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TERMS AND CONDITIONS 

RELATING TO THE SUPPLY OF SODERN AURIGA STAR TRACKER(S) 

The supply (ies) of this order is of France origin and do(oes) not contain any US origin (EAR & ITAR) information or parts. 

DEFINITIONS 

Unless otherwise expressively stated hereinafter, the following terms shall be interpreted as they are set forth hereunder: 

“Agreement” shall mean this document, the Order, all the Annexes and Exhibits hereto and other applicable documents, as amended, supplemented or 

substituted as and when applicable in accordance with the terms of this Agreement. 

‘’Applicable Laws’’ means any law, statute, regulation, rule, order, decree or judgment of any court or any governmental authority of any jurisdiction 

including for compliance subject matters (i) the international laws of Convention on Combating Bribery of Foreign Public Officials in International 

Business Transactions, signed under the aegis of the OECD on December 17, 1997 (the "Convention"), the United States Foreign Corrupt Practices Act 

of 1977 (“FCPA”), the UK Bribery Act 2010 and more generally any anti-corruption laws including  the French Law Sapin II, (ii) the data protection laws 

including the EU Regulation 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regards 

to the processing of personal data and on the free movement of such data, repealing EU Directive 95/46/EC., (iii) the export control laws. 

“Background Data” shall mean Information (as defined herein), other than Foreground Data (as defined herein), and conceived or developed before the 

effective date of this Agreement, or independent of the performance of this Agreement resulting from this Agreement, that is directly incorporated in the 

Work (as defined herein) or utilised in the performance of the Work. 

“Background Intellectual Property” shall mean Intellectual Property, if any, either Party conceived or developed before the effective date of this 

Agreement or independent of the performance of this Agreement and any subcontract resulting from this Agreement. 

“Business Day” shall mean any day other than a Saturday, Sunday or public holiday in any country where this Agreement shall be performed. 

“BUYER” means the buyer with whom SODERN has entered into the Order as set forth in the Order. 

“BUYER Furnished Equipment” shall mean any equipment, component, test mean provided by BUYER for the performance of SODERN’s obligations. 

“Confidential Information" shall have the meaning defined in Article CONFIDENTIALITY. 

“Customer” means the customer(s) of the BUYER with whom the BUYER has entered into a Prime Contract(s) as set forth in the Order. 

"Data” shall mean all designs, drawings, specifications, proprietary information, trade secrets and other Intellectual Property irrespective of its form. 

“Deliverable Item(s)” shall mean the Work or part of the Work to be delivered under the present Agreement.. 

“Deliverable Work” shall mean Work or part thereof to be Delivered as part of the Work as identified in the present Agreement.  

“Delivery”, “Delivered” or “Deliver” shall have the meaning identified in Article CONDITIONS OF DELIVERY 

"EDA" or “Effective Date of Agreement” shall mean the date specified as such in this Agreement upon which the terms and conditions of this 

Agreement shall become effective. 

“End User” means the entity designated in the End Use Statement as being the end user of the satellite. 

"End Use Statement" means the statement provided by BUYER identifying the programme on which the satellite will be used, and the End User or End 

Users of the satellite laid out in an attachment to the Order. 

“Equipment (unit)” shall mean the equipment or unit of equipment and required to be delivered by SODERN under this Agreement, i.e. AURIGA star 

tracker. 

“Flight Equipment or Flight unit” shall mean any flight unit of Equipment to be launched. 

"Force Majeure Event" means any event which is unforeseeable, unavoidable and beyond the control of one Party, the nature of which makes it 

impossible for all or part of this Agreement to be performed, including but not limited to acts of God or the public enemy, acts of the government in its 

sovereign capacity, explosions, war, riots, fire, floods, epidemics, quarantine restrictions, national strikes and freight embargoes, and which could not 

have been avoided by that Party through the exercise of reasonable foresight or reasonable precautions, and which cannot be circumvented by that 

Party’s best efforts to establish acceptable work-around plans. For the avoidance of doubt the following events shall be Force Majeure Events: refusal, 

cancellation or delay in receipt, of any permits, licences or any other approvals, permissions or consents necessary to carry out the Work or to perform 

obligations under this Agreement, whether from a government or any other authority, agency or body; or any event which occurred after a contractual 

deadline in respect of the Work, 
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“Foreground Data” shall mean any Data generated directly in the performance of the Work, either Party first conceives and actually reduces to practice, 

makes, develops or prepares in the performance of this Agreement. 

“Foreground Intellectual Property” shall mean all Intellectual Property generated directly in the performance of the Work and shall include Subject 

Inventions. 

“Incoterms® 2020” means the international rules for the interpretation of trade terms published by the International Chamber of Commerce, 2020 

edition. 

“Information” shall mean any information of a proprietary, industrial or intellectual nature including without limitation, business or manufacture 

processes, methods, drawings, technical specifications, know-how, software, source code, object code, inventions, whether protected or not by 

registered intellectual property rights available under any law, including without limitation patents, registered trademarks, utility certificates or copyrights 

and any application for any of such registered intellectual property right. 

“Intellectual Property” shall mean the legal rights relating to inventions, patent applications, patents, copyrights, trademarks, mask works, trade 

secrets, any legal rights relating to proprietary data such as technical data and any other legally protectable information including computer software. 

Inventions may be patentable or non-patentable or otherwise entitled to intellectual property protection, including copyright and trade secret protection. 

“Order” shall mean the BUYER’s purchase order of the supplies subject to the herein terms and conditions of the present document and the proposal 

submitted by SODERN.  

“Party” or “Parties” means the BUYER and SODERN hereinafter referred to individually as Party and collectively as Parties. 

“Place of Delivery” shall mean the place to which the Work shall be delivered as identified in Article CONDITIONS OF DELIVERY”. 

“Prime Contract” shall mean the contract between a Customer and BUYER in respect of a Programme pursuant to which SODERN is performing the 

Work under this Agreement. 

“Representative(s)” shall mean exhaustively the directors, officers, employees of either Party. 

“Right to Practise” means a right to disclose, make, use, lease, sell, dispose and otherwise practice. 

“Right to Use” means a right to disclose, copy, duplicate, reproduce, modify and otherwise use. Right to Use does not include the right to manufacture 

or have manufactured. 

“Star Tracker” shall mean the SODERN AURIGA star tracker that is a commercial-off-the-shelf item, fully developed by SODERN. 

“Subject Invention” shall mean an invention, discovery, improvement or innovation, of more than a trifling or routine nature, whether or not patentable, 

conceived or first actually reduced to practice in the performance of the Work and which is not developed by SODERN at its sole expense in connection 

with the design, research or development of "off-the-shelf" works. 

“T&C” or “Terms and Conditions” means the present terms and conditions of SODERN relating to the supply of SODERN AURIGA Star Tracker(s) 

“Technical Documentation” shall mean any documentation describing the technical definition as laid down in the Order’s attachment. 

“Unnecessary Background Data” means Background Data that is not necessary in order to use any Foreground Data or to practice any Subject 
Invention. 

"Work" shall mean all construction, manufacturing, services and acts, including tests, to be performed and any and/or all Deliverable Works and 
equipment, materials, parts, work-piece, items, matters, information, services and all documentation to be furnished and rights to be transferred under 
the Order.  

“Working Day” means any day other than a Sunday or public holiday. 
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1 VALIDITY AND SCOPE OF WORK OF THE AGREEMENT 

By signing present T&Cs, the BUYER agrees to procure the Work from SODERN in accordance with the Agreement provisions. 
In counterpart, SODERN undertakes to perform the Work as identified in and in accordance with the Agreement. 

1.1 Prices and price characteristics 

The total prices applicable are set out in the Commercial Proposal attached. 

1.2 Settlements 

The currency of account and payment is the EURO (€). 

The settlements are thirty (30) calendar days from receipt of the invoice, by bank transfer. 

SODERN's bank is:  

Crédit Agricole Corporate and Investment Bank 

CA CIB 

12, place des Etats-Unis – CS 70052 

92547 Montrouge CEDEX 

Compte n° 31489  00010  00213789940  47 

1.3 Delay in payment 

In the event of late payment, after giving formal notice by registered letter with acknowledgement of receipt which has had no result within fifteen (15) 

calendar days, SODERN shall be entitled to, without prejudice to the interests that SODERN may claim, without giving any kind of formal notice: 

- interests on overdue payments calculated on the basis of a yearly 4% of the late payment amount from the day following the due date to the 

effective date of payment, and.. 

-  flat rate payment of €4000 to cover recovery costs 

Supplementary compensation may be claimed, based on supporting documents, when the recovery costs presented are higher than the amount of the 

flat rate payment. 

2 ACCEPTANCE 

2.1 Documentation 

The documentation issued by SODERN is standard. Therefore, no modification or adaptation on the BUYER’s request is foreseen.  

3 CONDITIONS OF DELIVERY 

3.1 Deliveries of the Equipment 

SODERN shall deliver Deliverable Items to BUYER according to ICC INCOTERMS® FCA 2020 Roissy CDG Airport. 

3.2 Deliveries of documentation 

SODERN shall deliver the documentation in digital format to the BUYER and in accordance with SODERN specifications.  

4 TRANSFER OF TITLE AND RISK 

4.1 Risk 

Risk of loss or damage shall pass from SODERN to BUYER on delivery to Roissy CDG Airport according to FCA Roissy CDG Airport, France - ICC 

INCOTERMS® 2020 

4.2 Property title 

Title in the Deliverable Items shall pass to BUYER upon relevant payment.  
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5 FORCE MAJEURE 

5.1

The Parties shall not be liable for any loss, damage or non-performance of any contractual obligation hereunder caused by the events of extraordinary 

nature which occurred after signing of this Agreement, including flood, fire, earthquake, storm, epidemic, war or war actions, sabotage, terrorist act, 

strike or other labour dispute actions, the act of government (including but not limited to export license denials or withdrawals) or an act of God or other 

events which are beyond the Parties control and which either Party could not neither foresee nor prevent by reasonable measures; Force Majeure Event 

is defined in Article Definitions. 

DEFINITIONS

5.2

In case such a Force Majeure Event occurs, the Party affected by such a Force Majeure Event, shall within five (5) Working Days inform the other Party. 

Such notice shall include a description of the event. 

Within fifteen (15) Working Days of the aforementioned notice, a letter including work-around plans, alternate sources, or any other means shall be 

submitted by the Party suffering the Force Majeure Event; and said Party will utilise them to minimise the impact of any delay of the Work. In the event 

that one Party disputes the existence of a Force Majeure Event, then it shall notify the other Party within twenty five (25) calendar days from the date of 

notice of the Force Majeure Event. 

5.3

In case that the Force Majeure Events last 6 (six) months or any other period as agreed by the Parties, the Parties shall have the right to terminate this 

Agreement. 

6 WARRANTY 

SODERN undertakes to remedy any defects resulting from faulty design, materials or workmanship, for a period of 12 (twelve) months starting from the 

date of Delivery, or until launch whichever occurs first. 

BUYER shall notify SODERN in writing without delay of any defects that have appeared and shall give to SODERN every opportunity of inspecting and 

remedying them by returning to SODERN the Equipment in which a defect covered by this clause has appeared. 

The delivery to BUYER of such Equipment properly repaired shall be deemed to be a fulfilment by SODERN of his obligations under this Agreement. 

Defective parts replaced in accordance with this clause shall be SODERN’s property. 

The period of warranty shall be extended by such period as the defective items were not available to BUYER. 

Are at SODERN’s expenses: 

• cost of transportation and return of the Equipment between BUYER and SODERN’s premises, 

• cost of parts, 

• cost of SODERN’s manpower (exclusive of personnel travel expenses in case of repair at BUYER's premises). 

SODERN's liability shall not apply in case of: 

• defects caused by components, equipment or sub-assembly furnished by BUYER, 

• improper use, maintenance or storage of the Equipment, 

• alteration or repair carried out without SODERN's consent in writing, or carried out improperly, 

• normal wear, 

• defects which are induced by any anomaly occurred in an electronic or mechanical components following alert. 

The warranty applies to the Equipment delivered by SODERN and excludes any costs in relation with the disassembly/re-assembly (including failure 

analysis, tests, etc) of SODERN's defective Equipment integrated in the higher BUYER equipment. 

Any costs induced by defective components supplied by BUYER (such as failure analysis, tests, disassembly re-assembly) are excluded from the field 

of the warranty. 

The provisions herein represent SODERN’s entire liability in respects of defects in the Equipment after acceptance. The warranties provided under this 

provision are exclusive of any oral, written, express or implied warranty as well as any compensation, remedy or damages that the BUYER would claim 

under this Agreement or at law. 
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7 ACCESS TO WORK AND DATA OF SODERN 

7.1

Access to SODERN’s premises shall be on a “need to know” basis and after sufficient notice has been given to SODERN and subject to the agreement 

of SODERN. 

Access to SODERN premises shall be congruent with the security clearance requirements in relation with the French Law, such as, but not limited to 

restrictive defense area rules, internal schedule and security rules. Identity document may be required. 

7.2

While realizing its right of access, BUYER and/or its Representatives shall comply with the administrative procedures, internal rules and regulations of 

SODERN. 

8 WASTE ELECTRICAL AND ELECTRONIC EQUIPMENT 

The ground support or any spare equipment supplied under this Agreement (excluding any flight launched equipment) falls into the scope of the 

European regulation in relation with waste electrical and electronic equipment and the relevant national law. Under this regulation, BUYER agrees to be 

responsible for collection, treatment, recovery and environmentally sound disposal of the equipment in compliance with its national laws and to bear the 

relevant cost. 

More generally, BUYER undertakes to comply with the duties required by such regulation under its national laws and to assign the obligations provided 

in this clause to the next buyer of the Equipment. BUYER undertakes to verify that such regulation has been assigned properly to the end-user of the 

Equipment. 

9 LIABILITY 

9.1

The specific remedies set forth herein shall be the sole and exclusive remedies available to the Party entitled to claim them and in substitution for all 

other remedies arising under law or equity in relation to the specific matter that the remedy responds to. 

9.2

In no event shall either Party be liable to the other, in contract or otherwise, for any loss of profits or revenue or incidental or consequential damages of 

any nature arising at any time or from any cause whatsoever, including specifically, but without limitation, loss of business opportunities, loss of full or 

partial use of any equipment, losses by reason of operation of any Deliverable item at less than capacity, delays, cost of replacements, cost of capital 

loss of goodwill, claims of BUYER’s customer or third parties. 

9.3

SODERN’s aggregated liability (including liquidated damages, warranty, infringement, indemnity and all other liabilities) shall not exceed one hundred 

(100%) of the amount of Order price or five hundred thousand euros (500,000 euros) whichever is lesser except in the case of the termination of the 

Agreement. 

10 INTELLECTUAL PROPERTY RIGHTS 

The Work to be performed under the Present Order do not include experimental, development or research activities. 

10.1 Background Intellectual Property 

The Parties do not anticipate that SODERN will need or receive any BUYER Background Intellectual Property or Foreground Intellectual Property to 

perform its Work under this Agreement. 

SODERN represents that all Background Intellectual Property owned or controlled by SODERN that it believes may be used to design, develop, 

manufacture, and market the BUYER star tracker with AURIGA mainly concern AURIGA Star Tracker Design and Industrial File, including AURIGA 

Software. 

SODERN’s generic AURIGA design and industrial file includes in particular, but not limited to: 

• All AURIGA hardware and software design, 

• All tools as AURIGA numerical models and star catalogues, 

• All AURIGA test facilities used to test and validate the star tracker, 

• All tools, test procedures, manufacturing processes. 
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SODERN’s generic AURIGA design and industrial file is detailed here-after in Exhibit A. This list does not constitute an exhaustive list and may be 

updated at any time by SODERN. 

The above data are SODERN’s ownership and has been developed exclusively at SODERN’s private expenses. These data are expected to be used by 

SODERN for the Programme. In no event they constitute deliverable data. 

BUYER shall retain all right, title and interest to its own Background Intellectual Property and grants no license to such Background Intellectual Property 

to SODERN. 

SODERN shall retain all rights, title and interest to its own Background Intellectual Property and grants to BUYER a royalty free, world-wide, non-

exclusive, irrevocable and non-assignable licence to use any Background Intellectual Property with the exception of Unnecessary Background Data, 

owned or controlled by SODERN that is necessary to design, develop, manufacture, and market the BUYER’s equipment with SODERN’s AURIGA star 

tracker for the Programme. In connection with the present Agreement, SODERN grants to the BUYER the right to grant royalty free, worldwide, non-

exclusive, irrevocable sublicenses to BUYER’s Customers to use all such Background Intellectual Property that is necessary for the use, operation, and 

maintenance of the BUYER star tracker with SODERN’s AURIGA star tracker with prior written notification to SODERN as per the provision dedicated in 

the relevant NDA and for the Programme only. The right to use granted to the BUYER and to the BUYER’s Customers shall not include whatever right 

to manufacture, duplicate AURIGA star tracker. 

10.2 Foreground Intellectual Property 

SODERN shall retain all rights, title and interest to results achieved by SODERN that come from the Work (hereinafter referred to as the "Foreground 

Data") and grants to BUYER a royalty free, world-wide, non-exclusive, irrevocable and non-assignable licence to use any Foreground Intellectual 

Property that is necessary to design, develop, manufacture, and market the BUYER’s equipment with SODERN’s AURIGA star tracker for the 

Programme. In connection with the Present Agreement, SODERN grants the BUYER the right to grant royalty free, worldwide, non-exclusive, 

irrevocable sublicenses to BUYER’s Customers to use all such Foreground Intellectual Property that is necessary for the use, operation, and 

maintenance of the BUYER higher equipment with SODERN’s AURIGA star tracker with prior written notification to SODERN as per the provision 

dedicated in the NDA and for the Programme. The right to use granted to the BUYER and to the BUYER’s Customers shall not include whatever right to 

manufacture, duplicate AURIGA star tracker. 

10.3 Infringement 

SODERN shall hold harmless and indemnify BUYER against any suit or proceeding brought by any third party to the extent it is based on a claim that 

the AURIGA star tracker supplied to BUYER under this Agreement that may result from this Agreement infringes any intellectual property of the third 

party. SODERN shall defend any such suit or proceeding brought against BUYER and shall pay all damages and costs awarded therein against 

BUYER. Such obligation to indemnify and hold BUYER harmless shall not apply to the extent any claim of infringement is based on an assertion that the 

infringement arises from the combination of the AURIGA star tracker with any other equipment or device not produced or supplied by SODERN. 

BUYER shall hold harmless and indemnify SODERN against any suit or proceeding brought by any third party to the extent it is based on a claim that 

the combination of the AURIGA star tracker supplied to BUYER under this Agreement that may result from this Agreement with any other equipment or 

device not produced or supplied by SODERN infringes any intellectual property of the third party. BUYER shall defend any such suit or proceeding 

brought against SODERN and shall pay all damages and costs awarded therein against SODERN.  

In order to obtain the indemnification set forth above, the Party seeking indemnification shall provide to the indemnifying Party: 

- written notice of any claim of infringement within seven (7) calendar days of the seeking Party’s knowledge of such claim, and 

- the opportunity for the indemnifying Party to defend and settle the claim, suit, or proceeding. 

11 EVOLUTIONS OF WORKS 

11.1

Any evolution of Work proposed by BUYER or SODERN is subject to the prior written consent of both Parties, and is notified by an amendment to the 

Order.  

Any amendment shall be concluded in consideration of technical, financial and calendar consequences for any evolution proposed by BUYER and/or 

SODERN. 
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12 TERMINATION 

12.1 Termination For Cause 

Either Party may terminate this Agreement upon thirty (30) calendar days written notice to the other following any material breach by the other and the 

failure of such other Party to cure such breach prior to the expiration of such thirty (30) calendar day period. 

In case of breach from SODERN, the BUYER shall pay to SODERN the price of the Work Delivered. 

In case of breach from the BUYER, SODERN shall be entitled to compensation as follows: the BUYER shall reimburse SODERN the total direct costs 

incurred by SODERN in the performance of the Work, profit margin of SODERN included. In addition to the above, the BUYER shall be obligated to pay 

to SODERN forfeit indemnities amounting to eight percent (8%) of the Order price. 

12.2 Termination Other Than For Cause 

12.2.1

The Parties may terminate this Agreement or any part thereof at its convenience upon a thirty (30) calendar days written notice to the other Party. Upon 

such notice SODERN shall stop all the activities on the terminated portion of the Work. In such event SODERN shall be entitled to compensation. The 

BUYER shall reimburse SODERN the total direct costs incurred by SODERN in the performance of the Work. 

12.2.2 

BUYER shall pay to SODERN the said compensation within 30 (thirty) calendar days. All amounts previously paid by BUYER to SODERN under the 

Contract terminated shall be deducted to determine the amount to be paid. 

The rights and remedies identified in whole Article 12 shall be the sole remedies to which either Party shall be entitled in the event of termination of the 

Order in whole or in part and shall be exclusive of any other rights and remedies available at law in respect of termination. 

13 HARDSHIP PROVISIONS 

Should the technical, economical or commercial circumstances prevailing on the date of signature of the Agreement change significantly or be of an 

exceptional nature that leads to a general disruption of the economic conditions of the Agreement such that they undermine the execution by one of the 

Party of its obligations, the Party affected by such a change is entitled to request an adjustment to the terms of the Agreement. If the Parties fail to 

achieve a settlement, provisions of herein Article 12.2 Termination Other Than For Cause shall be applicable. 

14 CONFIDENTIALITY 

All exchanges of proprietary and confidential information between the Parties in support of this Agreement shall be governed by the terms and 

conditions set out in Exhibit B. It is acknowledged and agreed by the Parties that all of the rights and obligations of the Parties under the terms and 

conditions set out in Exhibit B, including but not limited to obligations pertaining to use and disclosure of Proprietary Information of the other Party, shall 

be deemed to survive the termination of this Agreement by a period of 10 (ten) years from the date of such termination. 

Any confidential data and information disclosed by the Parties to each other hereunder shall be so identified. 

The Party obtaining confidential data and information shall take all reasonable measures to protect such data and information in accordance with this 

Party’s practice and procedure as to its own confidential data and information. 

15 PUBLICITY 

During any reasonable time and, in any case, prior to the issue and/or publication of any announcement article, brochure advertisement, report in 

relation to this Agreement to the Work hereunder, and, in any case, pursuant to the confidentiality conditions, the publishing Party shall notify the other 

Party on the fact, subject scope and time of issue and/or of publication of such information. 
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16 COMPLIANCE WITH IMPORT/EXPORT LAWS AND REGULATIONS 

16.1 Information 

BUYER shall transmit to SODERN in due time all information needed by SODERN, such as the final use certificate (Exhibit C), to examine and obtain 

any required governmental authorizations. 

16.2 Right and obligation 

All rights and obligations of the Parties under this Agreement pertaining to disclosure or receipt of hardware or technology are subject to requirements 

and restrictions imposed pursuant to all applicable export laws and regulations. 

16.3 Export licenses and final destination control  

16.3.1 US ITAR  

At the date of signature of the present Agreement, the proposed Deliverable Work is France origin and does not contain any US origin (EAR & ITAR) 

information or parts. 

16.3.2 French export regulation 

Star Trackers and associated Ground Support Equipment supplied by Sodern are listed in the Dual Use items according to “Regulation (EU) 2021/821 

of the European Parliament and of the Council of 20 May 2021 setting up a Union regime for the control of exports, brokering, technical assistance, 

transit and transfer of dual-use items”. Export of the goods will be performed under the EU General Export Authorization 001 (EU001) which does not 

require any End User Certificate from customer. 

In the event customer intends to re-export such commodity to any third party outside EU001 countries, customer shall send prior notice to Sodern in 

order to be compliant with French and EU legislations. 

16.3.3 Liability 

Any change of export control classification of commodities or any components or parts during the performance of the Agreement shall constitute an 

excusable delay and a Force Majeure event subject to termination should the event lasts over 6 (six) months. 

It is further agreed by the Parties that SODERN shall not be liable for any change of export classification whatsoever after the delivery of the relevant 

equipment to the BUYER, even during the warranty period. In that case, it shall be the duty of the BUYER to apply for the required license 

17 ETHICS AND CODE OF CONDUCT 

The Parties herein undertake to be fully compliant with International Trade Laws and Regulations. Neither Party or any of their officers, directors, 

employees or agents shall not violate the regulations of any anti-corruption, anti-money laundering, anti-terrorism, anti-trust, anti-bribery, export control, 

economic sanction and anti-boycott laws, the regulations and administrative requirements applicable to BUYER and SODERN including without 

limitation the provisions of the OECD Convention of December 17, 1997, all applicable laws and regulations in force in UK, and in particular the French 

anti-corruption laws, the U.S  Foreign Corrupt Practices Act of 1977 and the UK Bribery Act 2010. 

18 DISPUTES 

In the event of any dispute, controversy or claim arising out or in connection with the existence, the validity, the interpretation, the execution and/or the 

termination of this Agreement, the Parties agree to submit the matter to settlement proceedings under the International Chamber of Commerce ADR 

Rules. If the dispute, controversy or claim has not been settled within a period of two (2) months following the filing of a request for ADR pursuant to the 

said Rules, such dispute, controversy or claim shall be finally settled under the Rules of Arbitration of the International Chamber of Commerce by a 

single arbitrator appointed in accordance with the said Rules. The arbitration award shall be final and binding upon the Parties hereto and not subject to 

appeal and judgment upon such decision may be entered and enforced in any court of competent jurisdiction. 

Any arbitration conducted hereunder shall be governed by the following provisions: 

(i) The arbitration shall be held in Paris, France 

(ii) The arbitration shall be conducted in the English language; 

(iii) In specific regard to rules of evidence, the arbitration shall be conducted in accordance with the International Bar Association “Rules on 

the Taking of Evidence in International Commercial Arbitration” in effect as of the date hereof; and, 

(iv) The arbitration proceeding shall be confidential. 
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Notwithstanding the above, either Party may seek injunctive relief in any court of competent jurisdiction against improper use or disclosure of proprietary 

information. 

19 APPLICABLE LAW  

This Agreement shall be governed by and interpreted under the laws of France with the exclusion of the conflict of laws rules. While performing this 

Agreement, the Parties agree to comply with all applicable laws and regulations and to execute any certificates, representations and warranties or 

provide any notices required by their own national authority at the date here-off. When visiting the other Party’s plant, each Party will comply with the 

other Party’s rules and security restrictions. 

Any and all disputes which may arise out of or in connection with this Agreement shall be settled in accordance with here-above Article DISPUTES. 

20 LANGUAGE 

This Agreement has been / will be written in English and only this language version shall be authentic. Any translation of this Agreement into a language 

other than English shall be for information purposes only. 

All notices, correspondence, communication and documentation to be issued, exchanged or delivered to either Party in connection with the performance 

of this Agreement shall be in English. 

21 ASSIGNMENT 

Unless otherwise agreed by the Parties, neither Party shall assign this Agreement in whole or in part to any third party without the prior written consent 

of the other Party hereto. 

22 CORRESPONDANCE, NOTICES AND REPORTS 

22.1

Unless otherwise agreed, all the official correspondence of the Parties, and any and all notices, notifications and reports hereunder shall be made to the 

following addresses: 

SODERN 

20 avenue Descartes 

94451 LIMEIL-BREVANNES CEDEX 

FRANCE 

The BUYER shall communicate his address details and points of contact. 

22.2

Pursuant to paragraph 22.1 of this article, SODERN shall send any and all correspondence, notices, notifications and report hereunder, and any and all 

documentation, data and information hereunder, to BUYER. 

Pursuant to paragraph 22.1 of this article, BUYER shall send any and all notices and notifications hereunder to SODERN. 

23 ANTI-CORRUPTION 

The Buyer  represents and warrants that neither the customer  nor any of its officers, directors, employees or agents, and any individual or company that 

will be involved in the Agreement has been under or is being under a current criminal investigation or has been or is being convicted under the criminal 

law of the Place of Incorporation of the customer  and abroad, for acts relating to corruption including bribe, lavish gift, conflict of interest, facilitation 

payment…, which aim is to obtain an undue advantage, money laundering  or violation of company law or regulation in force governing business 

corporations and is compliant with all Applicable Laws. 
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24 SURVIVAL 

The following Articles shall survive the termination or expiry of this Agreement: 

VALIDITY AND SCOPE OF WORK OF THE AGREEMENT
WARRANTY
LIABILITY
INTELLECTUAL PROPERTY RIGHTS
CONFIDENTIALITY
COMPLIANCE WITH IMPORT/EXPORT LAWS AND REGULATIONS
ETHICS AND CODE OF CONDUCT
APPLICABLE LAW 

25 MISCELLANEOUS 

The Order is complete and effective and constitutes a single Agreement that consists exclusively of the present terms and conditions, as well as, the 

proposal of SODERN, and the End User Certificate, Programme note description fulfilled by the BUYER. The general conditions of purchase of the 

BUYER, together with any clause written by BUYER and not expressly approved in writing by the Authorized Representative(s) of SODERN, referred to, 

in particular but not limited to, on the minutes of meeting, notes, correspondence, if any, shall not apply to the Order. This Order and any other 

document part of it, witness the entire agreement of the Parties on the subject of this Agreement and supersede any and all the previous agreements, 

communications and representations, written and/or oral, and the correspondence between the Parties in respect of the subject hereto. 

The signature of a Party via a scanned or digitized image of a handwritten signature (e.g. scan in PDF format) or an electronic signature, shall have the 

same force and effect as an original handwritten signature for the purposes of validity, enforceability, and admissibility. 

Article heading are for reference only and shall not influence the essence of this Agreement.  

For and on behalf of

BUYER 

Name:  

Title:  

Date  
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EXHIBIT A 

SODERN BACKGROUND INTELLECTUAL PROPERTY RIGHTS relatives to : 

SODERN star tracker AURIGA  – Commercial Item, France Origin, design proprietary of SODERN 

There here-below list does not constitute an exhaustive list and may be updated at any time by SODERN 
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EXHIBIT B 

EXCHANGE AND NON DISCLOSURE OF PROPRIETARY INFORMATION – TERMS AND CONDITIONS 

Within the frame of the Agreement, SODERN and the BUYER may disclose to each other certain information of a proprietary or 

confidential nature.  The Parties are willing to protect such Proprietary Information and, in particular, to provide for the conditions of 

disclosure of these Proprietary Information.  

Therefore, the Parties acknowledge and agree as follows: 

1. The term "Proprietary Information" shall mean any information or data not generally available to the public disclosed by either Party to 
the other of any kind including technical, financial and/or commercial information disclosed either in writing or in machine readable 
form or orally, subject to the conditions set forth hereafter, and including without limitation any written or printed documents, samples, 
models or any means of disclosing such Proprietary Information that the Parties may elect to use during the life of the Agreement. 

2. Any information or data in whatever form disclosed by either Party to the other and which is designated as proprietary and/or 
confidential to the disclosing Party by an appropriate stamp, legend or any other notice in writing, or when disclosed orally, has been 
identified as proprietary at the time of disclosure and has been promptly (thirty (30) days at the latest) confirmed and designated in 
writing as Proprietary Information of the disclosing Party, shall be subject to the present terms and conditions. 

3. Nothing in the Agreement or in the present terms and conditions may be construed as compelling either Party hereto to disclose any 
Proprietary Information to the other, or to enter into any further contractual relationships. 

4. Each Party, to the extent of its right to do so, shall disclose to the other Party only such Proprietary Information which the disclosing 
Party deems appropriate to fulfill the purpose of the Agreement. The Parties hereby represent that the disclosure of Proprietary 
Information by and between themselves is not contrary to the laws and regulations of their respective countries. Furthermore the Parties 
hereby acknowledge and agree that any disclosure of Proprietary Information hereunder is for evaluation purpose only and shall not be 
construed as an inducement to further business arrangements which are or could be regarded as contrary to lawful trade practices or 
competition protection laws, rules or regulations and that they shall at all times comply with such laws, rules or regulations. 

5. The receiving Party hereby covenants that from the date of its disclosure and for a further period of ten (10) years from expiry or date 
of termination of the Agreement, the Proprietary Information received from the disclosing Party shall: 

(a) be protected and kept in strict confidence by the receiving Party which must use the same degree of precaution and safeguards as it 
uses to protect its own Proprietary Information of like importance, but in no case any less than reasonable care;  

(b) be only disclosed to and used by those persons within the receiving Party's employees who have a need to know and solely for the 
purpose of executing the Agreement;  

(c) not be used in whole or in part for any purpose other than for executing the Agreement without the prior written consent of the 
disclosing Party. Therefore, the receiving party shall not reverse engineer, disassemble or decompile any prototypes, hardware 
devices, software or other tangible objects which embody the Proprietary Information;  

(d) neither be disclosed nor caused to be disclosed whether directly or indirectly to any third party or persons other than those 
mentioned in Subarticle (b) above;  

(e) neither be copied, nor otherwise reproduced nor duplicated in whole or in part where such copying, reproduction or duplication 
have not been specifically authorized in writing by the disclosing Party. 

6. In the event that the receiving party is requested to disclose Proprietary Information pursuant to the request of a governmental or 
jurisdictional authority, the receiving party shall, without delay, give the disclosing party a written notice of the above request and shall 
reasonably cooperate with the disclosing party in order to avoid or limit such disclosure.  

7. Any Proprietary Information and copies thereof disclosed by either Party to the other shall remain the property of the disclosing Party 
and shall be destroyed or returned by the receiving Party immediately upon request. 

8. Except as aforementioned, the receiving Party shall have no obligations or restrictions with respect to any Proprietary Information 
which the receiving Party can prove: 

(a) has come into the public domain prior to, or after the disclosure thereof and in such case through no wrongful act of the receiving 
Party ; or   

(b) is already known to the receiving Party, as evidenced by written documentation in the files of the receiving Party ; or  
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(c) has been lawfully received from a third party without restrictions or breach of the present terms and conditions and/or the 
Agreement ; or  

(d) has been or is published without violation of the present terms and conditions and/or the Agreement; or  

(e) is independently developed in good faith by employees of the receiving Party who did not have access to the Proprietary 
Information ; or  

(f) is approved for release or use by written authorization of the disclosing Party; 

(g) is not properly designated or confirmed as proprietary. 

9. Any Proprietary Information disclosed by the Parties which is Classified Information shall be identified by the disclosing Party as 
Classified Information at the time of disclosure and the disclosure, protection, use and handling of such information shall be in 
accordance with the security procedures prescribed by the appropriate Government. 

The Parties hereto acknowledge their respective obligations to control access to technical data under the applicable governmental 

export Laws and Regulations and the Parties agree to adhere to such Laws and Regulations with regard to any technical data received 

within the frame of the Agreement. 

10. It is expressly understood and agreed by the Parties hereto that the disclosure and provision of Proprietary Information within the frame 
of the Agreement by either Party to the other shall not be construed as granting to the receiving Party any rights whether express or 
implied by licence or otherwise on the matters, inventions or discoveries to which such Proprietary Information pertains or any 
copyright, trademark or trade secret rights. The property in all information and/or data disclosed by either Party to the other within the 
frame of the Agreement which is precisely designated as proprietary shall, subject to any right of any other owner, rest with the 
disclosing Party. 

The receiving Party understands and agrees that Proprietary Information is being disclosed on an as-is basis, disclosing Party makes no 

representation, either express or implied, as to its adequacy, sufficiency, freedom from defect of any kind, or respect of third party’s 

right, and disclosing Party shall not incur any responsibility or obligation whatsoever by reason of such Proprietary Information. 

11. The expiry or termination of the Agreement shall not relieve the receiving Party of complying with the obligations imposed by Article 
5 thereof with respect to the use and protection of the Proprietary Information received prior to the date of the termination or expiry of 
the Agreement. Such obligations shall continue for the period applicable as set forth in said Article 5. 
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EXHBIT C 


