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General Purchasing Terms & Conditions
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Scope and Validity

These General Purchasing Terms & Conditions
are valid for procurement. They apply to the ex-
clusion of the Supplier's General Terms & Con-
ditions and, subject to any written agreements
to the contrary, to all orders placed by Secure-
cell AG, Urdorf. All conditions also apply to the
Supplier's subcontractors.

Only such things as are agreed in writing will be
binding for both parties in addition to the pro-
visions of these Purchasing Terms & Condi-
tions.

Quotation

. The Supplierisinvitedto provide awritten quo-

tation free of charge by the invitation to ten-
der. The submission of a written quotation
simultaneously confirms feasibility.

If the quotation differs from the invitation to
tender, the Supplier will expressly mention this
discrepancy.

Securecell's written order shall be authorita-
tive for the scope of supply and shall override
any discrepancies in the quotation. If the Sup-
plier does not stipulate a period of validity in its
quotation, said quotation will be binding for 90
days.

Order, Confirmation of Order, and Conclusion
of Contract

In the event of a framework agreement, orders
and call-off of services will be binding only if is-
sued by Securecell in writing and confirmed in
writing by the Supplier. The contract will have
been concluded legally upon Securecell receiv-
ing the Supplier's written order confirmation.
Verbal and telephone agreements and amend-
ments, supplements, specifications, etc.,
must in any case be confirmed in writing by
both parties in order to be valid.

The Supplier is obligated to notify Securecell
immediately if it identifies errors or ambigui-
ties in the order, in particular in terms of the
quality, quantity, price, or deadline.

The Supplier must confirm Securecell's orders
in writing within two working days.
Securecell's prior written permission is re-
quired for Securecell orders or parts thereof to
be forwarded to third parties. Securecell will
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inform the Supplier of what proof and infor-
mationisto be suppliedinadvance for the third
party(subcontractor or partner). Neitherall nor
part of the rights and/or obligations arising
from the order may be transferred to third par-
ties without Securecell's written permission.
The Supplier bears unlimited liability for the
products and/or services procured from its
subcontractor. The Supplier must also con-
duct reqular audits of its subcontractors.

Execution of the Order

. The Supplier's ability to supply the defined

goaods is generally confirmed by the product
specification.

Should particular technical details be missing
or material or quality specifications be unmet,
outstanding questions are to be clarified with
Securecell in writing before execution of the
order.

The Supplier must notify Securecell inadvance
in writing regarding changes to the primary
material or the production process, as well as
regarding the relocation of relevant production
sites.

The Supplier undertakes to comply with the re-
spective current versions of all the laws and
requlations (e.g., RoHS, REACH, etc.) and to
hand over the corresponding declarations of
conformity and concomitant documentation.
Alltechnical means of production must comply
with the recognized codes of practice and oc-
cupational health and safety requlations.

The Supplier undertakes to introduce quality
management.

The Supplier must provide a written declara-
tion for the purposes of customs requlations
concerning the origin of the goods (proof of
origin), furnished with all the necessary details
and duly signed. This declaration will be sent to
Securecell with the first delivery at the latest.
The Supplier must inform Securecell immedi-
ately if all or part of a delivery is subject to ex-
port restrictions according to national or other
laws.

Delivery period and Consequences of Delay
Delivery must be made to the destination by
the agreed delivery date (fixed deadline).

The Supplier undertakes to report any missed
deadlines in good time.
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If it can be foreseen befare the delivery is due

that the Supplier will miss the delivery dead-

line, we may - without limiting any other rights
or remedies of ours:

a) refusetoacceptany subsequent delivery of
the Products;

b) obtain substitute Products fromanalterna-
tive supplier and recover their reasonably
incurred costs in doing so from you;

c) claim damages for any costs, expenses, or
losses resulting from your failure to provide
the Products on time;

d) require a refund of any charges paid in re-
spect of such Products; and/or

e) cancel the Order in whole or in part without
liability to us.

In this case, Securecell shall be compensated

foranylossincurredin connection with the de-

lay.

Securecell's prior written consent will be re-

quired for surplus deliveries. Securecell will

not be obligated to accept the delivery if the

Supplier produces for stock.

Securecell's prior written consent will be re-

quired for deliveries before the agreed dead-

lines.

Transport, Passing of Risk, Insurance, and
Packaging

Benefit and risk pass at the time of delivery to
the destination and will be specified by the ver-
sion of INCOTERMS valid at the time the con-
tract is concluded.

Additional expenditure due to partial delivery
or freight surcharges (express, etc.) because
of delivery delays will be accepted only if said
delays were caused by Securecell and have
been previously confirmed in writing.

The Supplier bears full responsibility for appro-
priate packaging. The packaging must effec-
tively protect the delivery object from damage.
The Supplieris liable for any damage caused by
inappropriate packaging, customs clearance,
and/or failure to adhere to transport instruc-
tions.

A delivery note must be enclosed with every
shipment, and it must clearly identify the
goods delivered and the sender, and allow for
proper handling of the goods.
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Accepting Delivery

If the supplier delivers Products or Services
that do not meet the details in Securecell’'s Or-
der, Securecell can reject them within a rea-
sonable time after delivery and inspection. Se-
curecell can then, at its option, and without af-
fecting any of its other rights and remedies re-
quest a refund of the price we paid, including
all shipping and taxes;

(i) buy replacement Products or Services from
elsewhere and claim from you any extra ex-
penses we have to pay for doing so; or

(iii) receive from you an equitable reduction in
the price of non -non-conforming Products or
Services, which you and we will agree to in
good faith for a use-as-is condition.

If we pay you before delivery, it will not affect our
right to reject the Products or Services and reclaim
the payment from you. If we accept any Products or
Services under this Order, it will not mean we have
to accept future shipments or give up any rights to
return Products or Services we have already ac-
cepted. Our acceptance of Products or Services
will not affect our right to make a warranty claim un-
der section 8 below.

8.2.

8.3.

Warranty and Complaints

. As a specialist and knowing the intended use,

the Supplier guarantees that the goods exhibit
the agreed technical and legal properties and
are suitable for the assumed use.
The warranty period is two years from receipt
of the goods. Defects must be noticed within
30 days of discovery. If the warranty is invoked
due to a defect in the delivery, Securecell may
choose one or more of the following remedies:
— Rescission of the contract
— Reductionin the purchase price
— Rectification by the Supplier
— Replacement delivery of
goods
Due to a defect in the delivery, Securecell can
demand rescission, a reduction in the pur-
chase price, rectification by the Supplier, or
delivery of other goods caorresponding to the
order at its discretion. Securecell will also be
compensated for any loss incurred in connec-
tion with the defect.
Securecellis entitled to pass on to the Supplier
all costs and expenditure incurred vis-a-vis the

conforming



%)

8.4.

8.5.

9.

reseller customer arising from warranty for the
Supplier's damaged or defective goods.

The Supplier must confirm that no intellectual
property or other third-party rights will be vio-
lated through the use or availability of the de-
livery objects. In this regard, the Supplier will
hold Securecell harmless and indemnify it and
will, in any case, facilitate use of the service.
By means of suitable measures, the Supplier
must ensure that no forgeries/parts of dubious
origin reach its, and therefore also Secure-
cell's, production process. Forgeries/parts of
dubious origin are unauthorized copies, imita-
tions, substitutions, or modified compo-
nents/materials that give the impression that
they originate from an original manufacturer or
authorized dealer. Examples include false
marking of serial/batch numbers, manufactur-
ing documents, or performance data. The Sup-
plier must inform Securecell immediately if it
ascertains forgeries/parts of dubious origin in
its enterprise.

Spar Parts Supply

Securecell is placing this Order for Products on the
condition that parts, or identical replacements, are
available for at least five (5) years from the date of
delivery of this Order. You must give us at least
twelve (12) months’ notice in writing if the parts will
no longer be available.

10.
10.1.

10.2.

11.

1.1

Confidentiality

The parties must treat as confidential any in-
formation that is not available publicly or is not
generally accessible and will use this infor-
mation exclusively to fulfil the purpose of the
concluded contract. The parties must also en-
sure confidential treatment by their employ-
eesand employed specialists. In case of doubt,
information must be treated confidentially.
Securecell's prior written consent is required
for publications for advertising purposes in
which Securecell or Securecell's logo or prod-
ucts are mentioned or illustrated.

Right of Inspection and Work at the Pur-
chaser’s Premises; Access, Inspection, and
Participation Rights

Securecell is entitled to monitor fulfilment of
the order. This will neither change nor restrict
the Supplier's obligation to fulfil the contract.
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Securecell can carry out quality audits and per-
form verification and validation work at the
Supplier's premises following prior notifica-
tion.

By accepting the order, the Supplier and its
subcontractors grant Securecell, its custom-
ers, the authorities, the accredited certifica-
tion body SQS, and rule-making authorities ac-
cess to its premises and the right to inspect
any order-related documentation (paper
and/or electronic).

Through appropriate agreements with its part-
ners and subcontractors, the Supplier ensures
that these rights of access, inspection, and
participation are also granted.

The Supplier undertakes to retain any infor-
mation connected with the order and the prod-
ucts supplied for at least 10 years and to grant
Securecell the right to take over and archive
this proof before the deletion or destruction of
the corresponding documents.

The Supplier must employ competent and
qualified personnel who are aware of their con-
tribution to product compliance and product
safety and of the importance of ethical con-
duct.

The Supplier must furnish proof of dispatch in-
spection for each delivery.

The Supplier must inform the Purchaser of the
non-compliance of batches or products sup-
plied, including retroactively.

The Supplier undertakes to prevent the use of
faulty or forged parts or materials.

The Supplier undertakes to notify Securecell of
any changes to products that will not become
effective under a new item number.

Payment and Delivery Terms

The following payment terms will apply unless
otherwise agreed: 60 days net.

Securecell reserves the right to return for cor-
rection of any incorrect invoices that cannot
be verified. The payment period resets with the
issuance of the corrected invoice.

The following delivery term will apply unless
otherwise agreed (Incoterms): DDP - Delivered
Duty Paid.

Compliance

The Supplier must abide by the respective ap-
plicable statutory laws, in particular the laws
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on competition and monopoly, occupational
health and safety, and child protection provi-
sions; the prohibition on human trafficking and
the Declaration on Fundamental Principles and
Rights at Work; and the provisions on falsifica-
tion or environmental and health protection.

13.2.The Supplier undertakes not to accept any fi-
nancial or other preferential treatment if the
provider of said treatment expects an unjusti-
fied advantage or will be rewarded.

13.3. The Supplier will abide by the sustainability
principles (ESG) propagated by the Swiss gov-
ernment, including those based on the UN's
2030 Agenda for Sustainable Development and
its 17 Sustainable Development Goals. The
Supplier shall provide documentation upon re-
quest.

14. Place of Performance and Jurisdiction

14.1. The place of perfarmance for delivery and pay-
ment will be Securecell AG, Urdorf, Switzer-
land.

14.2.The place of jurisdiction will be Zurich, Switzer-
land.

14.3.1f any provision of this document is held to be
invalid, the remaining provisions shall remain
in full force and effect.

15. Force Majeure

Neither party shall be liable for any failure or delay in
performance due to causes beyond its reasonable
cantrol, including but not limited to acts of God, war,
terrarism, pandemics, labor disputes, or govern-
mental actions. The affected party shall notify the
other party promptly and make reasonable efforts
to mitigate the impact.

16. Termination

Securecell may terminate the contract in whole or
in part with immediate effect if the Supplier
breaches any material obligation, becomes insol-
vent, or fails to remedy a breach within 30 days of
writtennotice. Termination for convenience may be
exercised with 30 days’ written notice.

17. Data Protection

The Supplier shall comply with applicable data pro-
tection laws, including the Swiss Federal Act on
Data Protection (FADP) and, where applicable, the
EU General Data Protection Regulation(GDPR). Per-
sonal data shall be processed only for the purpose
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of fulfilling contractual obligations and shall be pro-
tected against unauthorized access.

18. Severability clause

If any term hereof should be or become invalid, this
shall not affect the validity of the remaining terms
hereof. Any invalid term shall be substituted by a
corresponding, legally valid provision.

19. Language

These General Terms and Conditions of Business
Relating to Goods and Services of Securecell are is-
sued in German and English. In cases of doubt, the
German wording shall prevail.



