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General Conditions of Purchase (GCP)

1. Scope of application of the general conditions

Thasa General Conditions of Purchase (hereaftar GCP) shall apply to the following companies of the
Swissphone Group:

Swissphone Holding AG (CH-130.0.010.480-7),

Swissphonae Wireless AG (CH-035.3.021 286-5).

The GCP shall regulake all legal mlationships of the paries with respect to the purchase of
products, goods or sarvices (hereafter products/sendeas) by companies of the Swissphona Group
{the raspectiva purchasing company hareafier Swissphane) from vendors (hereafter vendor) and
shall farm an integral part of all confracts concluded batween Swissphone and the vendor, unless
otherwise expressly agreed. This shall apply ok of whather the mak hip of the parties is
on a one-fime  basis, or on an ongoing or a recuming basis. Where the relationship is on an ongoing
or recurring basis, the GCP shall also apply as a framework confract between the parties. Terms
devialing from the provisions of the GCP shall only be lagally binding where they have been
expressly accepted in witing by Swissphone.

With the making of an offer o Swissphone or the receipt of a purchase order or a call from
Swissphone, the vendor shall be deemed to have accapted the GCP and their binding effect.

The vendor's ganeral terms and condiions and other contractual documents shall be waived and
excludad. This waiver and exdusion shall apply and the vendor's terms and condiions shall be
inapplicable aven where such temns and condiions are referred to i the wendar's offers or
other documents and where Swissphone, rlying thereupon, issues a purchase order, accepls
products/sandcas or makes paymeant.

2. Raquests for tenider and offers of the supplier

Communications from Swissphone addressad to the vendor as request shall dendte a reguest for
information and documants or an invitation to tha vender to tender.

Unless othamwise indicated, offers made to Swissphone shall generally be free of charge. Tarms of
an offer that deviate fram an invitation to tender or fram the GCP shall be exprassly indicated in the
aoffer.

Offers shal be binding during the time perod fieed In an ivitation to tender or, falling such
invitation, in an offer. Where no time periad is fixed, an offer directed to Swissphone shall be binding
for a period of three months from the date of its issue

3. Accoptance of offers and ordering process

Purchasae orders purchase onders in acceplance of offers) of Swissphone am only
binding and valid f carded out va standard forms {entiled purchase order). The foms will be
cammunicakd via post, telefax or via elacironic means.

Swissphona calls for deleries under blankst or framework orders, for delveries of
products/services offerad for a definite period as wall as for instalments by means of a ganerated
call.

Swissphona assigns a raference number to each order or call of products/sendces. Thasa reference
rurmbers shal ba adopted by the wendor and be quoted with all deliveres and in al
comespondences.

The vendor shall confirm the recaipt of a purchase order o a call to Swissphane within a period of
five days.

Deviations fram a purchase ordar or call aswell as additions by the vendor contained in the
confimation, are orly binding upon Swissphone if subsaquently approved expressly and in witing by
Swissphane.

4. Passing of title and risk

The file in the subject matter of delivery shall pass o Swissphone at the handing-over fo
Swissphone of o a third party designated by Swissphone as redpient. The vendor shall bear the
risk of detedoration and destruction until the passing of file.

5. Due dates

Al due dates shall be deadlines. The vendor shall be automatically in delay and dafault where due
dates ara exceedad, without the need of an addtional reminder or demand. In casa of deay, the
statutary rules shall apply. In addition, Swissphone shall have the right to levy Rquidated
damages in the amount of 0.5% of the contract value for every started calendar week of dday, up to
a maxmum of 5% of the contract value. The payment of the Bguidated damages shal not
discharge the wendor from the duty to fulfl its contractual obligations. The vendor shal also
cam pensata Swissphone for damages in excass of the liguidated damages unless the vendor can
demonstrate that it was not at fault.

Ralevant moment in fime for a dua date baing met shall be the recsipt or the accaptance by
Swissphona of productsisandcas that are in accordance with the terms of the confract.

6. Ddivery, rtation and insurance

Dealiverdes shall ba fo the addrass at the place of parformance as designated by Swissphone or fo
another addrass dasignated by Swissphona as the destination. Means of fransportation possibly
presoribed shall ba chserved.

The vendor shall insure the goods until the moment of their handing-over at the place of perform ance
or destination. The wvendor shall be Bable for damages in transit resulting from insuffident or
unsutable packaging. This shall also apply to damages in transit which occur during further
transpartation to a distibutor ar end-customer.

7. Prices

Al prices shall be fixand binding. Price adustments shall be exduded. The vendor shall provide its
products’sardces for fixed prices. The price shall cover all perfarmance that is necassary for the
fulfdment of the contractual abligations

Excapt whema othenvse axprassly agreed, the price shall include the costs of packaging, shipment,
frangporation, insurance, unloading as well as expenses, tanffs and other public charges. The vakue
added tax shall ba deemead indudad in the prica insofar as tha prica is not exprassad as net price or
as prica axd. VAT .

8. Payment terms and invoicing

The payment period shall run starting from the receipt or the acceptance by Swissphone of
products/sarvices that are in accordance with the terms of the contract and a following praper and
varifiabla invoidng. The payment of an invdica shall be either within twenty days with 3% discount, or
within thirty days without discount. Swissphone shall be entitled to withhald cormesponding payments
in the event of late delivary of required documents or where involces am not lssued or addressed as
raquestad by Swissphone.

In the exceptional evant that an advance payment is agreed, the vendor shall provide at the request
of Swissphaona a suitable bank guarantes, inswrance band or ather security for the advanca paymant.
Whera due dates are exceaded, Swissphona may deduct the forfeited Bquidated damages fram the
inwoiced amounts. Swissphone generally reserves the right to setting-off the vendor's daims with
counterdaims of Swisgphone or other mem bers of the Swissphone Group.

The vendor may naot assan to a third party daims against Swissphone without having first obtained
the consent of Swissphone. This consant shall not be unreasonably withheld.

Invoices shall be issued in confarmity with value added tax requirements and shall be made out 1o
the Involce Recelpt Dapariment of Swissphona.

Invoicas shall include tha following information: Swissphona reference number, arigin of any of the
goods, delivery addrass, IBAN-rumber of the account to which the payment shall ba made.

9. Warranty

The vendar shall provide its products/sendcas to Swissphona free from physical and legal defects.
The vendor reprasants and wamrants that its products/sandeas are of satisfactory quality and filnass
for the agread and the presupposad purpose, as well as for the purpose as disclosad fo the vendar.

In addition, the vendor represents and warrants that its products/sendces camply with the applicable
relavant laws and standards on product safety and environmental protection. The vendor shall
deliver to Swissphane the comespanding conformity statements and other documantation. In relation
1o tachnical work equipment, the vendor reprasants and warrants that thesa are in Bna with the
ganarally accepted miles of tachnalogy and that these conform with waork protection and accident
prevention regulations and that they ane aquipped with the required safety devicas.

The wamanty shall be for a period of two years. This period shall commence upon the receipt or the
accaptanca by Swissphone of productsisarvices that am in accordance with the tems of the
contract.

Swissphona shall ba enfitled to notify defacts throughout this entire pardod, regardless of when the
defect was discovered or could have been discoverad. Swissphone shall not be bound o -
completely or manaly randomly = inspect products/sarvices for defects upon recapt.

In the case of breach of wamanty, Swissphone shall have the rght to firstly demand re-parformance
by way of repair or replacement. Should the re-perfarmance fail, Swissphone shall have, at its
discration, the Aght to daclare resdssion of the contract (withdrawal) or to demand reduction of the
price and/or to demand damages. Swissphone may exercise its rights for the entire purchase or with
regpact fo a certain part of it only.

In the event of re-performance, the two-year wamranty period shall start to run anaw. The vendor shal
be liable for all damages arising out of or in connaction with a defect (consaquential damages).
Swissphone shall have ful recourse against the vendor and the vendor shall compensate all
expensas and damages of Swissphone in relation to dishibutors’ or end-customers' wamranty daims
against Swissphona for defects that are atiibutable to defects of vendor's products’sendees. This
shall apply beyond the above warranty perod as wal for whole the duration of Swissphona's
wamanty vis-a-is distbutors or end-customens.

10 Product liability and safety

The vendar shall, without Emitation in time, indem nify and hold Swissphona fully hamless of all third
party claims and for all suffered damages and incured expansas arising fram product Eabllity or
praduct safety obligations ralatad o the productslsendeces of the vendor. Swissphone shall without
delay inform the vendor of such daims.

The vandor shall take out for the entire parod of supply to Swissphone, a product liability, product
safaty and business Eablity insurance adequately covering possible risks of Eablity as well as the
costs of ndemnity of Swissphona. The insurance shall be valid workdwide and indude as wal
installation and dismantiing costs. The nsurance coverage shall be evidenced at the request of
Swisgphona.

11. Third party rights
The vendar shall, without Emitation in time, indem nify and hold Swissphone fully hamn lass of all third
party daims and for al suffered dam ages and incurred expensas anising from the breach of, through
the productsiserdces of the vendor, thind party inteBectual property dghts such as patents,
copyrights, frademarks or similar rights.

Swissphona shall without delay infarm the vendor of such claims. At the mquest of Swissphona, the
vandor shall join legal proceedings against Swissphone of conduct them in place of Swissphona.
The vendor shall in all cases assume the costs and compensations assodated with the proceedings.

12 Intellectual property rights

The rights in all documents, induding drawings, sketches, computations ete., which ars handed over
by the vendaor, shall ramain with Swissphona. The vendor shall usa such documents and all further
Information of Swissphone exclusively for the purpose of providing productsiserdces to Swissphone.
Unless having obfainad the prar written consent of Swissphane, the wendor shal not be entiled
1o raly on such documents or information far the provision of productsisardoas to a third party, nor
o copy or reproduce such documents or information or in any manner, nor disdose such
documents ar information to third parties.

Al rights, particulady induding copyrights and rights to inventions, in work results that are created
within the provision of products/sandcas to Swissphane shall vest in Swissphone and the vendor
herewith assigns and fransfers such rights to Swissphona.

13 Supplied r rials and d its

Materials, parts, containers, special packaging, tools, measurement equipment or simiiar goods
supplad by or pald for by Swissphone shall be in and remain the ownership of Swissphone. They
shall ba carefully stored and maintained and shall be insured against all damages. Thay shall not
be dhangad, destroyed or used for a thirty party withaut the prhor wiitten consant of Swissphone. The
supplar shall at tha request of Swissphona retun or destroy them without dalay. The vendar shall
naot be entitied, on whatever ground, 1o a right of retention. Tha complate retum or destruction shall
be confim ed in witing.

14. Confidentiality

The vendor shall keep confidential all knowhow, businass-spedfic aspects, documentations and
information cammunicated to it by Swissphone or made known te it in any other way. The vendor
shall use such inform ation exclusively for the purpase of providing products/servicas to Swissphona.
The vendaor shall impose this duty of confidentiality to its employees and to third parties retained by
it. Swissphone reserves the right to demand a spedal confidentiality dedaration whera third parties
provide productsisandoas on the pramises of Swissphone .

The duty of confidentiality shall not apply to infarmation, which the vendor lagitim ately and without a
duty of confidentiality knew prdor to receipt from Swissphane, o which becomes thareafter known
without a duty of confidentiality, and information which — without breach by either of the parties — is
or becomes generally known, or information for which the use for other puposes has been
approved in witing.

15 Data protection

Swissphone shall be entitled to process parsonal data within or for pulposes of the contractual
relationship. The vendor further agrees and acknowledges that Swissphona maintains a supplier
databasa for tha pumposa of executing and fostering its business relationships and that Swissphone
may fransfer or cammunicate the related data to third parties in Switzedand and abmad; or entrust
third parties with the processing of such data. Swissphone shall cane through appropiate measunas
for the protection of such data.

16 Publications
The vendor may mention Swissphone in its publications only after having obtained the witten
consant of Swissphone therefare.

17. Applicable law, place of performance and

The contractual relationship batwean Swissphona and the vendor shall be govemed by Swiss law.
The provisions of the Vienna Saks Law (The United Nations Convention on Contracts on the
Intemational Sake of Goods, concluded in Vienna on Apdl 11, 1980) shall not apply.

The place of performance shall be the place of the registered offices of Swissphone or another place
exprassly designated by Swissphane as the place of parfomianca.

Exdusive place of juisdicion shall be Zurich. This s, however, without prejudica to the right of
Swissphone 1o initiate proceedings at the vendor's domicila.
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