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1. SCOPE

1.1 The present Standard Terms of Pur-
chase apply to all orders (hereinafter
called "Orders") placed by United Mono-
lithic Semiconductors SAS (hereinafter
called "UMS" or the "Client"), in particular
for the purchase of goods (hereinafter
called the "Products") and/or for the pro-
vision of services (hereinafter called the
"Services"). The term "Supplies" refers
both to "Products” and "Services.

The Supplier is notified about the present
Standard Terms of Purchase via UMS'
website on https://www.ums-rf.com/legal-
information.php. They shall apply to all
the Orders placed by UMS upon receipt
by the Supplier. In case of disagreement,
the Supplier shall express such disagree-
ment in writing within seven (7) days so
the terms thereof can be negotiated with
UMS. Otherwise, after this deadline, the
Standard Terms of Purchase shall be
considered as fully accepted by the Sup-
plier which shall waive the application of
its own Terms and Conditions of Sales.
Should the Supplier express any reserva-
tions within this period of seven (7) days,
the Parties shall negotiate the possibility
to amend the Standard Terms of Pur-
chase.

1.2 All the Orders are governed by the
present Standard Terms of Purchase,
completed by the particular conditions
mentioned in the Order and by all other
documents to which the Order expressly
refers (RFQ documents, offer, specifica-
tions...). Unless otherwise agreed in writ-
ing by both parties, in case of contradic-
tion between the different contractual
documents, the order of priority shall be
as follows:

1.  The Order which specifies the spe-
cial conditions such as Supply, de-
livery dates and conditions, Inco-
term, financial terms (prices, cur-
rency, scheduling, etc.), export con-
straints; this list is not restrictive;

2. If applicable, other contractual doc-
uments signed by the Parties;

3. The present Standard Terms of
Purchase;

4. The other documents to which the
order expressly refers

1.3 The Orders, Standard Terms of Pur-
chase, and other contractual documents
constitute the entire agreements between
UMS and the Supplier. Unless otherwise
stipulated, previous express or implicit
agreements made verbally or in writing
are null and void and not binding on either
of the Parties.

1.4 The present Standard Terms of Pur-
chase may only be modified with the Cli-
ent and Supplier's prior written agree-
ment, and shall apply both to open orders
and firm orders as defined in Paragraph
2.

2. FIRM ORDER AND OPEN ORDER
2.1 Every purchase shall be subject to an

Order issued by the Client. Unless other-
wise agreed upon by the Parties, no Or-

der shall be executed by a Supplier with-
out having been duly accepted in accord-
ance with the following provisions.

2.2 The Supplier shall indicate its Order
acceptance to the Client in writing, no
matter the form, within seven (7) calendar
days starting from the date indicated on
the Order.

2.3 By accepting an Order, the Supplier
acknowledges having received all of the
information required to fulfil it. The Sup-
plier must request any additional infor-
mation which he considers necessary.
2.4 The Client must give its prior written
agreement for changes (even minor) to
be made to an Order.

2.5 Special case — Open order

An open Order (hereinafter called "Open
Order(s)") shall be placed for certain Sup-
plies, subject to Call Offs which shall
"strengthen" the forecast and gradually
transform it to a Firm Order.

2.6 Unless otherwise stipulated, any
quantities indicated on an Open Order
shall only have a predictive value ena-
bling the Supplier to anticipate and plan
its production according to the Client's
needs. These quantities shall not consti-
tute a firm commitment on the part of the
Client until the Call Offs.

2.7 The final delivery dates and quantities
for an Open Order shall become firm
commitments after the Call Offs.

3. PACKAGING AND SHIPPING DOCU-
MENTS

3.1 Packaging must conform to the spec-
ifications set out in the Order and to in-
dustry standards and practices.

3.2 In addition to the information required

pursuant to applicable regulations, the fol-

lowing information must be clearly affixed
to the outside of each packaging:

. A description of the Supplies;

. The quantity of Supplies delivered
or the gross or net weight;

. The serial number, date and/or
batch number of the Supplies deliv-
ered;

. The place of delivery indicated in
the Order;

. Storage conditions;

. And any other information required
according to the Order.

3.3 The Supplier must issue a delivery
note with each shipment which indicates
the packing list and type of packaging as
well as information included on the Order
that can be used to identify the Supplies
and to check the quality and quantity.

4. DELIVERY, FULFILMENT, DELAYS

4.1 Unless otherwise stipulated, delivery
times shall be set in the Order. Delivery
and/or fulfilment times are mandatory and
constitute an essential element of the Or-
der. The Supplier must notify the Client as
soon as he is aware of any incident that
might cause a delay.

4.2 Without prejudice to the Client's right
to cancel an Order, and to claim damages
if applicable, the Supplier shall automati-
cally and with prior notice, pay a late-per-
formance penalty amounting to 0.3% of
the price of the delayed Supply per calen-
dar day of lateness, capped at 15% of the
price of the delayed Supply.

The amount of this penalty may be de-
ducted from the amounts payable by
UMS to the Supplier, subject to prior no-
tice.

4.3 For any delay in excess of one month,
unless the delay is directly attributable to
the Client or a case of force majeure, the
Client reserves the right to cancel the Or-
der in accordance with Article 14 below.
4.4 No anticipated delivery of the Sup-
plies will be accepted without the Client's
prior written authorisation.

4.5 The Supplier undertakes to promptly
inform the Client about any event that
might cause a delay in delivery, and to
take all the necessary actions in order to
avoid or limit the delay.

5. ACCEPTANCE

5.1 If the Supplies do not meet the condi-
tions of the Order, the Client is entitled to
refuse to take delivery of the Products or
Services in writing, indicating the reasons
for the refusal.

No payment shall be due by the Client to
the Supplier for any Supplies rejected or
not accepted within reasonable periods of
quality and quantity control of the Prod-
ucts.

5.2 Within seven (7) days, starting from
the date on which the Client gives notice
of its refusal, the Supplier may
acknowledge the non conformity and pro-
pose some corrective measures.

Beyond this deadline and in the absence
of first corrective measures accepted by
the Client, the Product whose delivery
has been rejected must be taken back by
the Supplier at his own expenses and
risks within the next seven (7) days.

5.3 The Client may check the progress of
an Order prior to accepting the Supplies,
knowing that this option does not reduce
the guarantees given by the Supplier.
Unless otherwise agreed upon by the
Parties, a Service shall always be ac-
cepted once the Service ordered has
been completed on the date stipulated in
the Order.

6. PRICE, INVOICING AND PAYMENT
TERMS

6.1 The prices of the Supplies shall be
fixed in the Order. They shall be firm,
fixed and non-revisable, and cover the
Products delivered at the specified place
of delivery, carriage and packaging paid
and net of all duties and taxes. They shall
also cover all of the Supplier’s costs, dis-
bursements, expenses, charges, duties
and/or obligations (DDP to the place indi-
cated in the Order — International Cham-
ber of Commerce (ICC) Incoterms 2010).
6.2 Invoices shall be issued by the Sup-
plier in duplicate and sent to the Accounts
payable Department at the address indi-
cated in the Order.

The invoices must contain the following
information: Order references, Order line
number, full description, number of items
ordered and delivered, serial number,
currency as indicated in the Order, the
country of origin and the customs code,
where applicable, the delivery note dates
and the broken-down price of each Sup-
ply. Furthermore, the invoices must in-
clude the payment deadline and the rate
of late-payment penalties.
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Payments shall be made forty-five (45)
days at the end of the month, except pay-
ments for transport-related orders in the
sense of Article L441-6 of the Commercial
Code which shall be made after thirty (30)
days.

In case of late payment, late-payment
penalties shall be calculated in accord-
ance with the applicable laws, at the Eu-
ropean Central Bank's six-monthly key in-
terest rate (refinancing rate or Refi) appli-
cable on 1st January or 1st July, plus 10
points for the penalties payable as of 1
July 2016, plus a compensation package
for recovery costs equal to forty (40) eu-
ros or its amount possibly updated for the
following years, pursuant to Article L441-
6 of the Commercial Code.

The payment term shall start from the
date of the invoice which must be issued
once the sale is made or the services are
provided (the date of issue of the invoice
shall not be earlier than the date of prod-
uct delivery service provision, in accord-
ance with the specifications of the Order).
6.3 In case of non-respect of the Order
specifications, the Client may suspend
the payment of any incorrect or incom-
plete invoice. In such a case, the invoice
may be returned to the Supplier, indicat-
ing the non-conformities.

The Supplier shall then issue a new in-
voice; the payment deadline shall start on
the date of issuance of this new invoice.

7. GUARANTEE

7.1 The Supplier shall guarantee that the
Supplies meet the Order specifications
and conditions.

7.2 Order acceptance by the Supplier im-
plies a contractual guarantee applicable
to any partially or completely faulty Sup-
ply. The contractual guarantee period
shall be eighteen (18) months, starting
from the delivery date. The contractual
guarantee shall consist, depending on the
Client's choice, of replacement or repair
free of charge of the Supplies (parts and
labour). The Supplier shall bear all of the
inherent costs as well as the related (re-
turn) transport costs. The Supplier under-
takes to replace or repair the Supply im-
mediately once the fault is reported.
Should the Supplier fail to meet its obliga-
tions in this respect, the Client reserves
the right to be reimbursed or to be com-
pensated according to the harm suffered.
The Client may also ask for the fulfilment
of its guarantee obligations or have said
obligation fulfilled by a third party at the
Supplier's expenses and risks.

7.3 The above-mentioned guarantees
shall again apply to any Supply repaired
or replaced for a period of twelve (12)
months.

7.4 The Supplier shall remain responsible
for any prejudice suffered by the Client
and/or its customers in connection with
the faulty Supply.

8. INTELLECTUAL PROPERTY
RIGHTS

8.1 The results of the provision of all types
of Services, including studies, related to
the execution of an Order and whether or
not protectable under intellectual property
rights, shall be, in the course of the exe-
cution of Services, the exclusive property

of the Client, to whom the Supplier under-
takes to deliver them.
8.2 Therefore, if the results include some
copyrights, the Supplier shall definitively
assign exclusively to the Clients all of the
copyrights attached to said results, for the
statutory term of copyright protection and
for the whole world. These rights include
the rights of reproduction, representation,
modification, adaptation, translation and
marketing in any form, in whole or part, by
any means and on all known or future me-
dia.
8.3 The Supplier shall transfer to the Cli-
ent every right to patent the inventions it
may generate while providing the Ser-
vices and for which it was supported by
the Client. To this end, the Supplier un-
dertakes to give the Client, and if neces-
sary to have its employees give, all the
powers necessary, both in France and
abroad, for the deposit of all industrial
property titles of any sort, on the Services,
that the Client might wish to file.
In return, the Client may grant the Sup-
plier a non-exclusive licence for said pa-
tents, for use in other fields than that of
UMS, as defined in its corporate purpose.
8.4 The Supplier undertakes not to en-
force its intellectual property rights
against the Client if such rights are
needed to exploit the Supplies concerned
by the Order.
8.5 The Supplier undertakes to refrain
from using the intellectual property rights
of a third party to fulfil the Order without
the prior authorisation of that third party.
The duties or royalties that could be pay-
able for such use shall be borne exclu-
sively by the Supplier.
8.6 The Supplier fully guarantees the Cli-
ent against any claim made against the
Client anywhere whatsoever by a third
party or third parties in connection with an
infringement of intellectual property rights
resulting from the Supplies concerned by
the Order and/or from their operation/use.
The Client shall notify the Supplier imme-
diately of any claim of this kind. In the
event of contentious claim, whether
founded or not, the Supplier undertakes,
under the above guarantee and at the
choice of the Client, to either collaborate
with and actively assist the Client during
the proceedings, or to voluntarily inter-
vene without delay in the proceedings
and take over the conduct of the case. In
case of out-of-court claim, whether
founded or not, the Supplier undertakes
to take the necessary measures to settle
the conflict with a third party, while keep-
ing the Client informed.

8.7 Should the Client be obliged to stop

using all or part of the Supply due to ces-

sation of manufacture or for any other
reason of obsolescence and without prej-
udice to the right of the Client to cancel

the Order, the Supplier undertakes to im-

mediately implement one of the following

solutions, in every case at its own ex-
pense:

. Either obtain for the Client the right
to freely use the Supply,

. Or replace or modify it so that the
rights of use can no longer be dis-
puted.

The Supplier undertakes to take back at

its sole expense any infringing Supply or

Supplies that has/have already been de-

livered. In all cases, the aforementioned

changes and/or replacements must be

made in accordance with the contractual
Order documents.

In the context of the above claims, all
sums/expenses that might have to be
borne by the Client on any basis whatso-
ever, including in respect of costs, fees
and damages shall be fully reimbursed to
the Client by the Supplier at its first re-
quest and without delay.

8.8 The price detailed in the Order in-
cludes the price of the assignment of the
rights mentioned in Article 8.1 and in par-
ticular all other undertakings made by the
Supplier under this Article 8 including that
relating to non-opposition in the sense of
Article 8.4.

9. CONFIDENTIALITY — ADVERTISING

9.1 During the fulfilment of an Order and
for a period of five (5) years after the Or-
der has been completed or cancelled, the
Supplier undertakes, unless expressly
authorised by the Client, to refrain from
communicating to any person other than
those who participated to the execution of
the Order, specifications, plans and other
written and/or verbal information col-
lected in any form and/or in any medium
in connection with the fulfilment of the Or-
der and identified as confidential infor-
mation . The Supplier undertakes to take
all the necessary steps towards its staff
and the individuals and/or companies with
whom he is in contact to ensure strict
compliance with the above prohibition.
9.2 The Order, its purpose and conditions
shall be considered by the Supplier as the
Client's confidential information.

9.3 Under no circumstances may the
terms of the present Order or the exist-
ence thereof be subject direct or indirect
advertisement without the Client's prior
written authorisation.

10. TRANSFER OF OWNERSHIP AND
RISKS

Ownership of the Products and the asso-
ciated risks shall be transferred upon their
delivery.

11. FORCE MAJEURE

11.1 The Supplier must inform the Client,
in writing, with supporting documents,
about any event of force majeure that
makes the execution of the Order impos-
sible within five (5) business days from
the date of the occurrence, specifying its
foreseeable duration.

11.2 Circumstances which shall not be
considered as cases of force majeure in-
clude social conflicts (excluding general
strikes), and raw material price increases.
11.3 Should some or all of the Supplies
be delayed due to a force majeure event
lasting for more than thirty (30) days, the
Client may cancel the Order, by regis-
tered letter with acknowledgment of re-
ceipt.

12. LIABILITIES PERTAINING TO THE
PRODUCT AND THE SUPPLIER'S
SERVICE

The Supplier is liable for all physical in-
jury, material and/or consequential dam-
age caused to the Client or third parties
and which would be attributable to the
Supplier or its representatives, officials,
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subcontractors, suppliers and/or service
providers.

13. INSURANCE

13.1 Without howsoever limiting the Sup-
plier's liability hereunder, the Supplier
shall take out and/or renew insurance pol-
icies with reputable insurers that provide
appropriate coverage and for appropriate
sums, to cover the risks incurred for the
duration thereof. He shall guarantee,
without limitation, the damage suffered by
its property, officials as well as the dam-
age caused to the Client and third parties
under its responsibility within the frame-
work of its Supply. The Supplier under-
takes, in particular, that its insurance pol-
icy shall cover its third-party liability be-
fore delivery, third-party liability after de-
livery, professional liability, product liabil-
ity and any other liability pertaining to the
particular sector concerned (aerospace,
automobile, etc.).

13.2 The Supplier shall, before the Order
takes effect and every year thereafter,
produce all certificates of insurance pre-
pared and signed by its insurers in rela-
tion to all of the insurance policies taken
out, certifying the existence, validity and
adequacy of the cover taken out for the
relevant risks.

13.3 The Supplier shall inform the Client
about any change likely to alter the scope
of the insurance coverage that might ap-
ply to the Order and any amendment
thereto.

13.4 The Supplier undertakes to fulfil all
of its obligations towards the insurer to
ensure that the insurance cover remains
in effect and continues to apply. In partic-
ular, the Supplier shall provide its insurers
with specific and complete information on
its business and pay the relevant premi-
ums.

14. TERMINATION

14.1 Without prejudice to the damages he
may claim, the Client may cancel all or
part of an Order by registered letter with
acknowledgment of receipt, should the
Supplier fail to fulfil all or part of any of his
obligations in connection with the Order,
if a formal notice sent by registered letter
with acknowledgment of receipt remains
without effect for thirty (30) days from the
date of receipt thereof, which may be ex-
tended by joint agreement.

14.2 Should the Order be cancelled in ac-
cordance with Article 14.1 above, the
Supplier undertakes at the Client's re-
quest to transfer to the latter the remain-
ing stock of raw materials and/or finished
or semi-finished Products and/or the
back-up stock it uses to fulfil the Order
and which he has in its possession on the
cancellation date, and/or the studies in
progress.

14.3 Should the contract be terminated by
its customer, the Client may cancel all or
part of the Order at any time, by notifying
the Supplier about its decision one (1)
month in advance by mail with recorded
delivery.

The parties shall meet to evaluate the
consequences of this termination for the
Supplier.

15. EXPORT CONTROLS

15.1 The Supplier undertakes to comply
with the applicable export control regula-
tions and to ensure that all of the export
control classification information relating
to the Supplies is complete and accurate.
15.2 The Supplier shall inform the Client,
using the standard control form, whether
or not all or parts of the Supplies are sub-
ject to any export control regulation, be-
fore each Order enters into force.

15.3 At the Client's request, the Supplier
undertakes to obtain, prior to each deliv-
ery, all the authorisations and permits
needed to export or re-export the Sup-
plies within the specified delivery times.
Otherwise, the Supplier shall inform the
Client in writing about all the difficulties
encountered. In that case, UMS reserves
the right to cancel without compensation
all or part of the order.

15.4 The Supplier undertakes to inform
the Client, once the information is availa-
ble, about all the terms and limitations of
authorisations which may have an impact
on the Client's right to use, transfer or ex-
port the Supplies. The Supplier shall also
ensure that such limitations are clearly in-
dicated on the delivery documents.

15.5 In case of change of authorisation or
classification scheme after the Order be-
comes effective and affecting the Client's
right to use, transfer or export the Sup-
plies, the Supplier undertakes to provide,
as soon as it is available, all the infor-
mation needed to evaluate the new use
and restrictions on re-exportation. The
parties undertake to open negotiations in
order to decide the consequences of
these changes on the Order.

15.6 The Supplier undertakes to transfer
all these obligations to its own subcon-
tractors and Suppliers.

16. RESPECTING THE PROVISIONS
ON ENVIRONMENT AND THE PRE-
VENTION OF HEALTH AND SAFETY
RISKS

16.1 The Supply must be compliant with
international, European, national and lo-
cal regulations, and with hygiene, safety
and environmental standards in particular
(although non-exhaustive) pertaining to
dangerous substances and preparations
(REACH, RoHS, asbestos, etc.) including
the transport of hazardous substances,
waste, packages, consumption of energy
and natural resources, carbon footprint,
noise, electrical protection, fire, electro-
magnetic/ionizing/optical radiation, vibra-
tions, conflict minerals, of all regulations
on the safety of persons and any other
nuisance. The same applies to the opera-
tion of the Supplier’s business.

16.2 The Supplier undertakes to inform
the client about any breach of the afore-
mentioned regulations and shall compen-
sate the Client for any consequence of a
breach by the Supplier of the obligation
set forth in this clause. The specific rec-
ommendations/instructions relating to
any such non-compliance shall be pro-
vided to the Client to ensure the safe use
and disposal of the Supply throughout its
life cycle, including end of life.

16.3 If the Supplier is located outside the
European Union (EU), in case of delivery
inside the EU, it must ensure that its Sup-
ply complies with these rules and direc-
tives, and produce the required accompa-
nying documents, unless otherwise spec-
ified by the Client.

16.4 The Supplier undertakes to transfer
the above obligations to its own suppliers
and subcontractors.

17. RESPECT FOR SOCIAL RIGHTS

17.1 In all cases, the Supplier undertakes
not to offer for sale products that could
have been manufactured in breach of the
prohibition on illegal labour, child labour
or the International Labour Standards de-
fined by the International Labour Organi-
zation.

17.2 Pursuant to French law, the Supplier
formally declares that he has not engaged
in the offences of illegal labour, bargain-
ing, the illegal supply of workers, the em-
ployment of a foreigner who does not
have a work permit, human slavery or the
trafficking of foreign workers.

17.3 The Supplier shall supervise, train,
manage and remunerate all of the staff
assigned to fulfil an Order under the re-
sponsibility of the Supplier. However,
members of the Supplier's staff working
on the Client's premises must abide by
the internal rules and regulations (except
the provisions applicable to the type and
scale of sanctions) and the safety and
control rules and regulations in force on
Client's relevant premises.

17.4 The Supplier to whom the UMS eth-
ical code is communicated undertakes, in
particular, to ensure the respect of the
commitments contained therein.

17.5 The Supplier undertakes in particular
to provide his own employees with a safe
and healthy working environment, with re-
gard in particular to the statutory and reg-
ulatory standards in force with respect to
health and safety and non-discrimination.
17.6 The Suppliers themselves, as well
as their suppliers and subcontractors,
shall be bound by all these obligations.
The Client reserves the right to make an
audit, if necessary.

17.7 The Supplier shall be fully liable for
all the consequences of its breach of the
foregoing provisions, and it shall pay all of
the compensation and other expenses in-
curred by the Client in this respect.

18. OBSOLESCENCE

Obsolescence refers to the Supplier's in-
ability to deliver the Supply which may be
due to:

. technological ageing,

. a stoppage of the manufacture/sale
of a Product or its components for
economic reasons for example pro-
duction-cost-related,

. changes in security rules, for in-
stance prohibition and limitation of
certain substances considered as
hazardous, (hereinafter called "Ob-
solescence").

To anticipate interruptions in the supply of
Products, the Supplier shall continuously
monitor, at his expenses, the technologi-
cal and regulatory developments in order
to cope with obsolescences.

He shall take all the necessary preventive
measures to respect the delivery dead-
lines of the Client's Orders.

The Supplier shall not fail to honour its Or-
ders on grounds of obsolescence. Ifit be-
comes unavoidable to stop manufacture,
the Supplier must propose a "Last Buy
Order" to enable the Client create a stock
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according to the conditions and quantities
to be negotiated based on the existing
commercial terms.

19. ASSIGNMENT - SUBCONTRACTS

The Supplier undertakes to refrain from
assigning, transferring or subcontracting
some or all of the rights and obligations
arising from the Order to a third party
without the Client's prior written agree-
ment, except the assignment of trade re-
ceivables.

20. JURISDICTION — GOVERNING LAW

20.1 The present Standard Terms of Pur-
chase shall be subject to French law.
20.2 Disputes, disagreements or claims
arising in connection with an Order and/or
the Standard Terms of Purchase shall be
subject to mediation in accordance with
the regulations of the Centre de Médiation
et d'Arbitrage (Mediation and Arbitration
Centre or CMAP) in Paris. The Parties
agree to abide by these regulations and,
should the mediation process fail within
two months (unless such period is ex-
tended by joint agreement between the
Parties) of occurrence of the dispute, dis-
agreement or claim, the matter shall be
referred to the Paris Commercial Court.

21. OTHER PROVISIONS

21.1 Duty to provide advice: The Supplier
shall provide the Client with all the infor-
mation and advice needed to use the
Supplies concerned by the Order. It shall
ensure that the related specifications are
sufficient and relevant and inform the Cli-
ent should any of the specifications not
comply with applicable regulations.

21.2 Autonomy: Should any provision of
the Order become invalid or inapplicable
for whatever reason, the other provisions
shall not be affected by this invalid or in-
applicable provision. In such case, the
Parties undertake to renegotiate the said
invalid or inapplicable provision so as to
recreate a provision that reflects the Par-
ties’ original intention as accurately as
possible and complies with applicable
legislation.

21.3 Waiver: Should either Party fail to
apply any provision of the Order, or to re-
quest for the application thereof by the
other Party at a given time, this should
neither be construed as a waiver of said
provision or of any other provision of the
Order, nor affect the validity of the Order
or the right for each Party to subsequently
ask for the application of the said provi-
sion or the Order itself.
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