STMicroelectronics
TERMS AND CONDITIONS OF SALE FOR SEMICONDUCTOR PROD UCTS

In these Terms and Conditions of Sale (“Terms andnd@ions”), Seller shall mean the
STMicroelectronics legal entity providing semicoothr products (the “Seller”) to the purchaser oftsu
products (the “Buyer”).

1. ORDERS AND CONFIRMATION: Unless otherwise stated in a written agreement sighed by
Seller, the Terms and Conditions shall apply tesalés of semiconductor products (“Products”) bijeBe

incorrect choice of application by Buyer, or fronseuother than in accordance with the relevant
specification or (vi) if a defect results from Bugedesign, specifications or instructions for siehducts.

If any Product fails to conform to the warrantytsthabove, Seller's sole liability shall be at &edf
option, to repair or replace such Product, or issgeedit or rebate of the purchase prit¢e FOREGOING
WARRANTY IS IN LIEU OF ALL OTHER WARRANTIES CONDITIONS OR TERMS EXPRESS OR IMPLIED BY
STATUTE OR COMMON LAW (INCLUDING WITHOUT LIMITATION WARRANTIES AS TO MERCHANTABLE
QUALITY OR SATISFACTORY QUALITY OR FITNESS FOR A PRTICULAR PURPOSE OR USAGE

including Products sold as processed, unpackagedicaeductor chips, or processed wafers. geller's Products are not designed for use insgty critical applications such as life suppartifevices
Notwithstanding the terms and conditions set fartrany document from Buyer, Buyer agrees that or systems; (b) aeronautic or aerospace applicatiamess a Product is expressly designated bgrSsdl

Seller's acceptance and confirmation (“Order Cardiion”) of Buyer's order, either in writing or, wh
agreed by Seller for the purposes hereof, by elaiitmail or by EDI, constitutes (i) Buyer's acaapte of

being designed for such application according tdleBe Product design specifications; and/or (c)
automotive applications or environments, unlessradict is expressly designated by Seller as being

the Terms and Conditions and (ii) Buyer's agreentkat none of the terms and conditions contained in«aytomotive Grade” according to Seller's Producsig@ specifications. Where Seller's Products are no

any document from Buyer shall apply, unless secmtor condition has been expressly and duly aedept
in writing by Seller. Where Softwdféis supplied by Seller to Buyer, whether or not edded into

designed for such use, Buyer shall use ProdudBuggr's sole risk, even if Selléas been informed in
writing of such usage. In addition Buyer acknowlesigind agrees that it is solely responsible for all

Products, Buyer acknowledges that use of that $oétvis governed by Seller or third party software yeqylatory, safety and security related requiresieancerning its own products and any use of Seller

license terms and conditions applicable to thatv@o as set forth below in Article 6.

Products in Buyer products and related applicati&osthermore Buyer shall indemnify Seller, itsicdfs,
and employees and affiliates against all claimsirgidirectly or indirectly from Buyer's incorpoiat of

2. DELIVERY, TRANSFER OF TITLE, PRICES: Transfer of title shall take place upon delivery the products in any application or system whetlarfaicould lead to death or personal injury.

Ex-Works (Incoterms 2010) Sellers facility. PrideRvoducts (i) exclude any applicable tax, custaiuty
and/or levy imposed by any public authority, alivdfich shall, where Seller is required by law ty pa

Seller's warranties as herein above set forth sieabe enlarged, diminished, or otherwise affettgdhor

collect them, be added to the price by Seller aaid py Buyer, and (i) are based on economic andgshall any obligation or liability of Seller ariseitoof, Seller's rendering of technical advice i in

financial conditions at the date of Seller's Or@amfirmation. For Products not yet shipped, Setfery
adjust prices prior to delivery, to take into acubany significant increase in the cost of raw mals,
metals, fuels or other production related cost® @t of non standard packaging is not includethén
price of Products; all instructions concerning rstendard packaging, weight and customs shall kxtedbi
to by Seller provided such instructions are clest eeceived by Seller with reasonable prior notitee

connection with Products supplied hereunder.

8. INTELLECTUAL PROPERTY INDEMNIFICATION: Because of the complexity of design and
manufacturing techniques for electronic componemtd of the intellectual property rights pertaining
thereto, Seller is not able to declare that itsiBots do not infringe the intellectual propertyhtigof third

corresponding additional costs shall be chargeBuyer. Carriage of Products shall be at Buyer's ownparties. In the event that a third party makesarchlleging that Products, as delivered by SetieBuyer,
risk. Reasonable care is exercised in packaginglgéar shipment and no responsibility is assumed bYinfringe a third party's intellectual property righSeller undertakes at its option and cost temtbthe

Seller for delay, breakage or damage after deliveByyer will file any claims for breakage or dareag
with the carrier, and Seller will render reasonadsistance in securing satisfactory adjustmerstuoh
claims.

claim or seek a compromise; if an unfavorable anal fjudgment is rendered against Seller, it shalts
option take out a license from the above mentiahéd party or shall modify the Products, in sucay
as to avoid infringement. If such a solution stelimpracticable for economic and/or technical eas
Seller shall accept the return of the Product sedpind shall reimburse the Buyer up to a maximgoake

3. SHIPMENTS, SCHEDULING, CONTINGENCY : Delivery dates quoted in Seller's Order 5 the amount paid by the Buyer for the Productsmad to infringe. Such indemnification shall onky b
Confirmations are estimates only. Orders confirhg&eller are firm and may neither be rescheduled b qye by the Seller provided that Buyer (i) promptitifies Seller in writing of the claim of infringeent

Buyer nor cancelled. Buyer agrees that failureetiver by an estimated delivery date shall not give
Buyer any right to claim compensation, nor imposg eesponsibility or liability on Seller without ipr

and (i) allows Seller to control, and co-operatéth Seller, in the defense and any related seétgm
action. Furthermore, such indemnification shall apply to any claims of infringement (i) involving

written consent duly given by Seller. In the eveheny default by Buyer, Seller may decline to make products made, provided or modified by Seller impbance with the requirements or specifications of
further shipments notwithstanding any other remedgilable to Seller. In the event of delivery by gyyer or of a third party beneficiary with the censof Buyer, (i) deriving from the combination ose
installments, default in any shipment or delivehgls not invalidate the Terms and Conditions ag/the of 3 product by Buyer with any other product, safiey service, or technology, even if such Prodast h

pertain to any other shipments or deliveries.

no substantial use other than as part of such ematibn or use, (iii) deriving from the programmiofy
Products, except if made by Seller, (iv) derivingni Seller’'s compliance with any industry or pregeiry

Any claim regarding non-conformity of Products wédinder Confirmation will be accepted by Seller only standard or Buyer's use of the Product to enahgeirtiplementation of any such industry or proprigtar

if each of the following three conditions have beeet: (i) Buyer's claim is submitted in writing eller
within one month after the delivery date and, aftgreement with Seller, Buyer returns the wholelbaf

standard. Buyer agrees to indemnify Seller and Balier harmless from any damages and costs arising
out of or in connection with claims of infringememtade against Seller pursuant to (i), (ii), (iii) @)

non-accepted Products; (i) The return is madehat Buyer's cost, and is accompanied by proof of 3pgye.

purchase and the indication of the precise reaspbrefection by Buyer; and (i) Products have been
modified or damaged or manipulated for any reasbatsoever.

Seller reserves the right to allocate productioth deliveries among its various customers at Selkole
discretion and under any circumstances.

4.  PRODUCT SPECIFICATIONS: Except as otherwise specifically agreed in writimg Seller,
Seller reserves the right to change at any timesgleeifications of any Products without notice. &pcif
particular specifications are given by Buyer andydaccepted in writing by Seller, specifications fo
Products shall be Seller's specifications as exjsti Seller's published data sheet at the timthefOrder
Confirmation.

5.  PAYMENTS: Payment for Products shall be made by Buyer casim ugceipt of invoice unless

9. LIMITATION OF LIABILITY: ANY CLAIM FOR ALLEGED BREACH OR DEFAULT ARISING FR™
INFRINGEMENT OR ALLEGED INFRINGEMENT OF ANY PATENT TRADEMARK, COPYRIGHT, MASK WORK
RIGHT, OR OTHER INTELLECTUAL PROPERTY RIGHT BY SELLER PRJCTS SHALL BE LIMITED TO THE
PROVISIONS SET FORTH ABOVE IN ARTICLES. IN ADDITION SELLER SHALL HAVE NO LIABILITY UNDER
THESE TERMS AND CONDITIONS FOR ANY LOS@RISING FROM ANY CLAIM MADE AGAINST BUYER, OR
FOR ANY INDIRECT, SPECIAL OR INCIDENTAL, CONSEQUENTIAL OR FOR PUNITIVE DAMAGES INCURRED
BY BUYER, INCLUDING WITHOUT LIMITATION COST OF REMOVAL OR RHENSTALLATION, ANCILLARY
COSTS FOR THE PROCUREMENT OF SUBSTITUTE PRODUCTS $BRVICES RETESTING LABOUR COST, LOSS
OF PROFITS OR LOSS OF USBASED ON ANY BREACH OR DEFAULT OFSELLER. BUYER'S SOLE REMEDY
AND SELLER'S SOLE AND TOTAL LIABILITY FOR ANY CAUSE OF ACTION WHETHER IN CONTRACT
(INCLUDING BREACH OF WARRANTY) OR TORT(INCLUDING NEGLIGENCE OR MISREPRESENTATIONOR
UNDER STATUTE OR OTHERWISE SHALL BE LIMITED TO ANISHALL NOT EXCEED THE PRICE ALLOCABLE

otherwise agreed by Seller and specified in Sellievoice All deliveries and performance of work agreed 1o THE PRODUCTS WHICH GIVE RISE TO THE CLAIMSBUYER SHALL ALWAYS INFORM SELLER OF ANY

to by Seller shall at all times be subject to S&llprior credit approval of Buyer which may be igteed or
denied in Seller's sole discretion. Where Selles égtended credit to Buyer, the amount of crediy tra
changed, or credit withdrawn, by Seller at any twithout prior notice. If, in Seller's sole judgnien
Buyer's financial condition at any time does nattify production, performance of work, or delivesg
the above payment terms, or if Buyer should besifadlt of its obligations relating to payment of/dees
or charges, or any other obligation, Seller mayhuuit prior notice (i) require full or partial paymtein
advance or other payment terms as a condition dbvety, (ii) cancel any discount or credit whickayn
have been granted to Buyer, (iii) suspend, detagaacel any delivery or any other performance é§e§
and/or (iv) charge interests equal to the maximllowad by applicable laws for the full duration thie
payment delay. Buyer is in no event entitled to enegductions on the invoice unit prices or quaetiti
without prior written approval of Seller's authaet: representative.

6. SOFTWARE: To the extent that Software is embedded in a Ptpdhe sale of such Product shall
not constitute a transfer of ownership rights te tin Software to Buyer, but shall only imply amo
exclusive, non-sublicensable, and non-transferabfgyright license under Seller’s Intellectual Pnape

BREACH AND ALLOW SELLER REASONABLE OPPORTUNITY TOGRRECT THE BREACH

10. FORCE MAJEURE: Neither party shall be responsible or liable foly atelay or failure in
performance arising as a result of any occurremantingency beyond its reasonable control, inicigd
but not limited to, capacity constraints, accidextt, of God, acts of the public enemy, earthquéite,
flood, labour disputes, strikes, riots, civil comtina, war (declared or not), unanticipated manufeing
problems, shortage of energy, water, raw matedelsther supplies, power failure, novelty of Proty
requirements or acts of any government or agerengdH, judicial action, inability to secure matésian a
timely basis (except if such inability results fromegligence of Seller) and failure or delays in
transportation. The delayed party shall send writtetice of the delay and the reason therefor ecother
party as soon as possible after the party delayedlof the cause of delay in question.

11. EXPORT CONTROLS: Buyer is hereby informed that the Products may ireqan export and/or
import license from one or more governmental/puldisthorities or may otherwise be subject to
restrictions placed on export, re-export or reflem®sf goods, software, technology or services by a

Rights (“IPR") to Buyer to use such Software as eduted in the Products supplied by Seller. If Seller soyereign state to implement the Wassenaar Arraegeon Export Controls for Conventional Arms and

supplies Software to Buyer that is nembedded in the Product but that is intended fer insor in
conjunction with such Product, and when such Saftvignot subject to a separate license agreerent,
sale of a Product implies, subject to the provisieet forth herein, a non-exclusive, non-sublicelesand
non-transferable copyright license to Buyer undelleBs IPR: (i) to use the Software exclusively in
conjunction with the Products as supplied by Se#led (i) to make and distribute copies of thet®afe,

Dual-Use Goods and Technologies. Buyer agreesithall only export, re-export, transfer or impdtte
Products, directly or indirectly, in compliance kviapplicable laws and regulations. Buyer will adswsure
that its distributors, re-sellers and end userspipnwith this Article 11. If there are any delays i
obtaining any required import/export licenses angkrmits required to ship the Products, Selletl &fea
entitled to postpone shipment of the Products Iperod equivalent to such delay. Buyer shall previd

in object code form, and only as shall be reasgnabtessary to enable Buyer to make the normal andseler with complete and accurate information armtumnentation as may be necessary to ensure

intended use of the Products.

compliance with applicable laws and regulationgluding without limitations identification of the
intended end-user, end-use and country of destimafi the Products procured from Seller, within tinee

Buyer shall not perform, and the rights under $sll¢PR granted to Buyer regarding Software are |imit required by Seller and in the format advidgsdSeller. If there is any delay in providing thedeuser
conditional upon Buyer not performing, any actibattwould require any Software furnished with the statement or related information, Seller shall btitled to postpone shipment of the concerned Retsdu

Products or any derivative work thereof to be sttitie any Open Source Software terms, in particasgaa

result of any combination of a Product, Softwareany derivative with Open Source Software. Open

Source Software shall refer to any software whictymequire Seller to grant royalty free licensedam
Open Source Software terms and/or to make sourmbe aeailable or grant permissions to third parties
make derivative works.

ALL SOFTWARE SUPPLIED BY SELLER ARE PROVIDED “AS IS SELLER EXPRESSLY
DISCLAIMS ANY WARRANTY, WHETHER EXPRESS OR IMPLIEDBY STATUTE OR COMMON
LAW, REGARDING ANY SOFTWARE, INCLUDING, BUT NOT LIMTED TO, ANY
WARRANTIES AS TO USAGE, NON-INFRINGEMENT, MERCHANTBILITY, PERFORMANCE,
QUALITY, OR FITNESS FOR A PARTICULAR PURPOSE OR ABIEATION.

7. SELLER'S WARRANTY: Subject to the terms hereof, Seller warrants toeBufat its Products
shall conform to the applicable specifications refe to in Clause 4 for a period of (i) two yearsnfi
delivery date, provided however that Products goldiry pack must be installed by Buyer within oreay

by a period equivalent to such delay.

12. SEVERABILITY OF PROVISIONS: In the event any one or more of the provisionst@ioed
herein shall for any reason be held to be invallielgal or unenforceable in any respect, such iditg|
illegality or unenforceability shall not affect anyher provision hereof, and the Terms and Conuiitiwill

be construed as if such invalid, illegal or unenéable provision had never been contained hergin. |
addition, the invalid, illegal or unenforceable yigion shall be deemed to be automatically modijfeuti,

as so modified, to be included in the Terms andd@imms (as the case may be), such modificationdei
made to the minimum extent necessary to rendgprthsion valid, legal and enforceable.

13. ASSIGNMENT: Order Confirmations and Products deliveries carb®tassigned from Buyer to
any third party, provided however that any suchignssent can be allowed among Buyer's affiliates
subject to Seller prior written consent.

14. GOVERNING LAWS, JURISDICTION AND VENUE: The United Nations Convention on

from delivery; or (ii) for Products sold as process unpackaged semiconductor chips, or processeontracts for the International Sale of Goods shatl apply to the sale of any Products. All dispute
wafers, ninety (90) days from delivery date. Thiarsanty shall not apply: (i) if Products have been arising out of or in connection with these Termsi aRonditions shall be subject to the laws of

damaged by neglect or for reasons not attributebi8eller; or (ii) if Products have been submitted
abnormal conditions (mechanical, electrical or &) during storage, installatioor use; or (jii) if

[Switzerland, France, Italy, State of Texas, Simgepr Japan]* excluding the rules applicable toflict
of laws. Buyer agrees that the exclusive jurisdittior any dispute arising out of or in connectigith

Products are used in a non-standard environmeunirieg| a robustness not documented in the appkcabl these Terms and Conditions lies with the courtGsfrton of Geneva, Paris, Monza, Dallas County Texas

specification such as without limitation, those dRrets referred to in clause (a) (b) or (c) below(iv) to

Singapore or Tokyo]* and consents to such venuawltttstanding the foregoing Seller shall always be

Products (risk Products) supplied at request ofeBuvhich Seller has indicated may not conform to permitted to bring any action or proceeding agaBisyer in any other court of competent jurisdiction
applicable technical specifications or constitutpezimental, developmental or, subgrade, sampl® be andjor seek injunctive or equitable relief. (*) Fourposes of the foregoing, the applicable laws and

testing, prototype, non-qualified Products; orifwhe non-conformance of Products results fromessc
usage of the maximum values (temperature limit, imam voltage...) defined by Seller, or from an

(1) "Software" means computer programs, softwarkfamware whether in printed or machine readable

form, including related documentation.

jurisdiction shall be those of the location of 8iEMicroelectronics selling company.
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