatiite and prior to shipment ofabdsGr provision of the Services, and
the infor mat i Bailuredorcomplevith these regulationsvmay poded that such equitable adjustment is documented in writing signed |
2. PRICES AND PAYMENT. result in delayed acceptance and/or delayed payment. In such cases, Agitnhirized representatives of both parties. If, after reasonaklaitand good
2.1. Price Seller shall sell to AGILENT the goods ("Goods") or services ("Serviezglfjed to refuse acceptance of delivery. efforts, the parties are unable to agree upon the ah®adjustrnent,

shown ithe applicab@rdemt theprices specified. Any forecasts provigldd Delivery Ordered Goods must be delivered on the confirmed Delivery DatdGILENT may terminate, without any charge or liability, this Order as to
by AGILENT were provided as an accommodation to Seller, and shalinstdllation or assembly of Goods or if a provision of Services is necess@ypails and Services affected.
constitute a commitment of any type by AGILENT. Except as otherwise pragdeed upon, the delivery is considered to be on time when officiallyl dccbluteldrocess or Design Changdgsller shall not, without the prior written
in this Order, pricesexelusivef applicable freight charges and duties. by Agilent. consent of AGILENT, make any process or design changes affecting the Goo
2.2. VAT Allagreedipon prices are firm and net ofAtddieelax (VAT). Any VAT3.5. Failure, Prospective Failure, and Partial Shiaiteret to meet the Delivery
due is to be specified as a separate item on theABWoOENT shall include Date specified on the face of the aplicddtehall constitutebeeach of 5. QUALITY AND WARRANTY.
VAT with the payment or provide Seller with the appropriate informatiguar Order and Agilent is entitled, without further proof, to claim defauk.dar@agdity Contr8leller shall maintain an objective quality program for all Goods
documentation to support exemption. up to 3% of the total amount of the Order. This does not apply if the delay rasdlBervices in accordance with (a) the Quality seetiatesitrevision of
2.3. EECommerce Systeeller shall submit to AGILENT correct, itemizedrom events for which Agilent is responsible. Seller shall give A&ILENT wafilent Supplier Code of Condudt(bany general specification set forth in
invoices of all charges for the Good or Services. Seller shall establishf any prospective failure to ship Goods or provide Services in time to mettish®rder or otherwise supplied by AGILENT. Seller shall furnish to AGILEN
electronic Seller account through such third paryaseef pétform as Delivery Datdf only a portion of Goods is available for shipmentto meetthep on r equest, a copy of Seller’s q
Agilent may require from time to time, thralgBeltbr shall submit Delivery Date, Seller shall ship the available Goods unless directed by AGi&dumentation.
invoices to and recetneles f r om Adiolmenetr c @t By ddtrdahedyle. shipment. If only a portion of the Services can be peSdamé&boformance Defects and Li€edler warrants that all Goods and Services
The electronic Seller account will be established within 30 days of thetdat®elivery Date, Seller giefiorm such Services unless directed by shall (a) conform strictly to the specifications, design criteria, description

of this Order. If Agilent has establishé€tbamterce System laable AGILENT to reschedule performance. Partial deliveries shall be deemedrtatengs, samples and other requirements described or referenced in this Or
to this Agreement, the use of {Bentinerce System is a material shipments and be considered complete only when all Goods and Serviceohagmvided by Seller; (b) be free from defdetsigh, materissd
obligation of Seller, and Agilent will not pay any invoice unless Selleb&as shippedhe enforcement of other delay damages lortthevitigdraw workmanship; and (c) be free of all liens, encumbrances and other claims agal
submitted such invoice throughGoenherce System. from the Order shall not be affected. title.

2.4. PaymentUnless otherwise indicated on the face of the applieable3.6. Late Shipmentf, due to Seller's failure to ship Goods in a timely mara&, theninfringement WarranBeller warrants that all Goods and Services do not
paymentshall be dugy60daysa f t er t he | ater of AdentfiedNethbdsof trarsporation tvould hot peimit Beder to meet the Dedindrghall not infringe any patent, trademark, copyright, trade secret or ott
an appropriate invdicen Seller or the relevant Goods or Services. AGILENDate, Seller shall ship the Goods by any more expedient means acceptabiteliectual property right of a third party.
may deduct from such payment any monies owed by Seller to AGILENT. AGILENT, and shall pay foremojting increase in the cost of freight.  5.4. General WarrantieSeller warrants that (a) Goods are new and do not contain

2.5. Not Acceptancd’ayment by AGILENT shall neither constitute acceptauTceksdrly Shipmentf AGILENT receives any shipment more than three workiagy used or reconditioned parts or materials, unless otherwise specified
the Goods or Services, nor i mpai dayshiidtth tReNDElivesy Date, GILEN Ttmesteithines Goeds or defays ¢ Appr@edoby AGIL&); Goods are manufactured by or for the original

Services or invoke any available remedies. processing the corresponding invoice until the Delivery Date. manufacturer and do not contain any counterfeit Gt€&alds and
3.8. NonComplying Good®nly Goods that have been determined and tested foesults of the Services do not use or incorporate any freeware, shareware
3. SHIPMENT AND DELIVERY. quantity and conditions by Agi | eaopéenseurcé softwarmiumess othersige spedifiecbon ap@tREgNDy t me |
3.1. Shipment TermSeller shall ship Goods in the method identified by AGILENdnsidered officially delivered and relevant for invoicing. Seller shalarmtg) all Services shall be performed in a professional manner.
to permit Seller to meet the delivery date(s) identified by AGILENT on thedapensible for all risk and expenses, intladsmprtation charges5.5. Duration of Warranties Sel | er ' s warranties of
of the applicablede( “ Del i very Date”) . | f  Sassbdiaed witts{dg repurm of bllyNOomplyyng @obds @g defimeel in keotidn, in effect for two years following the date of acceptance of the Goods or Servit

Seller shall pay any resulting increase in the costBkrefgtdas specified 6.1 below), over shipments, and early shipments returned by AGILENT to 8gllRGILENT. All other warranties provided by Seller under this Order shall
below, shipments of Goods shall be FCA (as that term is diftest in theand (b)he shipment to AGILENT by Seller ofiadidiereplacement and in effect perpetually.

version incoterpi®eller's place of shipment/export, and title and risk of loeworked Goods.

or damage shall pass from Seller to AGjdENSeller's delivery of the
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6. NON-COMPLYING GOODS AND SERVICES. 8. INDEMNIFICATION, INTELLECTUAL PROPERTY AND CONFIDENTIAL trademarks, trade names, insignia, part numbers, symbols or decorative desic
6.1. AGI L ENT . $n addifion to the remedies specified in Section 10 béNRORMATION from all Goods rejected or returned by AGILENT or not sold or shipped
if any Goods or Service is defective or otherwisenfotniity with the8.1 Intellectual Property in Results of Services AGILENT.
requirements of this Order {0Nmmp | yi ng GeComplyiig a8H1 “INmtnel | ectual Property”™ or *“84P Confdéntal Ihformagda the codrde ofithe comtractualaelationship, Se¢ller n
Services"”, respectivel y) ,Cohpfind ENT méhput lienitatiom epplicatioas)divisiorst reissues, redxamindiians) tergnees to treat all confidential information obtained from Agilent strictl

Goods for repair, replacement or reworking at Seller's expense; (b) require Selleextensions, continuations, and any foreign counterparts), workscarifidential and will not pass it on to a third party, unless Agilent official
toreperbr m t he Services at Sel |l er’ s e xapteorslipe capyrighté c(ihcluditigophli limitatioh hregistratiors, m ereleasesthatformation or it becomes generally known to the public without

provided by the law. applications and derivatives), trademarks (including without limitati@ach of duty on the part of Seller. Seller will neither use this confident
6.2. Time for Compliancé AGILENT returns the-Gamplying Goods, Seller service marks, trade dress, and otherideati€ging party or its information outside of the contractual relationship nor for his own benefit. T|
shall return the repaired, replacement or rewoRethiNging Goods no products), designs, processes, mask works, trade secrets, donwtifigation on the part oéBefiall lapse three (3) years after receipt of the last
later than five (5) working days after receipt oQbmplping Goods from names, pmietary technical information and other similar proprietainyformation from Agilent.
AGILENT. If AGILENT requires Sellepadone the No@omplying information tangible and intangible, whether or not regist8réd Limited Information Assets Systems (IA/S). AccessSel | er ' s a
Services, Seller shalpeeform the Services within five working days after registrable. AGILENT's |1 A/'S is |limited to thost¢
notice from AGILENT that Services are defective or not in conformity wati.the* Pe xi st i ng I P” means I P ¢ on c aiuthorized byoAGILENTE arel lisospbgect to AGILENT infotmation gmotectic
requirements of this Order. The cure period spectfmu10 Sdmelow shall independent of performance of this Order. Each party will retain full pglities. Any other access is expressly prohibited. Seller warrants that it sk
apply only once to any breach of this &ection title and interest in and to angXstng IP. Seller will not use any Pre  comply with these obligations and that access granted hereunder shall not img
6.3. Failure to Provide Complying GodflsSeller fails to return repaired, existing IP in connection with itties @ithout first obtaining fromthe t he i ntegrity and availability of
replacement or reworked Goods to AGILENT within five (5) working days of owner any rights necessary to enable Seller to fully comply with the tearifyy compliance. Seller warrants that efagleenagent or subcontractor
receipt of Ne@omplying Goods, AGILENT may reject {Benhying of this Order. Agilent grants Seller-exclosive, ndransferable who performs work pursuant to this Order has been informed of the obligatic
Goods, and Seller shall reimburse AGILENT all associated costs paid by license (without the right to sublicense) to use and repemifsce Agi contained herein and has agreed to be bound by them.
AGIENT. If AGILENT rejects theChdoplying Goods, AGILENT may Preexisting IP provided by Agilent to Seller pursuant to this Ord8r6sdlg of Datdhis Order does not include the right to use, or allow any third
terminate this Order @mature, upon such terms and in such manner as to the extent necessary for Seller to perform its obligations under phidy to use, any AGILENT content, data or information, whether confidential
AGILENT deems appropriate, replacement goods. Seller shall reimburse Order. otherwise, to train or develop any artificial intelligence or machine learning
AGILENT upon demafor all additional costs incurred by AGILENT #$1.3 Seller hereby agrees to and does irrevocably assign and transfealgorithms, models or systems.
purchasing any such replacement goods. Agilent all of its worldwide IP in and to all results of the Services. At
6.4. Failure to Reerform Servicedf Seller fails satisfactorilg-perform the Agilent’'s sole expense, Se | D.EEGALEGOMRLIANCE e x ecut e any documents and t
Services within five working days after notice from AGILENT, AGILENT may additional steps as reasonably reqbgstaglent to perfect, recorf,1. Environmental Compliankk Goods and their packaging, including chemical
terminate this Order amature, upon such terms and in such manner as and register such assignment. substances, shall comply with all applicable environmental, health and safe
AGILENT deems appropriate, replacement services. Seller shall reingli4ée Seller hereby grants to Agilent-exchrsive, worldwide, rojaey (EHS) laws, rules and regulatiscisdinthe Gener&pecification for the
AGILENT upon demand foasabbciated costs paid by AGILENT for the irrevocable, perpetual, transferable license with right to sublicense Bnyironment (GSBNG A95117451.
Services, as is equitable under the circumstarfoesaladditional costs Preexi sting I P to the extent 92 Gevarsnentayand Safety BampliBeden shallscomply with allenatioraly me
incurred by AGILENT in purchasing any such refsengoesnt commercial exploitation of thédtsesfuthe Services as reasonably Eur opean, international foreign | a
6.5. Endoflife ReturndVhere lawfully required, Seller shall accept from AGILENT, contemplated by the Order. obligations under the Order as well as with the last approved technic:
without any charge or liability to AGILENT, any material included in the &bddsIindemnificatiorSeller agrees to defend, indemnify and hold harmlesguidelines, including theAgi | ent Specifications
or their packaging by return freight prepaid by AGILENT. AGILENT and its affiliates, subsidiaries, assigns, subcontractors @ntth://www.agilent.com/environment/aSEAfidfequired Material Safety
customers from and against all claims, losses, demands, fees, damdBata Sheets, Chemical Safety Data Sheets and othezompmoduct
7. LICENSE l'iabilities, costs, HHigapespcauses ( informdtiendhalhbe compldtecandnaecyrate, antl previded fo AGILENT prior
7.1. License Grantf Goods include software, Seller grants to AGILENT a non of action, suits or injuries of any kind or nature arisirgpfroettion or with the shipment of the Goods or, where Seller is responsible for shipping
exclusive, royaftge, worldwide license to use, import, reproduce, and with or related in any way to any breach or alleged breach ofanyofffeods t o AGI LENT’ s end wuser custom
distribute the software in object code form for internal use directly or as warranties made by Selleany act or omission of Seller inthe appl i cabl e | ocal | anguage and in c
integrated into AGILENT products. Selleraatsotqy AGILENT a -hon perbrmance of this Order laws and regulations.
exclusive, royaftge, worldwide license to use, import, distribute and &ff2r fafringing Goods And Services Wi t hout | i mi t i ng 93h@theaRequveme®&SE BENTAWII have the rigie, lupok tedsonable request,

sale any copies of the software purchased that remain in the original slusekof any Goods or receipt of any Service is enjoined because of any actisat@view Seller's processes, books, records, and accounting practices, a
wrapped packaginfjGoods include documentaticgr, @elhts to AGILENT claimed infringement of patent, trademark, copyright, trade secret or cthmpliancewithg i | ent ' s S u fopany tansactbosdr&late@ o n ¢
a norexclusive, royaltge, worldwide license to negrpduce, translate, intellectual property right of a third phatyivedy, "Infringing Product"), Seller to this Order until five (5) years after delivery of the Goods and/or Servict
di stribute and prepare deri vat i v ehalva itskespensenuseAt&Shest Effdrts’tosproaueerthe rightl fdr AGILETabgrevill mairttaincemplete records including but not limited to the costs
furnished by Seller. AGILENT may reproduce such documentation wittemiinue using or receiving the Infringing Product. If Seller is unable to ddlsmaterials and services purchased, work subcontracted to other parti
Seller’s |l ogo or other identifi c aSellercshall a its exgm(a) replace thesiniringing Braoduct vatfririfngf i x iand gll payoop gosts. 4lhrecords will beenaistained in accordance with GA
to all copies of documentation, and Seller hereby waives and shall causedoduis or service (as applicable) without loss of functionality; (b) modifprtiike accounting sule other jurisdictions and in such manner as may be

waived all applicable moral rights with respect to such documentation. Thésgging Product to beinfsimging; or (c) if unable to replace or modifythe eadi | 'y audi t ed. A failure to pi
rights with respexsbftware and documentation shalltex@third parties Infringing Product, refund inlif@ibsts paid by AGILENT for the Infringing shall be deemed a material breach of this Order.

to use and reproduce t he(b)Gigadys f oProdubt@ndkelnhufse AGILENTtupon deanand forsalkadditianal doses4ndiTEAT In connection with providing Goods and Services to AGILENT, Selle
channels of distribution by AGILENT in purchasing any replacement goods or services. shall comply with Custdnasle Partnership Against TerrorEPAQ or

83. Removal of AGI Unkedsdtheswisd spexified onappr&ved by equivalent supply chain security measures. When requested by AGILEN
AGILENT, Seller shall remove AGILENT's name and any of AGILENT 's
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Seller shall demonstrate compliance by providing certification theredadrawback rights to the Goods, Seller shall furnish to AGILENT, upon relheessintences in Japanese below apply only to Orders where both the

AGILENT. information and documentation required by the customs authorities ef@pipieer and the ship-to address are located in Japan.
9.5. Supplier Code of ConductSuppl i er shall c omp | y cowritry df redeifit ItoLpEOWe TnpartatiBruapdptd traesfer duty drawback rights to
Code of Conduct (available at AGILENT. - £ Yd V | e 2% |- - %

https://www.agilent.com/supplier/Agilent_Supplier_Code_of)Conduct.pdf _
12. MISCELLANEOUS.
10. BREACH. 12.1.No_AssignmentNeither Seller nor AGILENT shall assign their right§ or —2 - = ™M= _ )

10.1. Breach by Selldf Seller breaches any provision of this Order, AGILENTmayp | i gati ons without the other party’s prior written consent.
terminate the whole or any part of this Order, unless Seller cures the bfea@ssignments within the AGILENT group of companies. C 2t é| e da,y _ _ % <o
within ten (10) working days alf2eWaiverTesaiierotanyderm ohddriditios bf This ©rden roustibecirewriting. No '+ €' a %BE ] 1

10.2 Definition of BreacFor purposes of section 10.1 above, the term "breactsch waiver shall be construed as a waiver of any other term or condition, no 1 =0 R TERMS AND COND'TION t '|| 12 +

shall, without limitation, include (a) any proceeding, whether voluntargsar waiver of any subsequent breach of the same term or condition. n

involuntary, in bankruptcy or insolvency by or against Seller; (b) the agiente of LawwVithout reference to any conflict of laws provisions, this Order — = J

with or without Seller's consent, of a receivassignee for the benefit of shall be interpreted and governed by the laws of Switzerland. The céufts of

creditors; (c) any material failure by Seller to comply with this Order. Geneva shall hguesdiction over all matters that may arise in relation with the — -
10.3 Terminatiorin the event that AGILENT terminates this Order in whole or in paeicution of this Order. The Uniform Laws of the United Nations Convention of ~ ., b

as provided above, AGILENT may procure, upon such terms and in such maangnacts for the International Sale of Goods shall not apply. =

as AGILENT deems appropriate, replacement goods or services, and BzHeNsh&lestrictive Relationshiplothing in this Order shall be construed #, __ A o

reimburse AGILENT upon demaaiiddditional costs incurred by AGILENT preclude AGILENT from producing, distributing or marketing the same or Simildr

in purchasing such replacement goods or services. goods or services as the Goods or Services provided under this Order or 'T_M

10.4 Rights and Remediékhe rights and remedies granted to AGILENT pursuaptirchasing such same or similar goods or services fiord ptrtiddND | =

to this Order are in addition to, and shall not limit or affect, any other rigft®Br CLAIMS OF BODILY INJURY OR.DEATH
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remedies available at law. 12.5 Severabilitylf a body of competent jurisdiction holds any term or provision of
this Order to be invalid or unenforceable, such term or provision will be
11. IMPORT/EXPORT REQUIREMENTS. construed, limited or, if necessary, severed to the extent necessary to eliminate

11.1. General Complianc®eller shall comply with all applicable import and expastich invalidity or unenfoiisatand the other provisions of this Order will
requirements, and shall furnish to AGILENT, upon request, informatiaerain in full force and effect.
documentation of Sel |l er’ s ¢ o mp2.6iPaoduct®iscontinsan&eket shall @mavide Agilgnt woitterh aglvance noticeoof mat i on or
documentation required to enable AGILENTytaitbrepch requirements  all product discontinuances within a reasonable time frame in order to enable
applicable to its receipt of any Guditlsout limiting the generality of the Agilent to procure substitutes. At a minimum, such notice shall include: Agilent
foregoing sentence, Seller warrants the following: part numbers, planned substitutimhi®sa order and shipment dates.
11.1.1. CertificatiodJpon AGILENT's request, Seller shall provide AGILENTAiibor Seller will not use uratged or forced labor in its operations to produce
an appropriate certification stating the country of origin for Godtig Goods, as local law defines those terms.
sufficient to satisfy the requirements of (a) the customs authorities@hsweancéVhen providing Services to Agilent, Seller will secure and maintain
country of receipt; and (b) any applicabteliespsing regulations, insurance providing coverage for liabilities to third parties for bodily injury
including those of the United States. (personal injury) and damage to property in amounts sufficient to protect
11.1.2. Required Markingll Goods shall be marked with the country of origin AGILENT in the event of such injury or damage, and will be in compliance with
11.1.3. Commercial Invoic8eller shall issue a commercial invoice containingany and all laws, regulations or orders. Seller further will maintain such
without limitation, the following inforrmat@oe number, invoice date, additional types and limits of insurance as is customary for a company of
name and address of the shipper, name and address of the sellesififilar size and similar atjers to Seller in the jurisdiction or jurisdictions
different from the shipper), name and address of the consignee, naméand whi ch Sel |l er’ s operations take place.
address of the buyer (if different from the consignee), a #i2t8itedacy AGILENT will store and use Seller's personal data in accordance with
description of t®ods, model number, AGILENAupabers, serial AGILENT'S privacy statement available at www.agilent.com/go/privacy. If
number of Goods (if goods are serialized), AdSHifried Seller is processing personal data on bAGIEER TSeller agrees to
Harmonized Tariff Schedule (HTS) number for the destination coustynply with all applicable data privacy laws.
order number, box number, total number of boxes, total box weRyh@Relationshiplothing contained in this Order is intended to create the relationship
kilogams), country of origin, quantities in the weight and measure ofdhea partnership, joint venture, employer employee ocagemcifal
country to which the Goods are shipped, unit price of each Good, valperdérming this Order, Seller and its subcontractors will act in the capacity of
any customs assists, total invoice value, currency ckthevoice independent contractorsnat@s agents or representatives of Agilent. Nothing
type,latest versioimcoterm®f sale, carrier name and bill of lading in this Order is intended to or shall create or evidence any employment or co
number. The invoice must be issued in the language required byeimployment, joint employment, or céemnenployment relationship between
country to which the Goods are shipped. Agilent and any Seller employeesgqr | oyees of Seller’s subcontractors.
11.2.lmporter of Recondany Goods are imported, Seller shall when possible 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

Thi s
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