PURCHASE ORDER TERMS AND CONDITIONS  C-9320-9009-1 Rev. A.1

1. AGREEMENT.

1.1. Parties. The terms and conditions set forth below, together with those appearing
in the applicable purchase order and any attachments hereto, including a Statement
of Work (collectively, "Order"), constitute an agreement between Agilent Technologies
Vietnam Company Limited of 1 Lot 1003~1006, CMC Tower, Duy Tan Str., Dich Vong
Hau ward, Cau Giay District, Hanoi, Vietnam or any other AGILENT entity identified on
the face of the applicable purchase order, ("AGILENT"), and the seller ("Seller").

1.2. 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. 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.

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

1.4. Data Protection. Seller hereby consents to the storing and use of data required
for the handling of this order.

2. PRICES AND PAYMENT.

2.1. Price. Seller shall sell to AGILENT the goods ("Goods") or services ("Services")
shown in the applicable purchase order at the 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, prices are exclusive of applicable freight charges and duties.

2.2. Taxes. All agreed upon prices are net of goods and services, sales, value added
or similar taxes (‘transaction taxes’). Any transaction tax due is to be specified as a
separate item on a tax invoice issued per the tax regulations concerned. AGILENT
shall include the applicable transaction tax with the payment, provided Seller has
submitted appropriate information or documentation to allow AGILENT to recover such
taxes as appropriate from the tax authority concerned. When appropriate, Agilent
should provide Seller with the appropriate information or documentation to support the
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. Where Foreign Contractor Withholding
Tax (‘(FCWT') is applicable under the local Vietnamese tax rules, AGILENT and Seller
will discuss and agree on the FWCT payment and declaration method upon the date of
signing the contract. AGILENT shall withhold the Corporate Income Tax (‘CIT’)
element of FCWT where applicable depending on the FWCT payment and declaration
method agreed between AGILENT and Seller, and pay such amount on behalf of the
Seller to the Vietnamese tax office.

2.3. Payment. Unless otherwise indicated on the face of the applicable purchase
order, payment shall be due forty-five (45) days after the later of AGILENT'’s receipt of
either an appropriate invoice from Seller or the relevant Goods or Services. AGILENT
may deduct from such payment any monies owed by Seller to AGILENT.

2.4. Not Acceptance. Payment by AGILENT shall neither constitute acceptance of the
Goods or Services, nor impair AGILENT's right to inspect such Goods or Services or
invoke any available remedies.

3. SHIPMENT AND DELIVERY.

3.1. Shipment Terms. Seller shall ship Goods in the method identified by AGILENT to
permit Seller to meet the delivery date(s) identified by AGILENT on the face of the
applicable purchase order (“Delivery Date”). If Seller ships by any other method,
Seller shall pay 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 Incoterms
2010 handbook Seller's place of shipment/export, and title and risk of loss or
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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 Incoterms 2010 handbook), 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.

3.2. Costs. 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.

3.3. Packaging. Seller shall package and handle the Goods so as to protect the
Goods from loss or damage, in conformance with good commercial practice, the
“Agilent Specifications for  the Environment” (available from
http://www.agilent.com/environment/GSE .pdf), and govemment regulations. ~ Seller
shall be responsible for any loss or damage due to Seller's failure to properly package
or handle the Goods. In each shipment, Seller shall include a packing list that
contains the following: (a) this Order number; (b) the AGILENT part number; (c) the
quantity shipped; (d) the requested delivery date; and (e) the Agilent Vendor number.
The information on the packing list must agree with the information on Seller’s invoice.
Failure to comply with these regulations may result in delayed acceptance and/or delayed
payment. In such cases, Agilent is entitled to refuse acceptance of delivery.

34. Delivery. Ordered Goods must be delivered on the confirmed Delivery Date. If
installation or assembly of Goods or if a provision of Services is necessary or agreed
upon, the delivery is considered to be on time when officially accepted by Agilent.

3.5. Failure, Prospective Failure, and Partial Shipment. Failure to meet the Delivery
Date specified on the face of the applicable purchase order shall constitute a breach of
such Order and Agilent is entitled, without further proof, to claim default damages up to
3% of the total amount of the Order. This does not apply if the delay results from
events for which Agilent is responsible. 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 performed on the Delivery Date,
Seller shall perform such Services unless directed by AGILENT to reschedule
performance. Partial deliveries shall be deemed late shipments and be considered
complete only when all Goods and Services have been shipped. The enforcement of
other delay damages or the right to withdraw from the Order shall not be affected.

3.6. Late Shipment. If, due to Seller's failure to ship Goods in a timely manner, the
identified method of transportation would not permit Seller to meet the Delivery Date,
Seller shall ship the Goods by any more expedient means acceptable to AGILENT,
and shall pay for any resulting increase in the cost of freight.

3.7. Early Shipment. If AGILENT receives any shipment more than three working
days prior to the Delivery Date, AGILENT may either return the Goods or delay
processing the corresponding invoice until the Delivery Date.

3.8. Non-Complying Goods. Only Goods that have been determined and tested for
quantity and conditions by Agilent's Incoming Inspection Department will be
considered officially delivered and relevant for invoicing. Seller shall be responsible for
all risk and expenses, including transportation charges, associated with (a) the return
of all Non-Complying Goods (as defined in section 6.1 below), over shipments, and
early shipments returned by AGILENT to Seller; and (b) the shipment to AGILENT by
Seller of all repaired, replacement and reworked Goods.

4. CHANGES.

4.1. Change or Cancellation. AGILENT may, without any charge or liability, change or
cancel any portion of this Order, provided AGILENT gives Seller notice (a) for
customized Goods or Services (i.e., supplied exclusively in accordance with
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AGILENT's designs or specifications), at least thirty (30) calendar days prior to the
Delivery Date; and (b) for all other Goods or Services at any time prior to shipment.

4.2. 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.

4.3. Design or Specification Changes. AGILENT may, without any charge or liability,
change, effective upon notice to Seller, AGILENT's designs or specifications at any
time prior to shipment of corresponding Goods or receipt of corresponding Services. |f
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 written
claim for an adjustment within thirty (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 reasonable and good-faith 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.

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

5. QUALITY AND WARRANTY.

5.1.  Quality Control. Seller shall maintain an objective quality program for all
Goods and Services in accordance with (a) the latest revision of AGILENT's
Supplier Quality Systems Requirements DWG A-5951-1665-1; and (b) any general
specification set forth in this Order or otherwise supplied by AGILENT. Seller shall
furnish to AGILENT, upon request, a copy of Seller’s quality program and
supporting test documentation.

5.2. 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.

5.3. Non-Infringement Warranty. Seller warrants that all Goods and Services do not
and shall not infringe any patent, trademark, copyright, trade secret or other
intellectual property right of a third party.

5.4. General Warranties. Seller warrants that (a) Goods are new and do not contain
any used or reconditioned parts or materials, unless otherwise specified or approved
by AGILENT; (b) Goods are manufactured by or for the original manufacturer and do
not contain any counterfeit materials. (c) Goods and results of the Services do not
use or incorporate 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.

5.5. Duration of Warranties. Seller's warranties of conformance and defects shall be
in effect for two years following the date of acceptance of the Goods or Services by
AGILENT. All other warranties provided by Seller under this Order shall be in effect
perpetually.

6. NON-COMPLYING GOODS AND SERVICES.

6.1. AGILENT's Options. In addition to the remedies specified in Section 10 below, if
any Goods or Service is defective or otherwise not in conformity with the requirements
of this Order ("Non-Complying Goods” and “Non-Complying Services”, respectively),
AGILENT may either (a) return the Non-Complying Goods for repair, replacement or
reworking at Seller's expense; (b) require Seller to re-perform the Services at Seller's
expense or (c) apply other remedies provided by the law.

6.2. Time for Compliance. If AGILENT returns the Non-Complying Goods, Seller shall
return the repaired, replacement or reworked Non-Complying Goods no later than five
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(5) 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 working 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 10.1 below shall apply only once to any breach of this section 6.

6.3. Failure to Provide Complying Goods. If Seller fails to return repaired, replacement
or reworked Goods to AGILENT within five (5) working days of receipt of Non-
Complying Goods, AGILENT may reject the Non-Complying Goods, and Seller shall
reimburse AGILENT all associated costs paid by AGILENT. If AGILENT rejects the
Non-Complying Goods, AGILENT may terminate this Order and procure, upon such
terms and in such manner as AGILENT deems appropriate, replacement goods.
Seller shall reimburse AGILENT upon demand for all additional costs incurred by
AGILENT in purchasing any such replacement goods.

6.4. Failure to Re-Perform Services. If Seller fails to satisfactorily re-perform the
Services within five working days after notice from AGILENT, AGILENT 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 by AGILENT for the Services, as is equitable under the
circumstances, and for all additional costs incurred by AGILENT in purchasing any
such replacement services.

6.5. End-of-Life Returns. Where lawfully required, Seller shall accept from AGILENT,
without any charge or liability to AGILENT, any material included in the Goods or their
packaging by retumn freight prepaid by AGILENT.

7. LICENSE

7.1. License Grant. If Goods include software, Seller grants to AGILENT a non-
exclusive, royalty-free, worldwide license 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
purchased 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, translate, 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 copyright 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 (a) third parties to use and reproduce the Goods for AGILENT's internal use; and (b)
third-party channels of distribution.

8. INDEMNIFICATION,
INFORMATION

8.1 Intellectual Property in Results of Services

8.1.1 “Intellectual Property” or “IP” 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 limitation service marks, trade dress, and other marks indentifying 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.

8.1.2 “Pre-existing IP” means IP conceived or developed prior to or independent of
performance of this Order. Seller will 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

INTELLECTUAL PROPERTY AND CONFIDENTIAL
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without first obtaining from the owner any rights necessary to enable Seller to fully
comply with the terms of this Order.

8.1.3Seller 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 Agilent’s sole expense, Seller
shall execute any documents and take all additional steps as reasonably requested by
Agilent to perfect, record, and register such assignment.

8.1.4Seller hereby grants to Agilent a non-exclusive, worldwide, royalty-free,
irrevocable, perpetual, transferable license with right to sublicense any Pre-existing IP
to the extent necessary for Agilent’s full enjoyment and commercial exploitation of the
results of the Services as reasonably contemplated by the Order.

8.15 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, 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.

8.2. 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, trademark, copyright, trade secret or other intellectual
property right of a third party (collectively, "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 Infringing Product with non-infringing goods or service (as applicable)
without loss of functionality; (b) modify the Infringing Product to be non-infringing; or (c)
if unable to replace or modify the Infringing Product, refund in full all costs paid by
AGILENT for the Infringing Product and reimburse AGILENT upon demand for all
additional costs incurred by AGILENT in purchasing any replacement goods or
services.

8.3. Removal of AGILENT'’s Trademarks. Unless otherwise specified or approved by
AGILENT, Seller shall remove AGILENT's name and any of AGILENT's trademarks,
trade names, insignia, part numbers, symbols or decorative designs from all Goods
rejected or retumed by AGILENT or not sold or shipped to AGILENT.

8.4. Confidential Information. In the course of the contractual relationship, Seller
agrees to treat all confidential information obtained from Agilent strictly confidential
and will not pass it on to a third party, unless Agilent officially releases that information
or it becomes generally known to the public without breach of duty on the part of
Seller. Seller will neither use this confidential information outside of the contractual
relationship nor for his own benefit. This obligation on the part of Seller shall lapse
three (3) years after receipt of the last information from Agilent.

8.5. Limited Information Assets Systems (IA/S) Access. Seller's access to
AGILENT’s IA/S is limited to those specific IA/S, time periods and personnel
authorized by AGILENT, and is subject to AGILENT information protection policies.
Amnteltbetuat CrspestyiprBesylyofiitedceSeller warrants that it shall comply with
these obligations and that access granted hereunder shall not impair the integrity and
availability of AGILENT’s IA/S. AGILENT may audit Seller to verify compliance. Seller
warrants that each employee, agent or subcontractor who performs work pursuant to
this Order has been informed of the obligations contained herein and has agreed to be
bound by them.

9. LEGAL COMPLIANCE

9.1.  Environmental Compliance. All Goods and their packaging, including chemical
substances, shall comply with all applicable environmental, health and safety (EHS)
laws, rules and regulations.

9.2. Governmental and Safety Compliance. Seller shall comply with all national,
international foreign laws, rules and regulations applicable to Seller's obligations under
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the Order as well as with the last approved technical guidelines, including the "Agilent
Specifications for the Environment" (http:/www.agilent.com/environment/GSE.pdf).
Seller warrants that all Materials Safety Data Sheets required to be provided by Seller
for Goods shall be provided to Agilent prior to or together with shipment of the goods
and shall be complete and accurate.

9.3. Other Requirements. AGILENT will have the right, upon reasonable request, to
review Seller's processes, books, records, and accounting practices, and compliance
with AGILENT'’s Supplier Environmental and Social Responsibility (ESR) Code of
Conduct for any transactions related to this Order until five (5) years after delivery of
the Goods and/or Services. Seller will 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.

9.4. 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.

9.5. ESR. Supplier shall comply with AGILENT's Supplier Environmental and Social
Responsibility (ESR) Code of Conduct (available at
http://www.agilent.com/environment/Supplier ESR_Code_of Conduct.pdf

10. BREACH.

10.1. 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.

10.2 Definition of Breach. For purposes of section 10.1 above, the term "breach” shall,
without limitation, include (a) any proceeding, whether voluntary or involuntary, in
bankruptcy or insolvency by or against Seller; (b) the appointment, with or without
Seller's consent, of a receiver or an assignee for the benefit of creditors; (c) any
material failure by Seller to comply with this Order.

10.3 Termination. In the event that AGILENT terminates this Order in whole or in part
as provided above, AGILENT may procure, upon such terms and in such manner as
AGILENT deems appropriate, replacement goods or services, and Seller shall
reimburse AGILENT upon demand for all additional costs incurred by AGILENT in
purchasing such replacement goods or services.

104 Rights and Remedies. The rights and remedies granted to AGILENT pursuant to
this Order are in addition to, and shall not limit or affect, any other rights or remedies
available at law.

11. IMPORT/EXPORT REQUIREMENTS.

11.1. General Compliance. Seller shall comply with all applicable import and export
requirements, and shall furnish to AGILENT, upon request, information or
documentation of Sellers 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:

11.1.1. 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.

11.1.2. Required Marking. All Goods shall be marked with the country of origin.
11.1.3. 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),
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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, the Incoterms 2010 term 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.

11.2. Importer of Record. If any 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 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.

12.  MISCELLANEOUS.

12.1. No_Assignment.  Neither Seller nor AGILENT shall assign their rights or
obligations without the other party’s prior written consent. This shall not apply for
assignments within the AGILENT group of companies.

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

12.3. Choice of Law. Without reference to any conflict of laws provisions, this Order
shall be interpreted and govemed by the laws of Vietnam. Seller hereby consents to
the jurisdiction and venue of the courts of Vietham. The United Nations Convention on
Contracts for the International Sale of Goods shall not apply to these Terms.

12.4 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 provided under this Order or purchasing such same
or similar goods or services from other third parties.

125 Severability. If a body of competent jurisdiction holds any term or provision of this
Order to be invalid or unenforceable, such term 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.

12.6 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 protect 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 as is customary for a company of similar size and similar operations to
Seller in the jurisdiction or jurisdictions in which Seller’s operations take place.

12.7 Product Discontinuance. Seller shall provide Agilent written advance notice of all
product discontinuances within a reasonable time frame in order to enable Agilent to
procure substitutes. At a minimum, such notice shall include: Agilent part numbers,
planned substitutions, and last order and shipment dates.

12.8 Labor. Seller will not use under-aged or forced labor in its operations to produce
the Goods, as local law defines those terms.

The sentences in Japanese below apply only to Orders where both the supplier and the
ship-to address are located in Japan.
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1.HQP BONG.

1.1. Céc Bén. Cac diéu kign va diéu khoan dwoc néu dwoi day cung voi cac diéu
kién va diéu khoan xudt hién trong don mua hang ap dung va bét ky tai ligu dinh kem
nao o day, bao gom ca Thuyet minh M6 ta Céng vigc (goi chung la "don dt hang "),
tao thanh ho’p dong gitra Cong Yy TNHH Agilent Technologies Viét Nam, so 1 L6
1003~1006, Toa nha CMC, Pwong Duy Tén, phwong Dich Vong Hau, Quan Cau
Gidy, Ha Noi, Viét Nam hoac bét ky thurc thé nao cua AGILENT dworc xac dinh trén
bé mét don mua hang ap dung, ("AGILENT") va bén ban (" Ben ban").

1.2. Quyén Uu tién. Trong trrong hop xay ra mau thudn glwa Don dat hang nay va
bat ky hop dong nao b&ng van ban khac glua cac bén va dac biét la dbi voi cung
cac hang hoa va dich vu trong day, diéu kién va diéu khoan cua hop dong nhw vay se
chiém wu thé. Mau thudn gilra cac diéu khoan dwoc néu o day va cac diéu khoan
dworc néu trong SOW se dworc giai quyét theo hwong ung ho SOW. Bt ké diéu trén
day, Don dat hang nay sé chiém wu thé so voi bat ky diéu kién va diéu khoan nao
khac hozc diéu kién va diéu khoan bd sung do Bén ban dé xuét, bao gém nhung
khéng gioi han & nhirng diéu kign va diéu khoan co trong bt ky hoa don nao.

1.3. Khéng Swa dbi. Viéc swa déi Don dat hang nay se khong rang budc trw khi la
béng van ban va do nguoi dai dign duoc Uy quyen cua méi bén ky.

1.4. Baové D ligu. Theo hop dong nay, Bén ban dong y Iwu tri va sw dung dur ligu
lién quan va dworc yéu cAu cho vige xu ly don dat hang nay.

2. GIA CA VA THANH TOAN.

2.1. Gia. Bén ban phal ban cho AGILENT cac hang hoa ("Hang hoa") hoac dich vu
("Dich vu") dworc trinh bay trong don mua hang ap dung voi gia da duoc hai bén
nhét tri. Bat ky dw doan nao do AGILENT cung cép déu dwoc cung cap nhw mot
diéu chinh cho Bén ban va sé khong cAu thanh cam két thude bat ky loai nao cua
AGILENT. Trw kh| dworc quy dinh khac trong Don dét hang nay, gia khong bao gom
phi van chuyen va thue

2.2. Thué. T4t ca gia ca da nhét tri I3 gia rong ctia hang hoa va dich vu, doanh s6,
thué gia tri gia tdng hodc cac loai thué twong tw (‘thué giao dich’). Bat ky thué giao
dich nao phai tra phai dwoc néu ro thanh khoan riéng biét trong hoa don thué dwoc
xuét theo cac quy dinh vé thué co lién quan. AGILENT sé thanh toan bao gom thué
giao dich ap dung trong khoan thanh toan, voi diéu kién la Bén ban da gui thong tin
hoac tai liéu phu hop dé cho pheép AGILENT dé& nghi hoan lai cac khoan thué phu
hop do tw co quan thué co lién quan. Néu phu hop, Agilent sé cung cap cho Bén
ban thong tin hogc tai ligu phu hop de hd tror viéc mién tré cac loai thué do. AGILENT
se khong co trach nhigm phap ly nao khac hogc thém trach nhigm phap ly vori Ben
ban vé bt ky loai thue hang hoa thué hai quan, tién thu thué hoic vic chiu thue nao
glong nhw vAy ma Bén ban co thé phal chiu trach nhigm phap Iy do cung cap Hang
hoa hoac Dich vu. Khi Thué Loi tuc cua Nha thau Nwoc ngoal (FCWT) duoc ap
dung theo Iuat thué dia phuong cua Vlet Nam, AGILENT va Bén ban se thao luan va
thong nhét vé V|ec thanh toan FWCT va phuong thue khai bao vao ngay ky két hop
dong AGILENT se glu |ai thanh ph&n Thué Thu nhap Doanh nghlep (CIT) cua FCWT
néu can, tuy thudc vao khoan thanh toan FWCT va phwong thue khai bao da dwoc
nhét tri glua AGILENT va Bén ban, va tra s tién do trén danh nghia Bén ban cho co
quan thué chia Viét Nam.

2.3. Thanh toan. Néu khéng dworc quy dinh khac trén bé mat don mua hang ap dung,
khoan thanh toan sé dén han bén mwoi 1dm (45) ngay sau khi AGILENT nhan dworc
hoa don thich hop tw Bén ban hodc Hang hoa hoic Dich vu lién quan. AGILENT co
thé khéu trw> bat ky khoan tién nao ma Bén ban ng’ AGILENT khoi khoan thanh toan
do.

2.4. Khong Chap nhan. Viéc thanh toan cua AGILENT sé khong cdu thanh chap nhan
déi voi Hang hoa hoac Dich vu hay anh hwong dén quyén kiém tra Hang hoa hoic
Dich vu do cua AGILENT hoc phat sinh bét ky bign phap khac phuc san co nao.
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3. VAN CHUYEN VA GIAO HANG.

3.1. Diéu khodn Giao hang. Bén ban sé giao Hang hoa béng phuong thirc do
AGILENT xac dinh dé cho phep Bén ban dap wng duoc (cac) ngay giao hang dworc
AGILENT xac dinh trén bé mat don mua hang ap dung (" Ngay Giao hang ). Néu Bén
ban giao hang bang bét ky phuong thire nao khac, Bén ban s phai tra bét ky phi van
chuyén nao tang Ién do giao hang bang phuwong thire khac. Ngoai trw trvong hop
dworc quy dinh duoi day, Hang hoa phai dworc giao theo diéu kign FCA (nhw diéu
kién nay dwoc dinh nghia trong phan dia d|em  giao hang/xuat khau cua Bén ban
trong b quy t&c Incoterms 2010, va quyén so' hibu va rui ro xay ra thiét hai hoac ton
that se chuyen tw Bén ban sang AGILENT sau khi Bén ban giao Hang hoa cho ngum
chuyén cho dwoc ch| dinh tai dia diém giao hang/xuat khau. Néu AGILENT dong y
thanh toan cac cuoc phi van chuyén va thué ap dung nhw mot phan cua gia mua,
viéc giao hang sé theo diéu kién DDP (diéu kién nay dwoc dinh nghia trong bo quy
tac Incoterms 2010), va quyén so' hiru va rui ro xay ra thigt hai hoac ton that se
chuyen tw Bén ban sang AGILENT sau khi Bén ban giao Hang hoa to'l dia chi "Giao
hang Dén" duoo AGILENT xac dinh trén bé mat cua don mua hang nay.

32.  Chiphi. Ben ban phai chiu moi chi phi lién quan dén vigc x( Iy, dong kign, dong
gm béc xép va giao Hang hoéa cho ‘ngudi chuyén cho dwgec chi dinh, va bdc xép
Hang hoa [én phuong tién van chuyen cua nguoi chuyén cho.

33.  Dong goi. Bén ban pha| dong goi va xw ly Hang hoa nhdm bao vé Hang hoa
khoi bi thiét hai hogc ton that theo thong 1é thwong mai tét, "Thdng sé Ky thuat cua
Agilent v& Moi triong” (san ¢o trén http://www agilent.com/environment/GSE pdf) va
cac quy dinh cua chinh phu. B&n ban phai chiu trach nhiém vé bét ky thiét hai hoac
ton that nao do viéc Bén ban khéng dong goi hosc xuw ly Hang hoa dung cach. Trong
mbi lan glao hang, Bén ban phai guvi kem mot phleu dong goi co nhirng thong tin sau:
(a) ma s Don dat hang nay; (b) ma s linh kién cua AGILENT;

(c) s6 lwong dworc giao; (d) ngay giao hang dworc yéu cau; va (e) ma s6 Dai ly cung
cép cua Agilent. Thong tin trén phiéu dong goi phai thdng nhat voii théng tin trén hoa
don cua Bén ban. Viéc khéng tuan thu cac quy dinh nay co thé dan dén viéc tri hoan
chép nhan va/hoéc tri hoan thanh toan. Trong nhiing trirong hop nhuw vay, Agilent co
quyén tw chdi chap nhan giao hang.

3.4. Giao hang Hang hoa da dat phal dworc giao vao Ngay Giao hang da dworc xac
nhan. Néu viéc 13p dat hosc lap rap Hang hoa hoac néu viéc cung cap Dich v la cén
thiét hodic dwoc thdng nht, viéc giao hang dwoc xem la dung thdi han néu dworc
Agilent chap nhan mot cach chinh thic.

35, Khéng Giao hang, C6 kha néng Khong Giao hang va Giao hanq Tuwng phan
Viéc khong glao ding Ngay Giao hang dworc quy dinh trén bé mit cua don mua hang
ap dung se cau thanh hanh vi pham Do dat hang do va  Agilent o quyen yéu cu boi
thuo'ng cho cac thiét hai méc dinh 1én dén 3% tong gla tri Don dat hang ma khdng
can thém bang chwng Diéu nay khong dwoc ap dung néu viéc giao hang cham la do
cac bién ¢ ma Agilent phai chiu trach nhigm. Bén ban phai théng bao cho AGILENT
vé bét ky kha nang khéng thé giao Hang hoa hodc cung cép Dich vu kip thovi dé dap
wng Ngay Giao hang. Néu chi co mét phan Hang hoa sén sang dé giao dap wng
Ngay Giao hang, Bén ban phai van chuyén s6 Hang hoa san co do trw khi AGILENT
chi thi 1én Jich lai viéc giao hang. Néu chi co mét phan Dich vu co thé dworc thue hign
vao Ngay Giao hang, Bén ban phai thuc hign Dich vu do trwe khi AGILENT chi thi 1én
lich lai vigc thurc hién Dich vu d6. Giao hang tung phan seé dworc coi la giao hang tré
va chi dworc coi la hoan thanh khi tat ca Hang hoa va Dich vu da dworc van chuyén.
Viéc thi hanh cac thigt hai khac do cham giao hang hoac quyén rut Don dat hang se
khong bi anh hwéng.

3.6. Giao hang Tré. Néu do Bén ban khdng giao Hang hoa kip thoi, phwong thirc
van chuyén dworc xac dinh khong cho phep Bén ban dap wng Ngay Giao hang, Bén
ban s& phai van chuyén Hang hoa bang bét ky phwong tién nao thich hop hon ma
co thé chap nhan dworc d6i voii AGILENT va se phai tra bét ky chi phi van chuyén nao
tang Ién theo do.

3.7.  Giao hang Som. Néu AGILENT nhan dworc bét ky 16 hang nao sém hon ba
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ngay lam viéc trwoc Ngay Giao hang, AGILENT co thé gui tra lai Hang hoa hoc tri
hoan viéc xu ly hoa don twong (rng cho dén Ngay Giao hang.

3.8. Hang hoa Khéng tun thu. Chi cac Hang hoa dwoc Phong Kiém tra Hang dén
cua Agilent xac dinh va kiém tra vé sd lwong va finh trang moi dworc xem la dwoc
giao mdt cach chinh thuwe va thich hop dé ghi hoa don. Bén ban phai chiu trach
nhigm cho it ca cac ri o va chi phi, bao gom phi van chuyén, lién quan dén (a) viéc
tra lai tat ca cac Hang hoa Khong tuén thu (nhw dwore dinh nghla o muc 6.1 dLFO’I
day) doi voi cac 16 hang va 16 hang glao som dwoc AGILENT tra lai Bén ban; va (b)
viéc Bén ban giao cho AGILENT tt ca Hang hoa da dwoc stra chiva, thay thé hodc
gia cong lai.

4. THAYDOI.

4.1.  Thay déi hodc Huy b AGILENT c6 thé thay déi hogc huy bo bat ky phan nao
cua Don dat hang nay ma khéng pha| chiu ph| hoac trach nhiém phap Iy, voi diéu
kién 1a AGILENT thdng bao cho Bén ban (a) vé cac Hang hoa hoac chh vu duoc tuy
chinh (tirc la dwoc cung cép doc quyen theo thiét ké hoac thong s6 ky thuat cua
AGILENT) |t nhat la ba muoi (30) ngay theo dwong lich trwoc Ngay Giao hang; va
(b) vé tat ca cac Hang hoa hogc Dich vu vao bét ky thoi diém nao trwoc khi giao
hang.

4.2. Ch| phi Thue. Néu AGILENT thay déi hoac huy bo bat ky phan nao ctia Don dat
hang nay sau khoang thoi glan néu trén, AGILENT se pha| chiu trach nhlem cho bat
ky chi ph| phat sinh nao Bén ban phai chiu ma khéng thé tranh dworc bing cac nd luc
giam thiéu hop ly vé mat thwong mai.

43.  Nhung Thay d6i vé Thiét ké hoac Thong s6 KY thuat. AGILENT co thé thay doi
thlet ké hoic thong s6 ky thuat cua AGILENT tai bat ky thoi diém nao truoc khi giao
cac Hang hoa twong wng hoac trwoc khi nhan cac Dich vu tiong Lrng ma khong
phai chiu bét ky chi ph| hay trach nhigm phap ly nao, sw thay doi nay co higu lwc
ngay khi dwoc thong bao voi Bén ban. Néu bat ky thay doi nao nhu thé anh hwong
truec tlep dén gia ca hoac Jich trinh glao Hang hoa hoac Jich trinh cung cép Dich vy,
co thé tién hanh diéu chinh cong bang, voi diéu kién Ben ban pha| lam don yéu cau
diéu chmh bang véan ban trong vong ba mwoi (30) ngay ké tw ngay AGILENT thdng
bao va trwoc khi glao Hang hoa hoac cung cap Dich vu va voi dleu kién la diéu
chinh cong bang do phai dworc ghi chep bang van ban co chw ky cua dai dlen hai
bén dwoc uy quyen Sau nhumg nd lwc day thién chi va hop ly do, néu cac bén
khong the thong nhat vé s6 tién dleu chinh, AGILENT ¢o the chém dut Don dat
hang nay ddi vei tt ca Hang hoa va Dich vu bi anh hwong, ma khéng phai chiu bt
Ky chi phi hay trach nhigém phap Iy nao.

4.4.  Khong co Thay d0| nao vé Quy trinh hay Thiét ké. Néu khong co sy dong y
troc béng van ban cua AGILENT, Bén ban khang dworc thuc hign bat ky thay doi
nao vé quy trinh hay thiét ké co anh huwong dén Hang hoa.

5. CHAT LUONG VA BAO HANH.

5.1.  Kiém soat Chat lwong. Ngwoi ban phai duy tri mat chwong trinh chét Iuong
muc tiéu cho tat ca cac Hang hoa va Dich vu theo (a ) ban stra d&i m&i nhét cua
"Cac Yéu cau v& Hé thdng Chat lwgng clia Nha cung cip" clia AGILENT duorc
cung cap DWG A-5951-1665-1 va (b) bat ky théng sd k¥ thuat nao néu trong Pon
hang nay hodc dwoc AGILENT cung cAp. Theo yéu ciu cua Agilent, Bén ban phai
cung cap cho Agilent ban sao clia chwong trinh va tai ligu thw nghigm hé tro’ ctia
Bén ban.

5.2.  Khiém khuyét vé Tuan thu va cac Quyén lwu gite. Bén ban dam bao rang tat
ca Hang hoa va Dich vu phai (a)tuan thu nghiém ngat cac théng s6 ky thuat, tiéu
chuén thiét ké, mo ta, ban ve, mau va cac yéu cau khac dwoc mé ta hodc dé cap
dén trong Don dat hang nay hodc dwoc Bén ban cung cap; (b) khong co cac khiém
khuyét vé thiét ké, vat liéu va tay nghé; va (c) khong bi liu gitk, cdm c6 va cac khiéu
nai khac vé quyén so’ hiu.
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53.  Bao dam Khéng Vi pham. Bén ban bao dam rang tat ca Hang hoa va Dich vu
déu khong va sé khang vi pham béng sang ché, thwong hiéu, ban quyén, bi mat
thwong mai hoac quyén so’ huwu tri tué khac cua bén thw ba.

5.4.  Bao dam Chung. Bén ban bao dam rdng (a) Hang hoa phai moi va khéng co
bét ky bo phan hogc vat liéu nao da dworc tan trang hodc da sw dung trw khi dwoc
AGILENT quy dinh hoéic phé duyét; (b) Hang hoa phai dworc san xuat boi hodc cho
nha san xuét ban dau va khong co bét ky vat ligu gla mao nao. (c) Hang hoa va két
qua cua Dich vu khong sw. dung hodc két hop bét ky phén mém mién phi, phan
mém chia se hodc phan mém ma nguon mo' nao, néu khong duoc AGILENT quy
dinh hoac phé duyét; va d) tat ca cac Dich vu déu pha| dworc thue hién mot cach
chuyén nghiép.

55 Thoi gian Bao dam. Cac bao dam vé sw tuan thu va khiém khuyét cua Bén ban
sé co higu Iuc trong vong hai nam sau ngay AGILENT nhan Hang hoa hoic Dich vu.
TAt ca cac bao dam khac do Bén ban cung cp theo Bon dét hang nay sé co higu Iurc
vinh vién.

6. CAC HANG HOA VA DICH VU KHONG TUAN THU.

6.1.  Cac Tuy chon cua AGILENT. Ngoai cac bign phap khic phuc néu trong Muc
10 dwoii day, néu bét ky Hang hoa hoac Dich vu nao co Ii hoac khong tuan thu cac
yéu cAu cua Don dat hang nay (twong wng la "Hang hoa Khdng Tuén thu” va “Dich
vu Khéng Tuan thu"), AGILENT co thé (a) tra lai Hang hoa Khong Tuan thu do dé
swa chira, thay thé hodc gia cong lai bang chi ph| cua Bén ban; (b) yéu cau Bén
ban thuc hién lai Dich vu bang chi phi cua Bén ban hoac (c) ap dung cac bién phap
khéc phuc khac do luat phap quy dinh.

6.2.  Thoi gian Thuc thi. Néu AGILENT tra lai Hang hoa Khong Tuén thu, Bén ban
phai tra lai Hang hoa Khang Tuan thu do da dwoc swa chira, thay thé hodc gia
cdng lai trong vong nam (5) ngay lam viéc sau khi nhan dwoc Hang hoa Khong
Tuan thu do tw AGILENT. Néu AGILENT yéu cAu Bén ban thuwc hign lai Dich vu
Khong Tuan thu, Bén ban phai thuc hign lai Dich vu do trong vong ndm ngay lam
viéc sau khi nhan dworc thong bao cua AGILENT vé viéc Dich vu do co sai sot hodc
khéng tuan thu cac yéu cau cua Pon dat hang nay. Chu ky bao dwong dwoc néu
trong Muc 10.1 dwoi day sé chi ap dung mét lan ddi voi bét ky vi pham nao thudc
muc 6 nay.

6.3. Khong Cung cp Hang hoa Tuén thu. Néu Bén ban khong hoan lai cho AGILENT
Hang hoa da dwoc sua chira, thay thé hoac gia cong lai trong vong nam 5 ) ngay
lam vigc ké tw ngay nhan duorc Hang hoa Khong Tuan thu, AGILENT co thé se tu
chéi Hang hoa Khéng Tuan thu do va Bén ban phai hoan tra cho AGILENT tat ca
cac chi phi lién quan da dwoc AGILENT thanh toan. Néu AGILENT tw chdi Hang
hoa Khéng Tuan thu do, AGILENT co thé chdm dut Do dét hang nay va mua hang
hoa thay thé, theo cac diéu khoan va cach thuc ma AGILENT cho la phu hop. Bén
ban phai hoan tra cho AGILENT theo yéu cau t4t ca cac chi phi bd sung phat sinh
khi AGILENT mua bét ky hang hoa thay thé nao.

6.4. Khong Thuc hién Lai Dich vu. Néu Bén ban khang cung cap lai Dich vu mot
cach thoa dang trong vong nam (5) ngay lam viéc sau khi nhan dworc thong bao
cta AGILENT, AGILENT co thé cham duwt Bon dat hang nay va tim kiém cac dich
vu thay thé, theo cac diéu khoan va cach thuc ma AGILENT cho la phu hop. Bén
ban phai hoan tra cho AGILENT theo yéu c4u tét ca cac chi phi lién quan phat sinh
khi AGILENT thanh toan cho Dich vu do, cong bang nhu trong cac tru’o’ng hop do
va tat ca cac chi phi bd sung phat sinh khi AGILENT thanh toan cho bét ky Dich vu
thay thé nao.

6.5. Tra hang Luc hét han. Theo quy dinh cua phap luat, Bén ban phai nhan tw
AGILENT bét ky vt liéu nao dwoc bao gém trong Hang hoa do hoac bao bi trong
chuyén hang tra lai ma AGILENT da thanh toan trweoc ma AGILENT khéng phai
chiu bét ky khoan phi hay trach nhiém phap ly nao.
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7.GIAY PHEP

7.1.  Cp Phep. Néu Hang hoa bao gom phan mém, Bén ban cap cho AGILENT mgt
gidy phep co hiéu Iuc trén toan thé gioi, khéng mét tién ban quyén, khong doc quyén,
cho pheép s dung, nhap khau, sao chép va phan phéi phan mém theo hinh thuc ma
dich dé dung ndi b truc tiép hodc tich hop vao san pham cua AGILENT. Bén ban
cling cAp cho AGILENT mét gidy phep co higu luc trén toan thé gioi, khong mat tién
ban quyén, khong ddc quyén, cho phep su3 dung, nhap khau, phan phéi va chao ban
bét ky ban sao phan mém nao da mua van con nguyén trong bao bi ban dau cd boc ni
Iong Néu Hang hoa bao gom tai ligu, Ben ban pha| cap cho AGILENT mot gidy phep
co hiéu lwrc trén toan thé gio'i, khong co tlen ban quyen khong doc quyen cho phep
sw dung, sao chep, bién dich, phan phéi va chun bi cac cdng viéc phal sinh dwoi tén
AGILENT tét ca cac tai ligu dU’O’C Ben ban cung c4p. AGILENT co the sao chep
nhwng tai ligu do ma khéng can Iogo cua Ben ban hay nhan dang nguon khac, pha|
gan thém thong bao ban quyen vao tat ca cac ban sao tai liéu, va bang vén ban nay
Bén ban khworc tw va pha| bi khuoc tuw tat ca cac quyen vé dao duc ap dung ddi voi
tai ligu do. Nhung quyen nay doi voi phan mem va tai liéu phai mo' rong ra cho (a)
ben thw ba sw dung va sao chep Hang hoa nay dé dung trong ngi bd AGILENT; va (b)
cac kénh phan phdi cua bén thw ba.

8. BOITHUONG, SO HU’U ‘TRI TUE VA THONG TIN BAO MAT

81 S0 hwu Tritué la Két qua cua D|ch vu

8.1.1 “So’ htvu Tri tug” hay “IP” co nghia la tat ca cac phat minh, bang sang ché
(bao gom nhwng khong gidi han cac Tinh vire (vng dung, phéan chia, tai ban, tai kiém
tra, diéu khoan mo’ rong, tlep tuc va bat ky ban $a0 nw&c ngoai nao), tac pham ctia
tac gid, ban quyén (bao gom khdng gidi han cac dang ky, cac (rng dung va phai
sinh), thwong higu (bao gom nhwng khong gidi han cac nhén hiéu dich vy, thwong
mai va cac nhan hiéu khac chi ra mot bén hodc san pham cla bén do) thiét ké, quy
trinh, cong trinh chwa dwoc cong b, bi mat thwong mai, tén mién, cac théng tin ky
thuat doc quyén, cac thong tin doc quyén twong tw khac, htpu hinh va vé hinh, cho du
da dang ky hay chua, hoac co thé dang ky.

8.1.2 “IP ¢ s&n” c6 nghta 1a mdt IP dworc hinh thanh hodc phat trién tredre khi
c6 hodc ddc lap voi viéc thue hién Don dit hang nay. Bén ban co ddy du quyén,
quyén so hiru va lgi ich trong va d6i voi bét ky IP co san nao. Bén ban s& khong str
dung bét ky IP c6 s&n nao lién quan dén Bon dit hang nay néu chua dwoc chil s&
hiru trao bat ky quyén nao trvoc tién d& dam bao Bén ban tuan thd hoan toan cac
diéu khoan ctia Don dat hang nay.

8.1.3 Theo day, Bén ban chap thuén va thwe hién glao va chuyen nhucyng
khéng huy ngang tat ca IP trén toan thé g|0| cua ho trong va ddi voi tt ca cac két qua
cua nhung Dich vu nay cho Agllent VO’I ch| phi do Agilent chi tra, Bén ban phai thuc
thi bét ky tai liéu nao va tién hanh tat ca cac buoc bd sung theo yéu cau hop ly cua
Agilent nhdm hoan thién, ghi chep va dang ky sw chuyén nhwong do.

8.1.4 Theo day, Bén ban cap cho AGILENT mét gidy phep khang ddc quyén, co
higu luc trén toan thé gioi, khong mét tién ban quyén, khéng thé huy ngang, co thé
chuyén nhurong v6i quyén cép phep bd sung bét ky IP co s&n nao toi mét chung
muc can thiét dé Agilent co thé dwocc huong va khai thac thuwrong mai day du cac
két qua cua nhupng Dich vu do nhw da dworc quy dlnh hop ly trong Bon dat hang.

8.1.5  Mién trach. Bén ban chédp thuan bao v&, mién trach va bao v& AGILENT va
cac chi nhanh, cong ty con, bén dworc uy nhiém, thau phu va khach hang vé hai khoi
t4t c& cac khidu nai, ton thét, yéu cau, 1& phi, thiét hai, trach nhiém, chi phi, phi ton
(bao gdm ca phi luat sw), nghia vu, nguyén nhan t§ tung, kién tung hoac thwong
tich thudc bat ky loai hoac tinh chat nao phat sinh tt, co lién quan hodc ¢o quan hé
dwoi bat ky hinh thure nao voi bt ky vi pham hodc vi pham bi cdo budc nao vé bat
ky bao dam nao cua Bén ban ho&c bat ky hanh dong hay thiéu sét nao ctia Bén ban
khi thuee hién Do dat hang nay.

8.2.  Hang hoa va Dich vu Vi pham. Khéng gioi han o bién phap khac phuc néu
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trén, néu vigc AGILENT st dung bét ky Hang héa ho&c nhan bét ky Dich vu nao bi
cAm vi bét ky vi pham trén thuc té hodc bi khiéu nai nao vé béng sang ché, thuwong
hiéu, ban quyén, bi mat thwong mai hodc quyén sé hiku tri tué khac clia mot bén
thir ba (goi chung Ia "San pham Vi pham"), Bén ban sé phai dung chi phi cua minh va
nd lwc hét surc dé co dwoc quyén cho AGILENT tiép tuc st dung hodc nhan dwoc
San pham Vi pham do. Néu Bén ban khong thé lam dworc nhw vay, Bén ban phai
bang chi phi cua minh (a) thay thé San pham Vi pham bang nhiing hang hoa hoac
dich vu khdng vi pham (néu ap dung) ma khang thiéu chuc nang; (b) diéu chinh San
ph&m Vi pham thanh khéng vi pham; hoac (c) néu khong thé thay thé hay diéu chinh
San pham Vi pham, thi phai tra lai ddy du tat ca cac chi phi AGILENT da thanh toan
cho San pham Vi pham va hoan lai theo yéu cau tat ca cac chi phi phu trdi phat sinh
khi AGILENT mua sam cac hang hoa hoc dich vu thay thé cho AGILENT.

83.  Loai bo Thwong hiéu cua AGILENT. Néu khang duo'c AGILENT quy dinh hoac
phé duyét khac, Bén ban phal bo tén cua AGILENT va bét ky thwong h|eu tén
thwong mai, huy hiéu, ma s6 linh kién, biéu trung hodc thiét ké trang tri nao cua
AGILENT khoi tat ca cac Hang hoa da bi AGILENT bac bo hoc tra lai hoac khong
dworc ban hay giao cho AGILENT.

8.4.  Thong tin Bao mat. Trong quan hé hop ddng, Bén ban chap thuan coi tat ca
thong tin bao mat co dworc tw Agilent la nhirng thdng tin tuyét mat va khong tiét 16 voii
bén thur ba, tru khi Agilent tiét 16 thong tin do mot cach chinh thire hoac thong tin do
duwoc biét rong rai ma khong VI pham trach nhigém cua Bén ban. Bén ban khong dwoc
sw dung thong t|n bao mét nay ngoai pham VI quan hé hop dong, dong tho’l cung
khéng vi i ich cua chinh Bén ban. Yéu cau nay vé bon phan cua Bén ban sé hét higu
Iwc sau ba (3) nam ké tw khi nhan dworc thong tin cudi cung tu Agilent.

85.  TTruy cap Hé thdng Tai san Thdng tin Co gioi han (IA/S). Viéc Bén ban truy cap
vao IA/S cua AGILENT duorc gioi han déi voii nhing IA/S, khoang thoi gian va nhan
st cu thé duroc AGILENT cho phep va theo cac chinh sach bao vé thong tin cua
AGILENT. Cam tuyét déi bét ky truy cap nao khac. Bén ban dam bao rang Bén ban
sé tuan thu cac nghla vu nay va quyen tiép can duoc cap dwoi day sé khong anh
hwong dén finh toan ven va tinh kha dung cua IA/S cua AGILENT. AGILENT co thé
kiém toan Bén ban dé xac minh tinh tuén thu. Bén ban dam bao rang tung nhan vién,
dai ly hoac nha thau phu thue hign cong viéc theo dung Don dat hang nay da dwoc
thong bao vé cac nghia vu dworc néu trong tai liéu nay va da dong y bi rang budc bdi
cac nghia vu.

9.TUAN THU PHAP LUAT

o.1.  Tuan thu v& m&t Méi trwong. Tét ca cac Hang hoa va bao bi Hang hoa, bao
goém ca chat hoa hoc, sé phai tuan thu tét ca cac luat, quy tac va quy dinh ap dung vé
mdi trwong, swe khoe va sw an toan (EHS).

9.2 Tuén thu Chinh quyén va Tinh an toan. Bén ban sé phai tuan thu tat ca cac luat,
quy dinh va quy tic quoc gia, quoc té ap dung cho cac nghia vu cua Bén ban theo
Don dat hang nay cling nhw cac hwong dan ky thuat dworc phe duyét moi nhét, bao
gom 'Théng s6 ky thudt vé Moi  trwong cua  Agilent'
(http://www.agilent.com/environment/

GSE pdf). Bén ban dam bao rang tat ca cac To' Dw ligu vé An toan Vat ligu can dworc
Bén ban cung cép cho cac Hang hoa sé duworc cung cép cho Agilent trio'c hodc cung
tho'i diém giao hang hoa va phai day du va chinh xac.

9.3. Cac Yéu cau Khac. AGILENT sé co quyén, theo yéu cau hop ly, xem xet cac
quy trinh, s6 sach, hé so’ va thong I& ké toan cua Bén ban va tuan thu Bo Quy tic
Ung xw vé& Trach nhiém Xa hdi va Méi trong (ESR) cua AGILENT ddi voi bét ky
giao dich nao lién quan dén Bon dat hang nay cho dén nam (5) nam sau khi giao
Hang hoa va/hoac Dich vu. Bén ban se duy tri hd sor ddy du bao gém nhwng khong
gioi han o chi ph| cua tat ca vét ligu va dich vu da mua, cong viéc duoc thau phu cho
cac bén khac va tét ca chi phi tién lwong. Tét ca hd so se dwoc duy tri theo dung
Nguyén tac Ké toan dwoc Chap nhan Chung (GAAP) hoac cac quy tic ké toan
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twong tw o cac khu vuc thdm quyén khac va theo cach thurc dé co thé sén sang
dworc kiém toan. Viéc khong cung cdp nhiing hd so nay theo yéu cau cua AGILENT
se dwoc xem la vi pham nghiém trong Do dat hang nay.

9.4, C-TPAT. Lién quan dén viéc cung cép Hang hoa va Dich vu cho AGILENT, Bén
ban se phai tuan thu Chuwong trinh Hop tac Thwong mai-Hai quan Chéng Khung bé
(C-TPAT) hoic cac bién phap an ninh trong chudi cung ung twong dwong. Khi
dwoc AGILENT yéu cAu, Bén ban sé phai chwng minh tinh tuan thu bang cach cung
c4p chung nhan tinh tuan thu cho AGILENT.

9.5. ESR. Nha cung c4p sé phai tuan thu Bo Quy tdc U'ng xw vé Trach nhlem Moéi
trwong va Xa hdi  (ESR) cia  AGILENT (&  co  fai
http://www.agilent.com/environment/Supplier

ESR Code of Conduct.pdf

10.VI PHAM

10.1. Vi pham cua Bén ban. Néu Bén ban vi pham bat ky quy dinh nao cua Do dat
hang nay, AGILENT co thé cham dut toan bd hoac bét ky phan nao cua bon dat
hang nay, trwe khi Bén ban swra chira hanh vi vi pham trong vong mwoi (10) ngay lam
viéc sau khi nhan duor thong bao cua AGILENT vé trwdng hop vi pham.

10.2  Binh nghla vé V| pham. Béi voi cac muc d|ch cua muc 10.1 trén day, thuat ngu

VI pham" sé bao gém nhung khong gioi han o (a) bat ky hanh ddng tuyén bd pha
san hoac mat kha nang thanh toan cua Bén ban hodéc doi vm Bén ban, du tw nguyén
hay khong tw nguyén; (b) bd nhiém ngwoi quan Iy tai san hodc nguoi duoc uy
nhiém phuc vu loi ich cua chu ng, co hoac khong co st dong y cua Bén ban; (c) bat
ky sw khéng tuan thu nghiém trong Bon dat hang nay cua Bén ban.

103 Viéc chdm dut. Trong truong hop AGILENT cham dut toan bd hoac mot phan
Don dit hang nay nhw quy dinh o trén, AGILENT co thé thu mua hang hoa hoac dich
vu thay thé theo cac diéu khoan do va theo cach thuc ma AGILENT cho la hop ly va
Bén ban sé bdi hoan cho AGILENT theo yéu cau ddi voi tat ca cac chi phi bé sung do
AGILENT ganh chiu khi mua cac hang hoa hogc dich vu thay thé do.

10.4  Cac Quyén va Bién phap khic phuc. Cac quyén va bign phap khic phuc dworc
trao cho AGILENT tuan theo Don dét hang nay bd sung cho va sé khong dwoc phép
gioi han hay anh hwong dén bat ky quyén hoac bign phap khac phuc nao khac sén co
theo luét.

11. CAC YEU CAU VE XUAT KHAU/NHAP KHAU.

11.1. Tuén thu Chung. Bén ban sé phai tuan thu tat ca cac yéu cdu ap dung vé
nhap khau va xuét khau va sé phai cung cap cho AGILENT, theo yéu cau, thong tin
hoac tai ligu vé finh tuan thu cua Bén ban cling nhw bét ky thdng tin hoac tai ligu
nao khac can thiét dé tao diéu kién cho AGILENT tuan thu cac yéu cau ap dung déi
voi vigc nhan bat ky Hang hoa nao. Bén ban dam bao nhirng diéu sau ma khong
gioi han tinh tdng quat cua cau noi trén:

111, Gidy chwng nhan. Theo yéu cAu cua AGILENT, Bén ban sé phai cung
cap cho AGILENT giay chung nhan phu hop néu ro qudc gia Xuét xw cua Hang
hoa, dap ung thoa dang cac yéu cau cua (a) cac co guan hai quan cua quoc gia
nhan Hang hoa; va (b) bét ky quy dinh cap gidy phep xuét khau nao dworc ap dung,
bao gom ca nhwng quy dinh cua Hoa Ky

11.1.2. Dan nhan theo Yéu ciu. T4t ca cac Hang hoa sé phai dworc dan nhan qudc gia

XUt xu.

11.1.3. Hoa don Thwong mai. Bén ban sé xuat hoa don thwong mai, bao
gom nhung khong gioi han o thang tin sau: s6 hoa don, ngay xuat hoa don, t&n
va dia chi cua bén giao hang, tén va dia chi cua bén ban (néu khac voi bén giao
hang), tén va dia chi cua bén nhan hang tén va d|a chi cua bén mua (néu khac voi
bén nhan hang) ban mo ta chi tiét Hang hoa, s6 kiéu may, mé sb linh kién cua
AGILENT, s6 sé-ri cua Hang hoa (néu hang hoa dworc danh s6 sé-ri), so Biéu Thué
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Hai hoa (HTS) do AGILENT quy dinh d6i voii quéc gia dén, s6 don dat hang, s
hop hang héa, tong s6 hop hang héa, tong trong Ivong hop (tinh bang kllogram)
qudc gia xuat xw, khi Ivong tinh theo trong Iong va don vi do Iuong cua quoc
gia co Hang hoa dworc chuyén dén, don gia cua twng Hang hoa, gia tri cua bét ky
hd tro’ hai quan nao, tng gia tri héa don, loai tién t& cua hoa dorn, loai hoa don va
diéu khoan ban hang theo Incoterms 2010, tén hang van chuyén va s6 van don.
Hoa don phai dwoc xudt bang ngdn ngl do quéc gia co Hang hoa dworc van
chuyén dén quy dinh.

11.2. Nha nhap khau Dung tén. Néu da nhap khau bat ky Hang hoa nao, Bén ban
phai cho phep AGILENT tro' thanh nha nhap khdu dung tén khi co thé trw khi
dwoc AGILENT quy dinh hodc phé duyét. Néu AGILENT khéng phai la nha nhap
khau dung tén va Bén ban co quyén hoan lai thué ddi voii Hang hoa, Bén ban se
phai cung cap cho AGILENT, theo yeu cau, thong tin va tai ligu do cac co quan hal
quan cua quic gla nhan hang hoa yéu cdu dé chung minh viéc nhap khdu va
chuyén giao quyén hoan lai thué cho AGILENT.

12. PIEU KHOAN KHAC.

12.1.  Khéng Chuyén nhwong. Ca Bén ban va AGILENT sé khong dwoc chuyén
nhwong cac quyén hodc nghia vu cua ho ma khong co sw chap thuan troc bang
van ban cua bén con lai. Diéu nay sé khong ap dung ddi voi cac chuyén nhwong
bén trong tap doan AGILENT.

12.2.  Khuwoc tw. Viéc khwoe tw bat ky diéu khoan hoac diéu kién nao cua bon
dat hang nay phai dwoi dang vén ban. Khéng co sw khuwoc tu nao nhw vay sé
dworc hiéu la sw khwoc tw bét ky diéu khoan hogc diéu kién nao khac, cung nhw
khong phai la sw khwoc tw bét ky hanh vi vi pham tiép theo nao cua cung diéu
khoan hosc diéu kién do.

12.3.  Quyét dinh cua Luat phap. Don d&t hang nay sé phai dworc dién giai va chiu
sty chi phdi cua luat phap Viét Nam ma khang lién quan gi dén bét ky xung dot nao
vé cac diéu khoan cua luat phap. Bén ban chap thuan thdm quyén phan quyét va
dia diém cua toa an tai Viét Nam. Cang wérc cla Lign Hop Quéc vé Hop déng
Mua ban Hang hoa Quéc té sé khong ap dung cho cac Diéu khodn nay.

12.4  Méi quan hé Khéng Han ché. Khang diéu gi trong Born dit hang nay se dworc
hiéu la loai tre AGILENT khoi vigc san xuat, phan phéi hoic tiép thi cac hang hoa
hoac dich vu giéng hodc twong tw nhw Hang hoa hoic Dich vu dwoc quy dinh
theo Do dat hang nay hosc mua cac hang hoa hoic dich vu giéng hoic twong tw
do tw cac bén thu ba.

12.5  Tinh hiéu Iwc tivng phan. Néu mot co' quan co tham quyén cho rang bat ky
diéu khoan hoic quy dinh nao cua Don dat hang nay la khong hop 1é hodc khong
thé thurc thi, diéu khoan hoac quy dinh do sé dworc hiéu, gioi han hoac, néu cén
thiét, co hiéu lwc tu’ng phan den pham vi can thiét de loai bo bét ky t|nh khong hop
1& hodic khéng thé thure thi, va cac quy dinh khac cua Don dat hang nay sé van con
nguyén hiéu lwc.

12.6  Bao hiém. Khi cung cép cac Dich vu cho Agilent, Bén ban se phai dam bao va
duy tri bao hiém cung cap khoan bao tra cho trach nhiém phap ly vé thuwong | tlch
toan than (thwong tich ca nhan) ddi voi bén thu’ ba va thiét hai tai san co sb
Ivong du dé bao vé AGILENT trong trucyng hop xay ra thwong t|ch hodc thigt hai
do va sé tuan thu bat ky va tat ca cac ludt, quy dinh hoac yéu cAu nao. Ngoal ra,
Bén ban se duy tri cac loai va g|cy| han bao hiém bd sung do nhw thdng 16 ddi vori
cdng ty co cung quy md va cac hoat dong tuong tw ddi vo'i Bén ban trong (cac)
khu vire tham quyén dién ra cac hoat dong cua Bén ban.

127 Nguwng cung cip San pham. Bén ban s& gui cho Agilent thdng bao trwoc
bang van ban vé tat ca cac trwong hop ngung cung cap san pham trong khoang
thoi gian hop ly dé cho phep Agilent thu mua nguén thay thé. O' muc t6i thiéu,
thong bao do se bao gdm: Ma sb linh kién, cac san pham thay thé theo ké hoach
va cac ngay dat hang va ngay giao hang lan gan day nhat.
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128 Lao dong. Bén ban sé khong duoc sw dung lao dong duoi d6 tudi quy dinh
hqac b| ep bqg“)c tham gia vao cac hoat déng cua minh dé san xuat Hang hoa theo
cac dieu khoan do luat phap tai dia phwong quy dinh.

Cac cau bang tleng Nhat dwoi déy chi ap dung cho cac Don dat hang co dia chi cua
ca nha cung cap va dia chi nhan hang déu tai Nhat Ban.
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