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EDAP TMS S.A. 

 

Related Party Transactions Policy 

 

(Adopted Effective as of January 1, 2026) 

 

1. Purpose of the Policy. EDAP TMS S.A. (“EDAP” or the “Company”) recognizes that Related 

Party Transactions (as defined below) can present potential or actual conflicts of interest and 

may raise questions among shareholders as to whether those transactions are consistent with 

the interests of the Company and its shareholders. Nevertheless, the Company also recognizes 

that there are situations where Related Party Transactions may be in, or may not be inconsistent 

with, the interests of the Company and its shareholders, including, but not limited to, situations 

where the Company may obtain products or services of a nature, quantity or quality, or on 

other terms, that are not readily available from alternative sources or when the Company 

provides products or services to Related Parties (as defined below) on an arm’s length basis on 

terms comparable to those provided to unrelated third parties or on terms comparable to those 

provided to employees generally. Therefore, the Company has adopted the controls and 

procedures set forth below for the review and approval (or ratification, if applicable) of Related 

Party Transactions.  

 

The requirements and procedures set forth in this Related Party Transactions Policy (this 

“Policy”) are non-exclusive of, and should be read in conjunction with, other Company 

policies, codes, guidelines and procedures. As a general matter, when there is a conflict 

between internal policies, the more restrictive will govern. These procedures do not apply to 

the approval of employment contracts or employment or director compensation matters, which 

are the responsibility of the Company’s Board of Directors (the “Board”). This Policy will be 

administered by the Audit Committee of the Board (the “Audit Committee”), which will have 

the responsibility for conducting a reasonable prior review and overseeing all Related Party 

Transactions for potential conflicts of interest.  The Audit Committee will review and may 

amend this Policy from time to time.  Questions about this Policy should be directed to the 

Company’s Chief Financial Officer or General Counsel. 

 

2. Definitions.  The following definitions apply for the purposes of this Policy: 

 

A. Related Party: (i) any person who is, or at any time since the beginning of the Company’s 

last fiscal year was, a director or executive officer of the Company or a director nominee, 

(ii) a shareholder known to be the beneficial owner of more than 5% of any class of the 

Company’s voting securities, (iii) any Immediate Family Member (as defined below) of 

the foregoing persons, or (iv) any firm, corporation or other entity in which any of the 

foregoing persons is employed or is a partner or principal or in a similar position, or in 

which such person has more than a 10% beneficial ownership interest. 

 

B. Immediate Family Member: any child, stepchild, parent, stepparent, spouse, sibling, 

mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law 

of any person described in Section 2(A)(i)-(ii) above, and any person (other than a tenant 

or employee) sharing the household of such person. 
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C. Related Party Transaction: any transaction, arrangement or relationship, or series of similar 

transactions, arrangements or relationships (including any indebtedness or guarantee of 

indebtedness), in which (i) the Company or any of its subsidiaries was, is or will be a 

participant and the amount involved exceeds $120,000, and (ii) any Related Party had, has 

or will have a direct or indirect material interest, except those transactions, arrangements 

or relationships that would not be required to be disclosed pursuant to Securities and 

Exchange Commission rules after considering the materiality thresholds and exceptions to 

disclosure set forth in Item 404 of Regulation S-K.  Related Party Transactions also include 

any material amendment or modification to a previously approved or ratified Related Party 

Transaction.  

 

3. Related Party Transaction Approval.  

 

A. Preliminary Screening. Related Party Transactions are subject to reasonable prior review 

and approval by the Audit Committee. Anyone seeking approval of a potential Related 

Party Transaction must provide notice to the Company’s Chief Financial Officer or General 

Counsel of the facts and circumstances of the proposed Related Party Transaction, 

including, to the extent known: 

 

• the Related Party’s relationship to the Company and interest in the transaction; 

• the material facts of the proposed Related Party Transaction, including the proposed 

aggregate value of such transaction or, in the case of indebtedness, the amount of 

principal that would be involved;  

• the benefits to the Company of the proposed Related Party Transaction; 

• if applicable, the availability of other sources of comparable products or services; and 

• an assessment of whether the proposed Related Party Transaction is on terms that are 

no less favorable than the terms available to an unrelated third party or to employees 

generally under the same or similar circumstances.  

 

B. Audit Committee Approval. If the Chief Financial Officer or General Counsel affirms that 

the proposed transaction is reasonably likely to be a Related Party Transaction, the 

proposed Related Party Transaction will be submitted to the Audit Committee for 

consideration at the next Audit Committee meeting. In those instances in which the Chief 

Financial Officer or General Counsel determines that it is not reasonable or practicable for 

the Company to wait until the next Audit Committee meeting, the Related Party 

Transaction will be submitted to the Audit Committee Chair (the “Chair”), who will 

possess delegated authority to act between Audit Committee meetings. The Audit 

Committee or the Chair (as the case may be) will consider all of the relevant factors, 

including but not limited to (if and to the extent applicable):  

 

• the benefits to the Company; 

• the impact on a director’s or director nominee’s independence in the event that the 

Related Party is a director, a director nominee, an Immediate Family Member of a 

director or a director nominee, or an entity in which a director or a director nominee is 

a partner, shareholder or executive officer; 
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• the availability of other sources for comparable products or services;  

• the terms of the transaction;  

• the terms available to unrelated third parties or to employees generally;  

• required disclosures; and 

• whether the Related Party Transaction is, overall, in or not inconsistent with the best 

interests of the Company.  

 

No member of the Audit Committee nor the Chair will participate in any review, 

consideration or approval of any Related Party Transaction with respect to which such 

member or any of his or her Immediate Family Members is the Related Party, provided, 

however, that such member may be counted in determining the presence of a quorum at a 

meeting of the Audit Committee that considers such Related Party Transaction.  

 

The Audit Committee will prohibit a Related Party Transaction if the Audit Committee 

determines it to be inconsistent with the interests of the Company and its shareholders.  

 

Any approval by the Chair of the Audit Committee pursuant to delegated authority must 

be reported to and ratified by the Audit Committee no later than the next Audit Committee 

meeting. 

 

C. Follow-Up on Ongoing Transactions. If a Related Party Transaction will be ongoing, the 

Audit Committee may establish guidelines for the Company’s management team to follow 

in its ongoing dealings with the Related Party. Thereafter, the Audit Committee, on at least 

an annual basis, should review and assess ongoing relationships with the Related Party to 

confirm that they are in compliance with the Audit Committee’s guidelines and that the 

Related Party Transaction remains appropriate. 

 

4. Ratification Procedures for Pending or Completed Related Party Transactions. In the 

event that an executive officer or director of the Company becomes aware of a Related Party 

Transaction that has not been previously approved or ratified under this Policy, he or she will 

notify the Chief Financial Officer or General Counsel to facilitate the following review as 

promptly as practicable. 

 

A. Pending or Ongoing Related Party Transactions. If the Related Party Transaction is 

pending or ongoing, the facts and circumstances relative to the Related Party Transaction 

will be submitted to the Audit Committee promptly, and the Audit Committee will then 

consider all of the relevant factors described in Section 3(B) above.  Based on such review, 

the Audit Committee will evaluate alternatives relative to the Related Party Transaction, 

including but not limited to ratification, amendment or termination of the Related Party 

Transaction. 

 

B. Completed Related Party Transactions. If the Related Party Transaction is completed, the 

Audit Committee will evaluate the transaction, taking into account the relevant factors 

described in Section 3(B) above, to determine whether rescission of the Related Party 

Transaction and/or any disciplinary action (assuming the Related Party involves an 

executive officer or director of the Company) is appropriate. Depending on the 
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circumstances, the Audit Committee may also request that the Chief Financial Officer or 

General Counsel re-evaluate the Company’s controls and procedures relative to 

identification and administration of potential Related Party Transactions and determine 

whether any changes should be recommended for approval by the Audit Committee. 

 

5. Reporting and Disclosure. All disciplinary actions (as discussed in Section 4(B) above) will 

be disclosed to the full Board. 

 

All Related Party Transactions that are required to be disclosed in the Company’s filings with 

the Securities and Exchange Commission, as required by the Securities Act of 1933, as 

amended, and the Securities Exchange Act of 1934, as amended, and related rules and 

regulations, will be so disclosed in accordance with such laws, rules and regulations. 
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	1. Purpose of the Code.  This Code of Business Conduct and Ethics (this “Code”) provides standards and procedures with respect to the business conduct of Covered Persons (as defined below) of EDAP TMS S.A. (“EDAP”) and its subsidiaries (collectively, ...
	2. Persons Subject to the Code.  This Code applies to all Company directors, officers (including the principal executive officer, principal financial officer and principal accounting officer), employees, consultants, independent contractors and agents...
	3. Consequences for Violation of the Code.  Should the Company become aware of a violation of this Code, other Company policies or the law, we will take appropriate action to address the issue and to prevent the problem from occurring in the future.  ...
	4. Payments by and to the Company and its Covered Persons.
	A. Government Officials.  Any direct or indirect payment, transfer, offer or promise of transfer of anything of value (whether cash or non-cash) to a government official for the purpose of improperly influencing government acts or decisions in order t...
	B. Gifts from Business Providers.  Covered Persons (including their immediate family members) may neither accept, nor give or seek for themselves or others any gifts, favors, entertainment or consideration of any kind (collectively, “Gifts”), to or fr...
	Gifts that comply with the criteria outlined above may be accepted from Business Providers.  Any Gift that may be inconsistent with the criteria outlined above should be reported to EDAP’s General Counsel.  EDAP’s General Counsel will then make a dete...
	C. Payments Related to Sales and Purchases.  So as to avoid any appearance of illegal or unethical payments, or creating an environment where these may inadvertently be made, commissions, rebates, discounts, credits and allowances associated with Comp...
	Agreements for the Company to pay commissions, rebates, credits, discounts or allowances should be in writing; however, when this is not feasible, an explanatory memorandum for the file prepared by the approving department and reviewed by EDAP’s Gener...
	Any potential deviation from these provisions should be reviewed in advance with EDAP’s Chief Financial Officer and General Counsel.  There must be no falsification, misrepresentation, or deliberate overbilling reflected in any document (including inv...
	Payments for goods and services purchased by the Company are otherwise subject to the same considerations noted above.
	D. Political Contributions.  Covered Persons may not use Company funds, property or services for contributions to any political party or committee, or to any candidate for or holder of any office of any government.  This does not preclude (i) the oper...
	This policy is not intended to affect the rights of individuals to make personal political contributions as long as the donation is derived exclusively from that individual’s personal funds or time and in no way was provided directly or indirectly by ...

	5. Conflicts of Interest.  A conflict of interest occurs when an individual’s private interest interferes, or appears to interfere, with the interests of the Company.  Covered Persons should avoid any situation that involves or may involve a perceived...
	6. Service in Outside Organizations.  Employees should not accept a directorship with any for-profit corporation without the prior specific approval of EDAP’s General Counsel and, in the case of directors and executive officers of EDAP (including EDAP...
	7. Confidentiality; Protection of Company Information and Assets.  Covered Persons must ensure the proper handling, protection and disposal of Company information.  Business information is a valuable resource to the Company and improperly handled or d...
	To ensure the proper handling, protection and disposal of Company information, Covered Persons must not:

	8. Fair Dealing.  All Covered Persons must deal honestly and fairly with the Company’s customers, suppliers, competitors, shareholders and other stakeholders and must not take unfair advantage of others through manipulation, concealment, abuse of priv...
	9. Company Data and Information Systems.  The Company’s computer information systems and the Company data processed, transmitted and/or stored electronically are assets requiring unique protection.  Each Covered Person is responsible for compliance wi...
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	E. Competition.  The Company supports an environment in which we comply with all competition laws.  Covered Persons must avoid any activities that seek to reach any understandings or agreements with competitors or suppliers that restrict competition. ...
	F. Trade Laws.  Our products and supplies may be subject to local, regional and international import and export laws, rules and regulations.  The Company also acknowledges trade sanctions and import/export restrictions applicable to our activities.  B...

	11. Travel and Entertainment.  Travel and entertainment should be consistent with the needs of the Company’s business.  Covered Persons are expected to exercise good judgment, travel on Company business in a cost-efficient manner, adhere to normal saf...
	Employees who approve travel and entertainment expense reports are responsible for the propriety and reasonableness of expenditures, and for ensuring that expense reports of their subordinates are submitted promptly and that receipts and explanations ...

	12. External Communications.  Communications by Covered Persons to individuals, businesses and the media outside the Company (including online and social media posts) should not disclose confidential proprietary information or represent (or otherwise ...
	13. Accounting Standards and Documentation.  It is the Company’s policy to comply with all applicable financial reporting and accounting regulations.  Accounts and records must be documented in a manner that clearly describes and identifies the true n...
	The Company has established internal control standards and procedures to ensure that assets are protected and properly used and that financial reports are accurate and reliable.  Covered Persons share the responsibility for maintaining and complying w...
	If any employee, director or other person has concerns or complaints regarding accounting, internal accounting controls or auditing matters of the Company, then he or she should submit those concerns or complaints to the Chair of the Audit Committee o...

	14. Protection and Proper Use of Company Assets.
	A. Protecting Against Waste of Assets.  Covered Persons must protect the Company’s assets and ensure their efficient use.  Theft, loss, misuse, carelessness and waste of assets have a direct impact on the Company’s profitability.  In general, all Comp...
	B. Fraud Prevention.  In addition, it is the Company’s policy to prevent fraud and maintain certain deterrents against the initiation of fraud, including theft, impairment or misrepresentation of an asset value, misrepresentation or concealment of lia...
	C. Protecting Intellectual Property.  Intellectual property developed by the Company’s employees, consultants, independent contractors and agents during the course of their employment with the Company is a valuable corporate asset.  All intellectual p...

	15. Corporate Opportunities.  All Covered Persons owe a duty to the Company to advance the Company’s legitimate interests when the opportunity to do so arises.  Covered Persons must not: (A) receive or seek to receive a benefit from opportunities that...
	16. Compliance and Reporting.  Covered Persons are expected to comply with this Code and its underlying policies and procedures to protect the Company and its Covered Persons from criticism, litigation or embarrassment that might result from alleged, ...
	Each report of apparent violations of this Code is treated in a confidential manner, to the extent permitted by applicable law.  Confidentiality, to the extent permitted by applicable law, is important to avoid damaging the reputations of persons susp...

	17. Amendments, Waivers and Exceptions.  There will be no waiver of any part of the Code, except upon approval of EDAP’s Chief Executive Officer or Chief Financial Officer, or in the case of officers (as such term is defined in Rule 16a-1(f) of the Se...
	18. Other Policies.  Nothing in this Code is intended to alter other legal rights and obligations of the Company or its Covered Persons (such as “at will” employment arrangements).  This Code is not intended to be a comprehensive policy addressing eve...
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