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TetraMem Inc.

Conflict of Interest (COIl),Gifts and Business Courtesies Policy
Policy and Procedure

1. Purpose

TetraMem Inc. (“TetraMem” or the “Company”) is committed to the highest standards of ethical conduct,
professional integrity, and corporate responsibility. Conflicts of interest can undermine trust, compromise
objectivity, and create legal, financial, and reputational risk. Because TetraMem develops advanced
semiconductor and analog in-memory computing technology and performs work for the United States
Government, the Company is also subject to federal conflict-of-interest, procurement-integrity, and research-
security requirements that go beyond ordinary commercial practice.

This Policy establishes a framework for identifying, disclosing, reviewing, and managing actual, potential, or
perceived conflicts of interest — both personal and organizational — in order to protect the interests of
TetraMem, its employees, shareholders, customers, partners, and the U.S. Government customers it serves.

2. Scope

This Policy applies to all individuals working for or on behalf of TetraMem, including full-time and part-time
employees, officers, directors, contractors, consultants, interns, and board members (collectively, “Covered
Persons”), across all jurisdictions in which TetraMem operates, including the United States, Singapore, and
Hong Kong. It covers both professional and personal activities that may interfere — or appear to interfere —
with a person’s ability to act in the best interests of the Company.

Section 6 (U.S. Government Contracts) and Section 7 (Research Security and Foreign Engagements) impose
additional obligations on Covered Persons who work on, support, or have access to information concerning
U.S. Government contracts, subcontracts, proposals, or federally funded research and development, including
Small Business Innovation Research (SBIR) and Small Business Technology Transfer (STTR) awards.

Where local law in a jurisdiction imposes stricter requirements than this Policy, the stricter requirement
governs. This Policy supplements, and does not replace, TetraMem’s Code of Conduct, Export Control Policy,
and other compliance policies.

3. Definitions

Conflict of Interest (COIl). A situation in which a Covered Person’s personal, financial, family, or other
relationships or interests interfere with, or reasonably appear to interfere with, the person’s duties and
responsibilities to TetraMem, or with TetraMem’s ability to render impartial performance on its contracts. Even
the appearance of a conflict can be damaging and must be disclosed.

Organizational Conflict of Interest (OCI). A situation in which, because of other activities, relationships, or
contracts, TetraMem (a) is unable or potentially unable to render impartial assistance or advice to the U.S.
Government, (b) has impaired objectivity in performing contract work, or (c) has an unfair competitive
advantage (for example, through access to non-public information or by helping to set the ground rules for a
future procurement). See FAR Subpart 9.5 and Section 6.1 of this Policy.
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Financial Interest. Any direct or indirect ownership, equity, stock, stock options, debt, profit-sharing, royalty,
consulting, employment, board, advisory, or similar interest, whether held personally or through an Immediate
Family Member, trust, or intermediary entity. Holdings of less than 1% of a publicly traded company through
mutual funds or diversified index funds are generally not considered a Financial Interest for purposes of this
Policy.

Immediate Family Member. A spouse or domestic partner, parents, children, siblings, in-laws of the foregoing,
and any other person sharing the Covered Person’s household.

Government Official. Any officer, employee, or agent of a government (U.S. federal, state, local, or non-U.S.),
including employees of government agencies, the military, public universities and research institutions, state-
owned or state-controlled enterprises, and public international organizations.

Foreign Country of Concern / Foreign Entity of Concern. As defined under applicable U.S. law and agency
guidance, including countries and entities identified in connection with federal research-security requirements.
Covered Persons should consult the Legal Department for the current list applicable to any specific program.

Foreign Talent Recruitment Program. Any program, position, or activity sponsored by a foreign government
or foreign government-affiliated institution that offers compensation, funding, titles, research support, or
other benefits in exchange for research, technology transfer, or recruitment. Participation in a “malign foreign
talent recruitment program” (as defined in federal law) is prohibited for personnel working on federal awards.
See Section 7.

4, Common Conflict-of-Interest Situations

A conflict of interest exists when an individual’s personal, financial, or relational interests interfere, or
reasonably appear to interfere, with their duties to TetraMem. Situations that may create a conflict include,
but are not limited to, the following. When in doubt, disclose.

4.1 Outside Business Activities and Employment

Serving as an employee, consultant, advisor, board member, or officer of any external organization that
competes with, supplies to, does business with, or seeks to do business with TetraMem requires prior written
approval from the Legal Department. Given the competitive sensitivity of the semiconductor industry, any
outside role with another semiconductor, memory, Al-hardware, EDA, foundry, or materials company — and
any teaching, advisory, or research appointment at a university or research institute (U.S. or foreign) — must
be disclosed before it begins, regardless of whether it is paid.

4.2 Financial Interests

Holding a Financial Interest in a competitor, supplier, customer, teaming partner, or subcontractor of
TetraMem that could influence — or appear to influence — the Covered Person’s business decisions must be
disclosed. This includes investments in startups or funds with significant exposure to competing memory,
compute-in-memory, or neuromorphic technologies.

4.3 Use of Company Assets, Position, and Corporate Opportunities

Covered Persons may not use TetraMem resources, proprietary or confidential information (including technical
data, designs, process know-how, or business plans), or their position of authority for personal gain or for the
benefit of family members, friends, or outside entities. Covered Persons may not divert to themselves or others
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any business or investment opportunity discovered through their position at TetraMem or through Company
information.

4.4 Hiring and Supervision of Relatives and Close Personal Relationships

Hiring, supervising, evaluating, or making compensation, procurement, or other business decisions involving
Immediate Family Members or persons with whom a Covered Person has a close personal relationship can
create favoritism or the perception of unfair treatment. Such relationships must be disclosed, and the Company
will restructure reporting lines or decision authority as needed.

4.5 Gifts, Meals, and Entertainment and Hospitality (Commercial Parties)

Business courtesies must never influence, or appear to influence, business decisions.

Employees may accept or provide only modest and customary business courtesies that:
e do not exceed USD $100 (or local equivalent) per item;

e do not exceed USD $250 (or local equivalent) in aggregate from the same source during any calendar
year;

e arereasonable, infrequent, transparent, and lawful; and

e comply with both the Company's policies and the other party's policies.
Employees may not:

e solicit gifts or favors;

e accept or provide cash or cash equivalents;

e accept lavish or excessive entertainment or hospitality;

o offer or accept anything intended to influence a business decision.
Cash or cash equivalents are strictly prohibited regardless of value.

Business meals and entertainment must have a legitimate business purpose and should ordinarily be attended
by both the host and the recipient.

The Company complies with the U.S. Foreign Corrupt Practices Act (FCPA), the UK Bribery Act, and all applicable
anti-corruption laws.

Approval and Reporting

Any gift or hospitality exceeding these limits, or any situation that may create an actual or perceived conflict
of interest, must be disclosed in advance and approved by the Legal Department.

¢ Cash or cash equivalents (e.g., gift cards, vouchers) are strictly prohibited regardless of value.

Government personnel are subject to far stricter rules. The thresholds above do NOT apply to Government
Officials. See Section 6.5.

4.6 Post-Employment and Recruitment-Related Conflicts

Covered Persons may not make or influence Company decisions involving an outside entity while negotiating
or discussing prospective employment, consulting, or contractual opportunities with that entity. Any such
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discussions with a competitor, supplier, customer, or government agency with which the Covered Person
interacts on TetraMem’s behalf must be disclosed immediately and the individual recused.

Itis the responsibility of every Covered Person to exercise sound judgment and to seek guidance from the Legal
Department whenever uncertain about whether a situation could create a conflict of interest.

5. Duty to Disclose

TetraMem expects all Covered Persons to disclose any actual, potential, or perceived conflict of interest
promptly and fully. Disclosure is critical to transparency and allows the Company to manage situations
appropriately — and, where U.S. Government work is involved, to meet TetraMem’s own disclosure obligations
to contracting agencies.

5.1 Timing of Disclosure

1. Upon hire or appointment. All Covered Persons must complete a COIl disclosure (Exhibit A) disclosing any
known conflicts, outside activities, and relevant foreign affiliations.

2. Annually. During annual compliance certification, Covered Persons must reaffirm or update their
disclosures.

3. Immediately upon arising. Covered Persons must report any new or potential conflict as soon as it
develops — do not wait for the annual certification.

4. At proposal and project assignment. Personnel assigned to a U.S. Government proposal or contract must
confirm, before starting work, that they have no undisclosed personal conflicts and must flag any facts
relevant to organizational conflicts (Section 6).

5.2 How to Disclose

¢ Disclosures must be submitted in writing to Legal@tetramem.com, the designated reporting channel for
conflict-of-interest matters, using the form at Exhibit A where practicable.

¢ Disclosures may also be made to a direct supervisor or Human Resources, who must promptly forward
the information to the Legal Department for review.

5.3 Employee Obligation

¢ Covered Persons are responsible for proactively identifying potential conflicts, including those involving
Immediate Family Members.

¢ Failure to disclose a conflict in a timely and accurate manner is itself a violation of this Policy and may
result in corrective action, up to and including termination — independent of whether the underlying
conflict would have been approved.

6. Special Requirements for U.S. Government Contracts

As a contractor to the U.S. Government (including under Department of Defense and SBIR/STTR awards),
TetraMem and its personnel are subject to federal statutes and the Federal Acquisition Regulation (FAR) and
Defense FAR Supplement (DFARS), which impose conflict-of-interest obligations beyond those in Sections 4
and 5. Violations can result in contract termination, suspension or debarment from federal contracting, and
civil or criminal penalties for the Company and individuals. The requirements below apply to all Covered
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Persons who work on, support, or have access to information concerning U.S. Government contracts,
subcontracts, or proposals.

6.1 Organizational Conflicts of Interest (OCl)

Under FAR Subpart 9.5 (and DFARS Subpart 209.5), TetraMem must identify, disclose, and mitigate or avoid
organizational conflicts of interest. The three classic OCI categories are:

1. Unequal access to information. TetraMem obtains non-public, competitively useful information through
performance of a government contract (e.g., another company’s proprietary data or non-public
government information) that could give it an unfair advantage in a later competition.

2. Biased ground rules. TetraMem helps set the requirements, specifications, or evaluation criteria (e.g.,
drafting a statement of work or serving in an advisory role) for a procurement in which it later seeks to
compete.

3. Impaired objectivity. TetraMem’s contract work calls for it to evaluate or advise on products, services,
or proposals of itself, its affiliates, or its competitors.

Procedure. Business development, capture, and program leads must screen every government pursuit and
every new teaming or advisory arrangement for potential OCls before proposal submission and notify the
Legal Department of any potential issue. Where an OCl risk exists, the Legal Department will direct avoidance,
or prepare a mitigation plan (e.g., firewalls, information barriers, recusal of personnel, or declining specified
work) for disclosure to the contracting officer as required. Personnel must strictly observe any firewall or
mitigation plan established for a program. Prospective changes to federal OCI rules (including regulations
implementing the Preventing Organizational Conflicts of Interest in Federal Acquisition Act) will be monitored
by the Legal Department, and this Policy will be applied consistently with the rules and contract clauses in
effect for each award.

6.2 Personal Conflicts of Interest on Government Work

Covered Persons performing acquisition-related functions or exercising discretion on a government contract
(including selecting subcontractors, suppliers, or consultants; preparing cost or pricing data; or evaluating
technical alternatives) must be free of personal financial interests in the outcome. Consistent with the
principles of FAR 3.11 and FAR 52.203-16, such personnel must disclose relevant Financial Interests and
relationships, must recuse themselves from decisions in which they or an Immediate Family Member has a
Financial Interest, and must not use non-public information obtained through government work for personal
gain.

6.3 Procurement Integrity

Under the Procurement Integrity Act (41 U.S.C. §§ 2101-2107), Covered Persons must never, before award of
a federal contract:

¢ Solicit or obtain another offeror’s bid or proposal information, or government source-selection
information (e.g., evaluation plans, rankings, cost estimates), from any source; or

o Offer, discuss, or promise future employment or business opportunities to a government official who is
participating in a procurement involving TetraMem.

Any receipt of such information — even unsolicited — must be reported to the Legal Department immediately,
and the material must not be read, copied, used, or forwarded.
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6.4 Hiring Current or Former Government Officials

Ill

Federal “revolving door” laws (including 18 U.S.C. §§ 207-208 and related DoD rules) restrict the recruitment
and post-government activities of current and former Government Officials. Before any employment or
consulting discussions begin with a current or former U.S. Government employee (including military
personnel), the hiring manager must obtain Legal Department approval. Former officials may be required to

provide a written ethics opinion from their former agency before performing certain work for TetraMem.

6.5 Gifts and Gratuities Involving Government Personnel

The commercial gift thresholds in Section 4.5 do not apply to Government Officials. U.S. federal employees are
generally barred from accepting gifts from contractors, subject only to narrow regulatory exceptions (5 C.F.R.
Part 2635). TetraMem'’s rule is simple: do not offer, give, or pay for anything of value — including meals,
refreshments, travel, or entertainment — for any U.S. Government Official without prior written approval
from the Legal Department. Offering anything of value to influence an official act is a crime (bribery/illegal
gratuities, 18 U.S.C. § 201), and kickbacks in connection with government contracts and subcontracts are
prohibited by the Anti-Kickback Act (41 U.S.C. §§ 8701-8707). For non-U.S. officials, the Foreign Corrupt
Practices Act (FCPA) and TetraMem’s anti-corruption policies apply.

6.6 Mandatory Disclosure and Business Ethics Program

Consistent with FAR 52.203-13 (Contractor Code of Business Ethics and Conduct), TetraMem will timely
disclose to the appropriate agency Office of Inspector General, in writing, credible evidence of a violation of
federal criminal law involving fraud, conflict of interest, bribery, or gratuities, or of the civil False Claims Act, in
connection with a government contract or subcontract. Any Covered Person who becomes aware of such
potential violations must report them immediately through the channels in Section 8.

7. Research Security and Foreign Engagements

TetraMem operates in a strategically sensitive sector. U.S. research-security laws and program rules —
including the SBIR and STTR Extension Act of 2022 and agency due-diligence programs — require federally
funded companies to disclose and manage foreign affiliations, and semiconductor technology is subject to U.S.
export controls. The following obligations apply to all Covered Persons and are particularly important for
personnel supporting federal awards:

7.1 Foreign Affiliations and Talent Programs

¢ Covered Persons (including senior management and key technical personnel on federal awards) must
disclose all current and pending affiliations, appointments, employment, funding, or support from any
foreign government, foreign government-affiliated institution, foreign university, or foreign state-owned
enterprise — whether or not compensated.

¢ Participation in a malign foreign talent recruitment program is prohibited for Covered Persons working
on federal awards, and TetraMem is required to certify compliance to funding agencies. Any invitation to
join a foreign talent recruitment program must be reported to the Legal Department immediately, before
any response is given.

e Covered Persons must disclose any foreign ownership, investment, venture funding, or contractual
obligation of which they are aware that could bear on TetraMem’s required disclosures to federal
agencies (e.g., SBIR/STTR foreign-disclosure requirements regarding covered foreign entities and
countries of concern).
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7.2 Outside Collaborations and Publications

e Research collaborations, joint publications, adjunct or visiting appointments, and peer-review or
conference roles involving foreign institutions must be disclosed and approved in advance when the
Covered Person supports federally funded work.

e Covered Persons must not transfer, or commit to transfer, TetraMem technical data, materials, or know-
how to any outside party — domestic or foreign — except under agreements approved by the Legal
Department.

7.3 Interaction with Export Controls

Conflicts of interest frequently intersect with export-control risk. TetraMem technology may be subject to the
Export Administration Regulations (EAR) and, for certain defense-related work, the International Trafficin Arms
Regulations (ITAR). Outside activities, foreign employment discussions, or foreign collaborations that could
involve access to controlled technology by non-U.S. persons (including “deemed exports” within TetraMem'’s
multi-jurisdiction operations in the United States, Singapore, and Hong Kong) must be cleared through both
this Policy’s disclosure process and TetraMem’s Export Control Policy.

8. Reporting and Complaint Procedures

8.1 Reporting Channels

Individuals may report conflict-of-interest concerns — their own or others’ — through multiple channels:

¢ Primary channel: Legal@tetramem.com
¢ Direct supervisor or department head
e Human Resources Business Partner

Reports may be made verbally or in writing, but written disclosure is strongly encouraged for documentation
and resolution purposes. Reports may be made anonymously where permitted by local law; anonymous
reports should include enough detail to permit meaningful review.

8.2 Confidentiality

All disclosures and reports will be handled as confidentially as reasonably possible. Information will be shared
only with those responsible for evaluating and addressing the situation, or as required by law, regulation, or
contract (including required disclosures to U.S. Government agencies).

8.3 Non-Retaliation

TetraMem strictly prohibits retaliation against anyone who, in good faith, reports a conflict of interest or
participates in a related investigation. Acts of retaliation will be treated as a separate violation of this Policy
and may result in disciplinary action. Employees working on federal contracts and grants are additionally
protected by federal whistleblower statutes (including 41 U.S.C. § 4712 and 10 U.S.C. § 4701), and nothing in
this Policy or any TetraMem agreement restricts a Covered Person’s right to communicate with, or provide
information to, a government agency, inspector general, or law-enforcement authority.

9. Review and Resolution

The Legal Department, in consultation with Human Resources and relevant management, will evaluate all
reported conflicts. Matters involving officers, directors, U.S. Government contracts, or research-security issues
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will be escalated to executive management and, where appropriate, to the Board of Directors. The review
process includes:

1. Initial review. Assessing the nature of the conflict and gathering relevant facts, including the role of the
individual, the scope of the conflict, and the potential impact on TetraMem’s interests and government-
contract obligations.

2. Consultation. Engaging with the reporting individual to obtain clarification and additional context.

3. Determination. Deciding the appropriate course of action, which may include: approval of the activity
with restrictions or safeguards (e.g., recusal from specified decisions); conditional approval with
monitoring, information barriers, or firewalls; divestiture of a Financial Interest; restructuring of reporting
lines; or prohibition of the activity. For organizational conflicts on government programs, resolution may
also include disclosure to the contracting officer and a formal mitigation plan under FAR Subpart 9.5.

4. Documentation. All findings, determinations, and mitigation measures will be documented in writing and
retained by the Legal Department.

Decisions will be communicated promptly to the reporting individual. Conflicts involving a director or executive
officer will be reviewed and resolved by disinterested members of the Board (or a designated committee), and
the interested individual will recuse from the deliberation and vote. Related-party transactions require advance
approval consistent with the Company’s governance documents.

10. Corrective and Disciplinary Action

Failure to disclose a conflict, or to comply with this Policy or with any mitigation plan or firewall established
under it, undermines the Company’s ethical standards and legal obligations and will be taken seriously.
Disciplinary or corrective actions may include:

¢ Counseling or formal warning;

¢ Removal from the conflicting activity, program, or contract, or reassignment of responsibilities;
¢ Loss of eligibility for promotion, bonus, or other opportunities;

¢ Termination of employment or contract for severe or willful violations.

Where a conflict involves a violation of law, regulation, or government-contract requirements, TetraMem may
also be obligated to disclose the matter to the U.S. Government (see Section 6.6) or refer it to relevant
authorities. Individuals may face personal civil or criminal liability under the statutes referenced in this Policy.

11. Record-Keeping

The Legal Department will maintain detailed records of all disclosures, reviews, mitigation plans, and
resolutions of conflicts of interest, including: the initial disclosure form or report; documentation of the review
and determination process; any conditions, restrictions, firewalls, or mitigation plans imposed; OCI screening
records for government pursuits; and evidence of acknowledgment and training.

Records will be securely maintained for a minimum of seven (7) years, or longer where required by applicable
government-contract record-retention requirements (e.g., FAR Subpart 4.7) or by law, in compliance with
corporate governance and audit requirements.

12. Training
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All Covered Persons will receive training on this Policy at onboarding and periodically thereafter. Personnel
assigned to U.S. Government contracts or federally funded R&D will receive supplemental training covering
organizational conflicts of interest, procurement integrity, government gift rules, and research-security
disclosure obligations, consistent with the business-ethics awareness program principles of FAR 52.203-13.

13. Administration, Waivers, and Policy Review

The Legal Department administers this Policy and is authorized to issue interpretive guidance, forms, and
procedures. Any waiver of this Policy for an executive officer or director may be granted only by the Board of
Directors or a designated committee and will be documented. No waiver may be granted where it would violate
applicable law, regulation, or a U.S. Government contract requirement. This Policy will be reviewed at least
annually and updated for changes in law (including changes to the FAR/DFARS conflict-of-interest rules),
regulation, or TetraMem’s business.

14. Acknowledgment

All Covered Persons are required to acknowledge this Conflict of Interest Policy upon joining TetraMem and
annually thereafter. By signing, individuals confirm that they have read, understood, and agree to comply with
the Policy, and that they have disclosed all actual, potential, or perceived conflicts of interest — including the
foreign affiliations and activities described in Section 7 — to Legal@tetramem.com.

Employee Name (print):

Signature: Date:

Department / Title:
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Exhibit A — Conflict of Interest Disclosure Form

Submit completed forms to Legal@tetramem.com. Attach additional pages as needed. A “Yes” answer does
not mean the activity is prohibited — it means the Legal Department will review and, where appropriate,
approve it with or without conditions.

Disclosure question — do any of the following apply to you or an Immediate = Answer

Family Member?

1 Outside employment, consulting, advisory, or board role with any other OYes [ No
company or institution (including universities), whether or not compensated.

2 Financial Interest in any competitor, supplier, customer, teaming partner, or OYes [ No
subcontractor of TetraMem.

3 A relative or close personal relationship with another TetraMem employee, or OYes [ No
with an employee of a TetraMem competitor, supplier, customer, or
government customer.

4 Receipt or offer of any gift, meal, entertainment, or hospitality exceeding the OYes [ No
limits in Section 4.5, or anything of value involving a Government Official.

5 Current or past discussions regarding future employment or business OYes [ No
opportunities with any TetraMem competitor, supplier, customer, or
Government Official.

6 Any affiliation, appointment, funding, or support from a foreign government, OYes [INo
foreign institution, foreign university, or foreign state-owned enterprise, or
any invitation to join a foreign talent recruitment program.

7 Any role in which you help set requirements for, evaluate, or advise on a U.S. OYes [ No
Government procurement, or access to another company’s proposal
information or government source-selection information.

8 Any other situation that could create an actual, potential, or perceived conflict | [JYes [ No
of interest.

For each “Yes”, describe the circumstances (parties, role, dates, compensation, and relevance to your TetraMem
duties):

Name (print): Signature: Date:
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