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1.1.

2.2

Applicability - Scope

These General Conditions of Sale (hereinafter
referred to as "GCS”) shall apply to all sales of
product(s) and/or services (“Product(s)" and
“Service(s)"” as further defined below) provided
by United Monolithic Semiconductors S.A.S.
("UMS") and shall prevail over any other gen-
eral terms and conditions of sale or purchase.
Any amendment or supplement to these GCS
shall be expressly agreed upon in writing be-
tween UMS and the buyer (*Buyer") in their or-
ders (as defined below). By sending an order to
UMS, Buyer is deemed to have accepted the
entirety of these GCS. Unless otherwise stated,
information contained in the commercial doc-
uments issued by UMS that may be modified
without prior notice by UMS in order to take
into account technical developments and/or
economic conditions.

UMS offers a wide range of Products and Ser-
vices which might be customized upon Buyer’s
technical needs:

Standard Product(s) such as wafers and dies
described in the UMS catalog, including spe-
cific sorting of products based on Buyer's
Statement of Works ("SOW");

Non-Standard Product(s) wholly or partly de-
veloped by UMS on the basis of Buyer’s tech-
nical specifications (“Specifications”) which
describe all specific characteristics, functional
and/or technical requirements of the Product;
Foundry Product(s) as further defined in arti-
cle 14 below;

Services delivered by UMS are standard or spe-
cific Services such as foundry services that im-
ply special work including design development,
customized packaging etc.

Enforcement of orders

Acceptance of Orders by UMS

UMS is only bound by the terms expressly writ-
ten in its quotation/offer or in UMS acknowl-
edgement of order. UMS quotation/offer shall
be binding for the period of time as indicated in
the quotation/offer. If there is no such period of
time, UMS, at its sole option, will be entitled to
withdraw its quotation/offer at any time by
written notice thereof addressed to Buyer.
UMS and Buyer shall be bound by an enforcea-
ble agreement (hereinafter referred to as “Or-
der”) only after written acceptance of Buyer's
order by UMS in the form of an acknowledge-
ment of order whatever forms it may take.

Rescheduling - Suspension - Cancellation of
Firm Orders

Principle. In case Buyer decides to cancel an
Order or part of an Order for any reason, UMS
may recover all costs and expenses incurred by
UMS with respect to such termination includ-
ing but not limited to direct material and pro-
duction costs, remaining stocks, financial con-
sequences due to subcontractor cancellation
(hereinafter referred to as “Costs”) up to the
Order price. Any partial payment(s) already re-
mitted are to be set off against such Costs once
defined and notified to Buyer. All such Costs
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shall be reimbursed by Buyer upon thirty (30)
days as from the date of UMS invoicing.

If orders are not duly issued and/or received by
UMS despite the start of Services upon cus-
tomer’s request, and unless otherwise agreed
by the Parties, such Services shall be deemed
to create a binding Order subject to the latest
UMS quotation.

Suspension. Except for Excusable Delay, in
case Buyer decides to suspend work or part of
the work related to Specific and/or Standard
Services for a period exceeding sixty (60) days,
then, at the end of this suspension period,
Buyer will either cancel the Order, in whole or
in part, or restart work upon the receipt of
Buyer's new order or written instruction.
Whenever an Order for Services is cancelled,
UMS would resume work in accordance with
the related Order as soon as practicable. UMS
may recover all Costs incurred as a result of the
suspension and/or cancellation as described
hereof.

Prices

Unless otherwise agreed, prices are expressed
in Euros and do not include transportation,
specific packaging, insurance or any taxes.
Buyer is solely liable for carrying out all neces-
sary customs formalities and for paying all as-
sociated costs, taxes and/or duties in connec-
tion with the Products.

Delivery - Transportation

Unless otherwise agreed by reference to INCO-
TERMS, delivery shall be deemed to be made
EX-Works Villebon s/ Yvette (France) INCO-
TERMS® 2020, ICC Publication n°723EF - ex-
cluding all taxes, excise, customs fees. Freight
forwarder shall be appointed by Buyer, orin the
absence of such appointment, by UMS on be-
half and in the name of Buyer.

Transportation of Products shall be at Buyer's
sole risks. Buyer shall therefore check the deliv-
ered Products upon arrival and, if necessary,
notify any damage to the carriers. On receipt of
special instructions from Buyer, shipments
may be insured by UMS; additional insurance
costs shall be correspondingly invoiced to
Buyer.

The delivery time given by UMS shall take ef-
fect as from the date of the acknowledgement
of order as defined in paragraph 2.1. If the per-
formance of Order is subject to prior suspen-
sive condition(s) (advance or down-payment,
supply or any kind of approval by Buyer, grant-
ing of export/import licence, letter of credit
etc...), the delivery time shall start as from the
date on which these conditions are fulfilled.

The delivery time quoted or acknowledged by
UMS are estimates only. Failure to deliver
within the indicated schedule shall not entail
compensation for Buyer including penalties
and/or cancellation of Order.

Excusable delay

For the purpose of these GCS, "Excusable De-
lay" shall mean any event, foreseeable or not,

for which effects could not be reasonably pre-
vented by UMS and are of such a nature that it
prevents UMS from carrying out its obliga-
tions. Excusable Delay shall include any delay
arising out of or in connection with any event of
Force Majeure or other cause beyond the rea-
sonable control of UMS, such as, but not lim-
ited to, Act of God, fire, flood, stoppage or de-
lay of transportation, failure of suppliers or
subcontractors strikes of any nature, supply
chain disruptions, machine breaking, majorac-
cident in UMS's plant, insurrection, riot or civil
commotion, war, whether declared or not,
modification of or new legislation, order or reg-
ulation, any act of or failure to act of any gov-
ernmental authority, cancellation or non-re-
newal of any licence or authorization by any
Governmental authorities any pandemic or ep-
idemic event, any COVID change which means
(i) a change in the measures, requirements or
restrictions imposed or recommended by ap-
plicable law or a public health authority with ju-
risdiction over the Parties’ businesses, and im-
plemented by the Affected Party as a result of
COVID-19, including the introduction of new
measures, requirements or restrictions; or (ii)

a material change in the availabil-
ity of personnel of the Affected Party as a result
of COVID-19, or (iii) a change in any other cir-
cumstances experienced by the Parties as a re-
sult of COVID-19 which materially impedes the
Affected Party’s ability to perform its obliga-
tions.

Buyer shall not be entitled to claim any com-
pensation from UMS as a result of such Excus-
able Delays and UMS shall be entitled to sus-
pend and/or terminate any Order or part of an
Order affected by Excusable Delay at any time
with no further liability.

Acceptance - Conformity of prod-
ucts

Acceptance of Standard Products / Services

The characteristics of Standard Products/Ser-
vices shall be as listed in the UMS catalog (up-
dated from time to time) or as defined in the
UMS!' latest published specifications. Standard
Services shall not be subject to any specific ac-
ceptance procedure. Upon completion of the
relevant Services, UMS and Buyer will sign a
certificate of completion.

Acceptance of Non-Standard Products and
Specific Services

Non-Standard Products are specially designed
by UMS upon Buyer’s Specifications and/or
SOW. These documents shall be reviewed and
approved in writing by UMS through a compli-
ance matrix (hereafter “*Compliance Matrix”) or
otherwise, as the Parties may agree upon in
writing. Buyer shall be liable for errors, omis-
sions and lack of correctness or/and accuracy of
all transmitted data. The Compliance Matrix
will state in how far UMS can be partially, to-
tally or not compliant with the Buyer’s Specifi-
cations/SOW including information on devia-
tion and documents format to be taken into ac-
count in the course of design and support
phases for Non-Standard and/or Specific Ser-
vices.

General Conditions of Sales - UMS SAS
Conditions Générales de Ventes - UMS SAS
Version 2025 - 02

Page|2o0ong



GENERAL CONDITIONS OF SALES - UMS SAS
[ENGLISH VERSION]
CONDITIONS GENERALES DE VENTES - UMS SAS
[VERSION ANGLAISE]

@

United Monolithic
Semiconductors

6.3.

10.

Acceptance tests

In case Buyer requires a Certificate of Conform-
ity from UMS, this certificate (if necessary)
shall be issued in accordance with the model
currently used by the Quality-Assurance De-
partment of UMS.

All Products are submitted to trials and tests in
UMS'’ plants only. If Buyer requests the Prod-
ucts to be tested in its presence, the corre-
sponding costs shall be borne by Buyer.

Non-Standard Products having undergone ac-
ceptance in UMS' factory or having satisfied
the rules of the relevant Quality Assurance Pro-
cedure (the French C.C.Q. system or the Euro-
pean C.E.C.C. system as the case may be) and
which, as a consequence, are deemed to com-
ply to relevant Specifications.

Conditions of payment

Upon deliveries and unless otherwise agreed
upon by Parties, payment shall be made to
UMS within thirty (30) days from invoicing in
accordance with conditions laid down in UMS
quotation or in the Order acknowledgement.
Any failure to pay invoices, even if returns have
occurred or in process, will entitled UMS to sus-
pend any further deliveries until full payment.
In addition to remedies under articles 8 and 9
hereafter, UMS will have the right to charge lig-
uidated damages for late payment and/or can-
cel any discounts previously granted to Buyer.
The rate of such liquidated damages shall be
equivalent to the refinancing rates applied by
the European Central Bank to its most recent
published value, plus ten percentage points.
Liquidated damages shall be calculated on the
basis of the remaining unpaid amounts and
shall be due automatically without any prior
written notice from UMS. Pursuant to French
Regulations, an additional fee of forty Euros
shall be paid. Liquidated damages shall be
without prejudice to any other right and action,
whether in contract or at law, UMS may have.
The contractual warranty shall be suspended
for as long as Buyer is in breach.

Buyer’s default

If any of Buyer’s obligations to UMS are not ful-
filled or if, in UMS' unfettered judgement,
Buyer’s financial conditions don't, justify con-
tinuance of the Order, UMS may, without prej-
udice to any other right and action it may have
at law or in contract, cancel or terminate out-
standing Order(s) or suspend any deliveries of
any Products/Services unless Buyer addresses
appropriate remedies in due time. If an Order is
so cancelled or suspended, UMS shall be enti-
tled to recover all Costs and expenses incurred.

Retention of title — Transfer of Risk

Notwithstanding any transfer of risks at deliv-
ery to Buyer, Products shall remain the sole
property of UMS until full payment by Buyer.
Upon Buyer's failure to clear down all pay-
ments, UMS may regain possession of the
Products delivered. Buyer hereby agrees that it
shall be responsible for all damages and losses
that may affect Products after delivery by sub-
scribing an insurance policy as to cover all risks
attached to Products under custody.

Product warranty — Returns

10.3.

10.5.

Warranty period

All Products are warranted by UMS to be free
from defects in materials and workmanship.
The warranty is valid for a period of twelve (12)
months as from the delivery date of Product.

In/out Warranty

The contractual warranty shall only apply if (i)
the Product is used in conformity with the
specifications and instructions stipulated by
UMS, (i) the Product is used for the application
for whichitis normally intended for, to the limit
of Product validated qualification (iii) the Prod-
uct is not, without special written agreement of
UMS, integrated into other installations with
operating factors which may affect its struc-
ture or characteristics or lifetime.

Loss of Warranty

No claims shall be admissible once the Product
has undergone modifications and/or deteriora-
tion caused by Buyer or by any third party, in
particular during storage, inspection, installa-
tion, handling, operation, removal, etc. No
warranty will apply in case of negligence, lack
of surveillance or maintenance, use not in ac-
cordance with UMS specifications or normal
practice.

Consumables are expressly excluded from the
present warranty. In addition and notwithstand-
ing anything to the contrary, UMS does not war-
rant any and all data and/or information, such as
ranges and accuracy.

Remedies

No return of Product shall be made without UMS
prior written authorization. Returned Product
shall be shipped in its original packaging and in
good condition; Products for which the seal of
anti-static packages has been broken may not be
returned. If, upon arrival at UMS' factory, Prod-
ucts present defects not previously notified,
such defects shall be out of warranty and con-
sidered as a result of transportation.

Any Product(s) that have been repaired or re-
placed under this Warranty policy will have
warranty coverage for the longer of: (a) ninety
(90) days from the date of repair or replace-
ment; or (b) the remaining original Warranty
Period. Replacement parts used in the repair of
the Product(s) may be new or equivalent to
new or refurbished. UMS reserves the right to
repair or replace the returned defective Prod-
uct with a similar Product.

UMS may, at its sole option, issue a credit note
for Products admitted as defective by UMS. In
any case, Buyer cannot claim that return allows
set off against any payment it owes UMS, nor
cancellation of Order whether in whole or in
part.

Sub-suppliers warranty

For parts purchased by UMS, UMS supplier's
warranty will apply. In order to benefit from
this warranty, the defect must be notified to
UMS in writing and without delay, with full de-
tails on the nature and circumstances of the
failure (to be indicated in the service report of
the Product if any). UMS will inform Buyer if
the claim can be considered; in such case,
Buyer shall return the defective Product in its

10.6.
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11.1.

11.3.

original packing as per article 10.4 above, car-
riage and insurance being first paid by Buyer.

Warranty disclaimer

All information supplied by UMS regarding il-
lustration, description, specifications, perfor-
mance and technical information of any kind in
brochures, circulars, advertisements and price
lists are not binding upon UMS, and shall be
taken generally for the purpose of promoting
Products.

UMS shall be entitled to modify Product de-
scriptions and/or specifications and/or to re-
place prior to delivery, any part, element or
component thereof by any other substantially
similar specifications.

The warranty does not cover any conse-
quences, direct or indirect, resulting from de-
fect of Products supplied by UMS. Industrial
and/or economic results are not warranted.

Patents and other intellectual

property rights

UMS remains at all time the owner of all pa-
tents and intellectual property rights (IP
Rights) including trademarks, trade secrets,
copyrights, design, calculation, samples,
know-how contained in all Products and indus-
trial processes including data and documenta-
tion (subject to third party rights if any). The
sale of Products/Services does not convey any
express or implied license under UMS IP Rights
or other proprietary rights owned or controlled
by UMS.

With respect to Specific Products and Services,
upon Buyer's payment of relevant develop-
ment work, UMS would grant Buyer a non-ex-
clusive, royalty-free and worldwide right to use
all IP rights attached to specific Products and
Services but limited to the purpose and plat-
form for which such Products and Services
have been designed for. All processes such as
test chips, test vehicles, test structures, exclu-
sively or jointly developed by UMS, in the per-
formance of Order, shall remain UMS IP rights.

In case a third party would make a claim alleg-
ing that the Products delivered to Buyer in-
fringe its IP Rights, and an unfavourable final
judgement is given against UMS, then for the
sole benefit of Buyer, UMS will, at its own ex-
pense and option, either (i) procure a free of
charge licence from the above mentioned third
party to assure continuity of supplies, or (ii)
modify alleged Product in such a way as to
cease infringement, (iii) or substitute by similar
product, or, if options (i) (ii) and (iii) above are
proved impossible for economic and/or tech-
nical reasons, (iv) accept the return of the al-
leged Products and proceed with reimburse-
ment of Products up to the limit stated under
article 12.

The above undertaking shall only apply pro-
vided that UMS is given immediate written no-
tice of any infringement claims brought against
Buyer pursuant to Products and/or Services,
and that UMS is given the authority to assume
the sole defence of the cause and the right to
settle such suit or claim. If Buyer settles a claim
with respect to IP Rights infringement without
UMS prior written notice, the settlement shall
not be enforceable by UMS.

In addition, Buyer shall hold UMS harmless
from any claims, liabilities, expenses including
Buyer attorney fees from any claims shown to
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arise from a use or combination of Product with
any other equipment, processes, programming
applications, apparatus or materials not fur-
nished by UMS or from a modification made to
Product by third party, or any claims shown to
arise out of compliance with Buyers designs,
specifications or instructions.

The above provisions constitute the sole and
entire liability of UMS subject to the provisions
of article 12 herein.

Indemnification / Liability / War-
ranty disclaimer

Repair and/OR replacement of defective Prod-
uct shall be Buyer’s sole and exclusive remedy
for such Defect, and is in lieu of any other im-
plied or express warranty rights or remedies
provided by law such as, e.g., damages, reduc-
tion of price, or rescission or complaint whatso-
ever sustained or claimed by the Buyer or any
third party and originating from any Defect.
Under no circumstances shall UMS be liable to-
wards Buyer for any indirect, financial, special
or consequential damages such as but not lim-
ited to loss of profit, loss of Order, loss of use,
loss resulting from business disruption, even if
UMS has been advised of the possibility of oc-
currence of such damages. UMS shall only be
liable to the Buyer for damages which arise di-
rectly from the performance or non-perfor-
mance of UMS' duties and obligations under
the order up to the amount paid by buyer for
the defective products.

Advises — Recommendations -

Storage

Buyer shall manipulate the wafers and dies in a
clean environment during the processing of
handling, mounting and bonding. Buyer shall
take all necessary actions as to avoid contami-
nation when the seal opens. Wafers shall be
stored in their original packaging or in sealed
bag under a temperature and humidity con-
trolled environment.

Other advises and recommendations provided
by UMS upon Buyer's request in connection
with the use of the Products outside their spec-
ifications and normal use conditions, are pro-
vided without any warranty. Buyer is free to
follow or not such advises and recommenda-
tions and UMS shall have no liability as to the
consequences of Buyer's acts. The foregoing
paragraph shall apply to any supervision or as-
sistance provided by UMS for use of Products.

14. Foundry activities

14.1.

The provisions of this article 14 are specific to
the Foundry Services and shall complete and
prevail over the provisions of the GCS which
deal with the same subject. The other provi-
sions of the GCS shall continue to apply to the
Foundry Activities.

Foundry Services: means the engineering sup-
port, foundry launching review, mask-set,
manufacturing and testing of Foundry product,
including semiconductor wafers and die, and
related services provided by UMS to Buyer.

Foundry Services are exclusively provided
based on UMS technologies, front-end pro-
cesses, back-end services, expertise.

Foundry product: means the delivered prod-
uct under Foundry Services, as naked die and
wafer.

14.2 Foundry Services

14.2.1.

14.2.2.

14.2.3.

14.3.

Subject to the execution of a confidentiality
agreement (PDK agreement or NDA), UMS
Process Design Kits (including design manuals,
device libraries and models) will be provided
for a non-exclusive use during one (1) year as to
allow Buyer to design its own RF devices.

Multi project wafer (MPW) runs

Prior to any Order from Buyer, UMS reserves
the right to delay or cancel the launching of
multi project wafer runs provided prior infor-
mation to Buyer.

Mask-sets
Mask-set definition and property

“Mask-set” means a complete set of masks
necessary to manufacture wafers.

The Buyer acknowledges that confidential and
proprietary information, such as technology
features and process of manufacturing, of UMS
isincluded in the Mask-set. Accordingly, Mask-
sets shall remain the sole property of UMS at
all time even though the IP Rights attached to
the designs contained in the mask are property
of Buyer.

Therefore, Mask-sets cannot be used for any
other platforms and/or transferred to Buyer.

UMS undertakes not to use and/or transfer the
set of Masks to any third party.

Storage

Mask-sets will be stored and kept in a workable
condition for an initial period of five (5) years as
from the manufacture of Mask sets then for a
period of two (2) years as from the last order.
UMS may choose to storage the Mask set at
UMS’ premises or at any other storage loca-
tion.

UMS will notify the Buyer the end of the stor-
age period. Accordingly, the Buyer shall notify,
in written, within 30 days as from the date of
receipt of UMS notice of its intent to (i) cease
the storage and consequently allow scrapping
of the mask sets at UMS premises or (ii) con-
tinue to store and maintain in good shape the
Mask sets provided an annual fee estimated by
UMSI In the absence of response, UMS will be
allowed to scrap the Mask sets.

UMS is entitled to charge Buyer with all costs in
connection with masks re-ordering due to
events beyond UMS reasonable control such as
natural wear, equipment upgrade, obsoles-
cence, etc.

Property

Foundry Design is owned by Buyer and under
Buyer’s sole liability.

IP Rights created by UMS related to the execu-
tion of Foundry services (such as process or
packaging manufacturing) will be deemed to
be the sole property of UMS unless otherwise
specifically agreed in writing by the parties.

14.4. Confidentiality
The exchange of confidential information will
be covered by a Process Design Kit Agreement
("PDK agreement”) or a non-disclosure agree-
ment ("NDA").

14.5 Liability

- Early access:

As far as UMS provides Buyer with an early ac-
cess to UMS processes that are not yet fully re-
leased, UMS liability will be limited to a best ef-
fort support to Buyer.

Best effort support means performed early ac-
cess services with the level of skill, care and dil-
igence to be displayed by an expert profes-
sional.

- Foundry services:

14.6

15.

15.1.1.

UMS guarantees that Foundry products must
comply with wafer acceptance criteria (which
include visual inspection, Process Control Mon-
itor and mechanical tests) provided in the de-
sign manual.

The Buyer acknowledges that the functionality
of design is contingent upon Buyer and there-
fore that no warranty applies to the yield, func-
tionality, or performance of design of the cir-
cuit developed for, or sold to, Buyer.

In the event that the Foundry product is not
compliant, UMS at his own discretion, must re-
place or repair the affected Foundry product.
The warranty is valid for a period of twelve (12)
months as from the delivery date of Foundry
product.

In case, the Buyer alleges that UMS fails to
comply with this guarantee, the Buyer must
provide any evidence as to the reality of the al-
leged non-compliances given UMS the right to
directly or indirectly proceed with any on-site
findings and verifications.

This guarantee is exclusive and in lieu of all
other warranties, whether written, express, im-
plied, statutory or otherwise, including, but not
limited to, the implied warranties of merchant-
ability, satisfaction, quality non-infringement
and fitness for a particular purpose. No exten-
sion of this warranty will be binding upon UMS
unless set forth in writing and signed by an au-
thorized representative. Any warranty pro-
vided herein is expressly non-transferable and
non-assignable.

Non-exclusivity

The Foundry services of UMS to the Buyer are
not deemed to exclusive, UMS shall be free to
perform Foundry services for third parties and
engage in other business activities provided
that UMS does not violate Buyer's property
and confidentiality rights.

Compliance with laws, rules & reg-
ulations

Export
Export of UMS Products and/or Services may

be subject to export regulations. Buyer is solely
responsible for obtaining all necessary export
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15.1.2.

15.1.3.

15.1.4.

15.1.5.

16.

and/or re-exports licences along with other of-
ficial authorisations which may be necessary
for delivering, using and operating Products
and/or Services. Process Design Kits, hardware
(wafer, die, packaged devices) can only be sent
to Buyer or subcontractors as previously au-
thorized by relevant authorities.

Environment

UMS contributes to the environment in the way
of conducting its business. UMS complies with
environmental laws and regulations relevant to
the Products and Services including REACH
and DEEE regulations.

Code of Ethics

Consistent with prevailing laws and regula-
tions, UMS code of Ethics sets out the com-
pany’s fundamental values embodied by its
shareholders and all its employees.

Quality system

UMS is certified 1SO14001, ISOgo01 and IATF
16949.

Protection of personal data

In the context of the Order, the Parties shall
process personal data for the purpose of ad-
ministrative management and exchange of in-
formation relating to the performance of the
Order.

The Parties shall respectively determine the
purpose and means of the aforementioned
processing, each in its capacity as data control-
ler.

The Parties shall comply with the legislation on
the protection of personal data applicable to
the Order, in particular, where applicable, Reg-
ulation (EU) 2016/679 on the protection of nat-
ural persons with regard to the processing of
personal data and on the free movement of
such data.

The Parties shall only process personal data
which is strictly necessary for the fulfilment of
the above mentioned purpose.

Personal data processed by the Parties include
contact details of employees and/or third par-
ties involved in the performance and/or admin-
istrative management of the Order, such as
their surname, first name, professional identi-
fier, position, professional e-mail address,
place of work and telephone number.

The Parties shall inform the aforementioned
data subjects of the processing of their per-
sonal data.

To this end, the information notice for pro-
cessing of contact details under UMS agree-
ments is available online by clicking on the fol-
lowing link: https://www.ums-rf.com/wp-con-
tent/uploads/2024/12/Contract-information-
notice_UMS.pdf.

Confidentiality

Any information concerning UMS which is dis-
closed orally or in writing under Buyer's Order
is disclosed in confidence, and Buyer shall not
publish nor disclose such confidential infor-
mation to any third party without the prior

17.

18.

written approval of UMS unless information (i)
is already known by Buyer as evidenced by writ-
ten documentation in the files of Buyer; or (ii)
becomes knowledgeable within the public do-
main or (iii) is received by Buyer from a third
party without restriction or violation of confi-
dentiality commitment.

Non-exportation clause to Russia
and Belarus Clause

In application of Article 12g of Council Regula-
tion (EU) No 833/2014, the Buyer shall not sell,
export or re-export, directly or indirectly any
goods and/or technologies, as is or integrated,
supplied under this Order to:

i) the Russian Federation, the Belarus or for use
in the Russian Federation or in the Belarus and in
the Ukrainian territories controlled by the
Russian Federation, or

ii) any individual or entity subject to EU sanctions
or restrictive measures, as well as to any entity
owned by, controlled by or acting for individuals
or entities subject to EU sanctions or restrictive
measures.

The Buyer undertakes to immediately report in
writing to UMS any suspicion of, allegation of or
actual violation of these restrictive measures set
forth in items i) andfor ii) above and shall
immediately cease any such sale, export or re-
export of goods and/or technologies supplied by
UMS.

Any violation of this article shall be deemed a
material breach by the Buyer of its contractual
obligations thereby entitling UMS without
incurring any liability whatsoever, whether for
payment of damages, by way of an indemnity,
for costs or otherwise, to either:

-suspend the performance of the Order as long
as the breach is not satisfactorily remedied,
and/or

-terminate the Order with immediate effect,

the above being without prejudice to any
damages or remedy UMS may be entitled to
claim under the Order or any applicable legal
provisions. UMS is entitled to claim for all
damages it incurs due to such violation.

The Buyer shall undertake their best efforts to
ensure that no third party further down the
commercial chain, including any reseller,
contravenes the EU and/or UN sanctions.

Notwithstanding Article 16 Confidentiality, UMS
is allowed to disclose the content of this article
and the information exchanged between the
Parties in relation with this article if required by
virtue of a court order, a legal obligation or an
external audit.

Anti-corruption and influence ped-
dling

Buyer shall always act in accordance with
applicable national and foreign laws and
regulations related to prevention of risks of
corruption and influence peddling and in
particular French law n° 2016-1691 of 9
December 2016 relating to transparency fight
against corruption and modernization of the
economy ("Sapin Il Law") or applicable
equivalent law or regulation.

Whether directly or through third parties, Buyer
shall not offer or promise any gift or advantage

19.

19.1.

19.2.

to a person, for himself or for others, with the
purpose that this person abuses or because this
person would have made illegitimate use of its
real or supposed influence in order to obtain
distinctions, jobs, contracts or any other
favorable decision.

Buyer shall not solicit or accept for itself any
offer, promise, gift or advantage of any kind, to
make illegitimate use of its influence for the
purpose of making or obtaining any favorable
decision.

Buyer shall implement a compliance program
that meets the requirements of the applicable
national and foreign laws and regulations related
to the prevention of risks of corruption and
influence peddling and in particular the Sapin II
Law or equivalent applicable law or regulation.

Any violation by Buyer of any provision of this
Article 18 “Anti-corruption and influence
peddling” shall be deemed a material breach of
its contractual obligations under the Order,
entiting UMS either to suspend Order
performance as long as the breach is not
satisfactorily remedied or to terminate the Order
immediately and without prejudice to any other
remedy for which it may be entitled under
contractual and/or legal provisions.

Buyer acknowledges that the UMS relies on the
above commitments in determining whether to
enter into the Order, and that, in addition to any
other remedies that may be available, any false
or misleading information provided by Buyer
shall be grounds for the immediate termination
of the Order by the UMS.

Jurisdiction and applicable law

These GCS and Orders shall be governed by
and shall be interpreted in accordance with the
laws of France.

In case of dispute between the parties in con-
nection with or arising out of these GCS or the
Order and in the absence of an amicable settle-
ment, the following shall apply:

If the Buyer is a French national, the only
competent jurisdiction shall be the Tribunal de
Commerce of Paris, whatever the conditions of
sale and method of payment accepted, even on
the question of warranty or in the case of
multiple defendants.

If the Buyer is not French national, the dispute
shall be finally settled in Paris by arbitration in
accordance with the Rules of Arbitration of the
International Chamber of Commerce by three
(3) arbitrators appointed in accordance with
the said Rules. The award of the arbitrators
shall be final and binding, subject to neither ap-
peal nor confirmation.
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