GENERAL TERMS AND CONDITIONS
FOR BUSINESS CUSTOMERS
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GENERAL PROVISIONS

Scope

These General Terms and Conditions for Busi-
ness Customers ("GTC") apply to all services
- whether subject to Charges or not - that Sun-
rise UPC GmbH (“Sunrise”) renders to business
customers (“Customers”), such as, without limi-
tation, telecommunication services and system
integration services. General information about
Sunrise’s products and services are not binding
for Sunrise.

Chapter | of these GTC contains general rules
applicable to all types of Services provided by
Sunrise to the Customer. Chapter Il with specific
terms for Telecommunication Services, respec-
tively chapter Ill with specific terms for integra-
tion Services (including maintenance, support
and managed services as well as the sale of
Supplies by Sunrise to the Customer) (i) each
only applies in addition to Chapter |, (i) each
shall prevail Chapter | in case of contradictions,
and (iii) each Chapter only applies if, and to the
extent that, such Services have been expressly
agreed in the Contract. In the absence of such
agreement, chapters Il and Il do not constitute
anindependent obligation of Sunrise to provide
such Services.

These GTC shall also apply to all future rela-
tionships between the Parties, without express
confirmation being necessary for this each and
everytime.

General terms and conditions of the Customer
shall not apply, unless confirmed by Sunrise in
writing.

The currently valid and binding version of the
GTCisbeing published ontheInternetatupc.ch/
en/business/legal and sunrise.ch/en/business/
legal. A written copy can be obtained from
Sunrise.

The Contract may also be concluded implicitly,
i.e. by the Customer receiving or using the Ser-
vices of Sunrise.

Unless otherwise stated, offers issued by Sun-
rise shall be valid for 30 (thirty) days.

In case of contradictions, the other contractual
provisions in the order of Statement of Work, (or)
Order Form, (or) signed Offer and other doc-
uments included in the contract by reference
shall have precedence overthe GTC.

Definitions

If nothing else is mentioned, the capitalized
terms defined below shall always be used in the
Contract with the meaning given here:

Charges means all fees that Sunrise bills to the
Customer. Charges may be invoiced as one-
time fees or recurring fees, respectively as flat
fees or (usage-based) variable fees.

Contract means these GTC together with any
other documents referring to the GTCs, (includ-
ing the applicable Statement of Work, the Offer,
or Order Form) as well as any other documents
referenced therein.

Installations means all equipment (including
software) that is used at a Location in order to
render the Services and that is the property of
Sunrise.

Location(s) means the place(s) where Sunrise
renders a Service or agrees to render a Service.
Services means all and any service(s) and/or
parts thereof provided by Sunrise to the Cus-
tomer under the Contract. The details of each
Service result of the applicable Statement of
Work (SOW) or Order Form (OF) together with
the applicable Service Description (SD)and Ser-
vice Level Agreement (SLA), if any.

Supply means equipment (hard- and software)
and other items sold by Sunrise to Customer
(e.g. mobile devices).
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Services rendered by Sunrise

Sunrise shall render the Services with due care
and diligence.

Sunrise may use the services of third parties at
any time in order to perform the Services.

Charges; paymentterms

The Customer shall pay the Charges set forth in
the Contract. In case the Charges are not explic-
itly agreed, Sunrise shall determine the Charges
based on the current and binding tariffs pub-
lished on the website sunrise.ch.

The Charges are quoted net in Swiss francs
(CHF), excluding value added tax, packaging,
transportand insurance.

Invoices are due and payable within 30 (thirty)
calendar days from the billing date. Payment
shall be deemed remitted once the full amount
owed has been credited to the Sunrise account.
All charges and bank fees incurred through pay-
mentshall be borne by the Customer.

The Customer has the right to raise written and
substantially justified objections to the invoice
within the time allowed for payment. After that,
the invoice shall be deemed accepted without
reservation. Submission of objections shall not
release the Customer from the obligation to
timely pay the undisputed part of the invoice.
Upon expiry of the deadline for payment, the
Customer shall automatically fall in default,
and Sunrise shall be entitled to charge default
interest of 7% (seven percent) p.a. for each day
that payment is delayed from the date when
payment becomes due. Sunrise has the right to
charge at least CHF 30.- (thirty) for each remind-
er. Sunrise reserves the right to charge further
fees. If payment is not made despite a written
reminder setting a grace period of 14 (fourteen)
days, Sunrise shall be entitled to discontinue
or deactivate all Services immediately without
further notice. Charges which are not based on
actual usage are payable even in the event of
deactivated or discontinued Services.

If, at any time, Sunrise reasonably determines
that Customer’s solvency might be in jeopardy,
Sunrise may request advance payment of the
Charges or an appropriate security deposit.
The Customer waives his right to set-off with re-
spectto all claims against Sunrise.

Customer's cooperation obligations

The Customer shall free of charge:

provide to Sunrise in a timely manner all infor-
mation, documents, data, etc. necessary for the
provision of the Services;

create the technical and operational prerequi-
sites on its premises and within its infrastructure
in view of the provision of the Services by Sun-
rise, whereas Sunrise may give the Customer
appropriate instructions in this regard;

obtain all necessary approvals, authorizations
and third party consents needed for Sunrise to
deliver the Services;

provide and operate connections for on-site
and remote works required for the Services;
grant the Sunrise staff and/or third parties en-
gaged by Sunrise access to Customer’s prem-
ises, both during ordinary working hours and,
upon prior announcement, at other times,
provided that the persons in question identify
themselves;

if needed, make available fully equipped work-
places for Services to be carried out on Cus-
tomer’s premises and ensure a safe working
environment for the Sunrise staff and the third
party's staff deployed by Sunrise on Customer’s
premises;

treat the technical equipment which is the prop-
erty of Sunrise or its suppliers, and which is in
the Customer’s possession, with the necessary
care and ensure that the premises in which the
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technical equipment is installed are adequately
protected, particularly from fire, theft and van-
dalism;

make available duly qualified staff, including the
designation for each service of a person acting
as single point of contact.

The Customer shall be solely liable for the
safe-keeping and backing up of its data (includ-
ing installed software).

In the event, that the Customer does not fully
and timely fulfill his cooperation obligations,
Sunrise may adjust the deadlines and charge
the Customer for any additional costs incurred.

Deadlines

All deadlines(in German: “Termine und Fristen”)
shall be non-binding and for information pur-
poses only, unless explicitly identified as bind-
ing deadlines.

If a binding deadline is missed due to reasons
which are not within the sole control of Sunrise,
the deadline will be extended accordingly.

If a binding deadline is not respected for rea-
sons attributable to Sunrise, the Customer shall
set an appropriate grace period for Sunrise
in writing. If Sunrise does not fulfill its contrac-
tual obligations within the grace period, then
Sunrise shall be in default. After expiry of an
additional reasonable grace period notified in
writing, the Customer is entitled to reject only
the delayed service in writing. To the extent per-
mitted by law, all other claims of Customerinthe
event of a default are excluded.

Acceptance
General
If no protocol of acceptance is drawn up, Sup-
plies and Services shall be regarded as accept-
ed, provided the Customer has not submitted a
written complaint about quantity, performance
or defects within 10 (ten) days upon receipt of
the Supply or Service.
Acceptance with protocol
As a rule, whenever work results, Supplies or
other deliverables are to be provided as part of
the Services, Sunrise shall invite the Customerto
an acceptance procedure and draw up a pro-
tocol of such event (even though the Customer
might not take part). Unless otherwise agreed,
the acceptance shall take place within 10 (ten)
days after the Customer is notified that the ac-
ceptance procedure can start. If the acceptance
is delayed by the Customer beyond such dead-
line and if no notice of defect is submitted in
writing within that period, the acceptance shall
be deemed to have taken place. The accept-
ance shall also be deemed to have taken place
if the Customer commences productive opera-
tion or modifies the deliverables.
If a minor defect is detected during the accept-
ance test, the acceptance shall nevertheless
take place upon the completion of the test.
Sunrise and the Customer shall agree in such
case on a schedule within Sunrise shall have to
rectify the defects. If Sunrise fails to rectify the
defects in time and despite a written reminder
setting an appropriate additional grace period,
the Customer’s sole remedy shall be a reduction
ofthe Charges for the affected Service.
If a major defect is detected during the accept-
ance test, the acceptance shall be postponed.
Sunrise shall remedy the defect within an appro-
priate period of time and invite the Customer
in due course for a new acceptance test. If the
acceptance test fails a second time for the same
defect, the Customer may:
e continue to request performance of the Ser-
vice;
® request a reduction of the Charges for the
Service showing a defect;
¢ rejectthe said failed Service.
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A defect qualifies as major defect only if the
Service does not comply with the specifications
expressly agreed or is impaired in such a way as
to make it unusable by the Customer.

To the extent permitted by law, all other rights of
the Customer in case of failed acceptance shall
be excluded, exceptfor claimsfor damages sub-
jectto clause 12.

Warranty (in German: "Gewahrleistung”)
General

Sunrise warrants that the Supplies and Servic-
es comply with the specifications expressly
agreed.

Unless otherwise agreed, the warranty period
for Supplies is 12 (twelve) months following ac-
ceptance or, in the absence of a formal accept-
ance, following delivery. The warranty period
for replaced or repaired Supplies shall expire at
the same time as the period covering the origi-
nal Supplies, but shall be in force at least 1 (one)
month from the date of replacement or repair.
Upon expiry of the warranty period as well as
in case of intervention by the Customer or by
third parties into the Supplies, external damage,
operating mistakes as well as conditions of use
and operation deviating from the product doc-
uments, the warranty shall be null and void.
Customer's rights in case of defects

In the event of defects, the Customer shall in-
form Sunrise immediately in writing of the exact
extent of the complaint.

Sunrise shall rectify any defects at its choice
through free repair work or replacement sup-
plies, or grant an appropriate reduction of the
Charges. The Customer shall bear the costs for
removal and installation, for transportation of
spare parts as well as for any necessary adjust-
ments, as far as no maintenance contract is in
place. Upon request, the Customer shall at its
own cost send the defective item to Sunrise, or-
derly packed and insured.

Warranty for third party products

With regard to third party products, the terms
of the manufacturer's or third party supplier's
warranty shall solely apply, to the exclusion of all
other warranty rights. To the extent permitted
by law, Sunrise excludes any warranty for third
party products supplied as part of the Supplies
or Services and at the same time assigns all
claims it may have against the manufacturer or
supplier to the Customer.

Maintenance agreements

If the Services or Supplies showing a defect
are covered by a maintenance agreement, the
provisions of such maintenance agreement
shall solely apply with regard to the correction
of defects, to the exclusion of all other warranty
rights.

Limited warranty

Any and all warranty rights not explicitly stated
in this clause 8 shall be excluded. The liability of
Sunrise for damages resulting of defects shall
be subjectto clause 12 below.

Warranty of title

If a Supply or Service ora partthereofis or, inthe
reasonable opinion of Sunrise, may become the
subject of a complaint by a third party based on
an alleged infringement of intellectual property
rights, Sunrise may, at its option, (i) provide the
Customer the rightto use the Supply or Service
free of all liability for breach of intellectual prop-
erty rights, or (ii) replace the Supply or Service
with one that complies with the essential con-
tractual properties of the existing Supply or Ser-
vice, or (i) modify the Supply or Service so that
it no longer breaches any intellectual property
rights; or, if none of the above possibilities can
be achieved at reasonable costs (iv) take back
the Supply against reimbursement of an appro-
priate share of the Charges paid therefore, re-
spectively terminate the Service without notice.
In the event that a third party disputes the Cus-
tomer’s rights of property of a Supply or use of
the contractual Services, Sunrise may conduct
the defense at its own costs and cover, subject
to the limitations set forth in clause 12, all costs
and damages incurred by the Customer as a re-
sult of any legal rulings, on the cumulative con-
ditions that

e the Customer informs Sunrise in writing as

soon as any claims are raised, and
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e authorises Sunrise to conduct the defence,
including an amicable settlement, or in case
this is not possible, Customer leads the de-
fence according to Sunrise’s instructions,
and

e supports Sunrise to an appropriate and rea-
sonable extent free of charge, and

e the claim of the third party is based on the
fact that the intended use of the unaltered
Supply or Service infringes rights in Switzer-
land or represents unfair competition, and

e such claim is not arising from (i) unauthor-
ized modification of the Supply or Service by
Customer or any third party, or (i) a combina-
tion of the Supply or Service with a product
not supplied by Sunrise provided that the
infringement will not occur but for the com-
bination, or (iii) use of the Supply or Service
in breach of the terms and conditions of the
Contract.

Benefits and risks, retention of title

Supplies shall remain the property of Sunrise
untilthe price has been paid in full. The Custom-
er grants Sunrise the right to enter a retention of
title notice (in German: "Eigentumsvorbehalt”)
in the retention oftitle register.

Intellectual property rights

General

Unless otherwise agreed, the rights to all work
results arising from or deployed during the ful-
filment of the Contract (such as copyright, pat-
ents, design or trademark rights), particularly
the rights to individual software created or used
by Sunrise, including source codes, programme
descriptions and parameterisations, and all re-
lated documentation, papers or data media,
shall be the exclusive property of Sunrise, and
the Customer shall be granted a non-exclusive
right to use such work results for the duration of
the Contract to the extent necessary for the in-
tended use of the Services. The Customer must
nottransfer the rights of use to third parties.
Pre-existing intellectual property rights remain
the property of Sunrise or the third-party hold-
er of the right. If Sunrise uses such pre-existing
intellectual property rights for the provision of
the Services, it hereby grants the Customer the
rights of use necessary for the intended use of
the Services. In the case of intellectual property
rights belonging to third parties, in particular re-
garding software licenses from third-party sup-
pliers or manufacturers, the Customer accepts
licence terms and use restrictions imposed by
such third parties; Sunrise shall provide the Cus-
tomer with these licence terms and use restric-
tions. Should the Customer violate the license
rights of third parties in this context and should
claims be asserted against Sunrise for this rea-
son, the Customer shall fully indemnify and hold
harmless Sunrise against such claims and all fur-
ther damages resulting thereof.

Software

Upon payment of the licence fee, the Customer
shall acquire a non-exclusive and non-transfer-
able right of use of the machine-readable code
of the licensed software on the Customer’s sys-
tem. Such right of use shall be limited to the pro-
cessing of the Customer’s own business data
and restricted to the number of users agreed
as well to all other price-determining parame-
ters. The Customer shall allow any controls ap-
plicable to checking on the observation of the
licensing terms. In the event of gross or ongoing
violations, the right of licence may be withdrawn
without any indemnification and notice.

The Customer shall obtain the licensed pro-
grammes in machine-readable code only. The
Customer shall not be allowed to decompile,
reconstruct the source code, make changes or
further develop the software, unless explicitly
authorised by law to do so.

Copyright protection

The Customer shall be allowed to make a back-
up copy of the licensed software and the docu-
mentation obtained. The Customer shall under-
take not to produce any further copies, and to
duly protect the software and documentation
against unauthorised inspection or copying by
third parties as well as againstloss. The Custom-
er shall immediately notify Sunrise in writing in
the event of unauthorised perusal by third par-
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ties or loss.

Sunrise’s Liability

The liability of Sunrise shall only be unlimited
for cases where mandatory law provides for
unlimited liability without possibility of a waiv-
er, such as damages caused by unlawful intent
or gross negligence, or for death or personal
injury.

To the fullest extent permitted by law, the liabil-
ity of Sunrise for indirect damages and financial
loss, consequential damages, loss of data, lost
profits, savings not realized, additional expens-
es, third party claims, etc. is excluded.

In all other cases, the overall liability of Sunrise
per contract year shall be limited to an amount
corresponding to the paid Charges (excluding
hardware and software deliveries) for the rel-
evant Service during the respective contract
year in which the damage-causing event took
place, respectively started, butin any case shall
not exceed CHF 50'000.- (fifty thousand) per
contractyear.

Sunrise is not liable for damage caused by
force majeure, such as earthquakes, floods,
power failure or malware (e.g. viruses, deni-
al-of-service attacks and similar).

Penalties paid by Sunrise under the Contract
shall be deducted from damages due.

All further liability of Sunrise is excluded.

Confidentiality

For the duration of the Contracts and for a
period of 2 (two) years thereafter, the Parties
shall treat as confidential, in accordance with
the usual safety regulations, all information re-
ceived from the other Party and all information
marked as confidential and, in particular, shall
not make such information accessible to unau-
thorized third parties.

The duty of secrecy does not apply to informa-
tion that is in the public domain or comes into
the public domain without any breach of a duty
of secrecy or that is known to the recipient of
the information without there being any duty
of secrecy, that the recipient of the informa-
tion obtains independently, without access to
the information, or from third parties, without
infringing upon any duty of secrecy, or that is
made accessible to another third party by the
provider ofthe information without there being
any duty of secrecy.

In the case of inquiries by third parties, courts
of law or administrative authorities with regard
to the disclosure of information, the recipient
of the information shall immediately notify the
provider of the information and support the
latter in its efforts to prevent the disclosure of
the information.

Sunrise reserves the right to disclose data to
third parties implied in the provision of the
Services as well as to its affiliated companies,
provided that they have also undertaken to ob-
serve a duty of secrecy not less restrictive than
this clause 13.

Data protection

The Parties shall comply with the Swiss Feder-
al Data Protection Act. The Customer shall be
solely responsible for the safety and protection
of its own and third party data (including its
staff's data) processed on its systems.

Sunrise uses customer data for the conclusion
and the execution of the Contract, for the de-
livery of the Services, the care of the customer
relationship, the perpetuation and optimiza-
tion of the business, to prevent unlawful use of
Services (in particular on prevention of fraud re-
lating to the conclusion of the Contract, during
the term of the Contract or with e-commerce
transactions), to investigate structural usage
behavior, for publication in directory data, to
determine a high usage profile as well as for
the development, formation and tailored sub-
mission of service offers.

Sunrise is entitled to disclose data to third par-
ties implied in the provision of the Services.
Furthermore, Sunrise may transfer data, which
is generated during the conclusion or the exe-
cution of the Contract, to third parties for the
enforcement of claims, for the verification of
solvency and for the validation of addresses.
Under the foregoing provisions and the appli-
cable legal requirements customer data may
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be transferred abroad.

Sunrise may limit the Customer’s information
right to inspect information according to data
protection law.

Sunrise shall not provide information about
marginal communication data (in German:
"Kommunikationsranddaten”) which are sub-
ject to the secrecy of telecommunications and
are generated by services subscribed to by the
Customer if this information (i) does not serve as
a basis for invoicing and the deadline for objec-
tion to the invoice has not yet expired, and (ii) is
not required to determine abusive calls and un-
fair mass advertising, what the Customer has to
show credibly to Sunrise.

For further details on data privacy see the rel-
evant data privacy statement at upc.ch/en/
business/legal and sunrise.ch/en/business/
legal.

Start and termination of the Contract
Commencement of the Contract

The Contract for a particular Service shall be-
come effective with the signing by both Parties
of a Statement of Work or an Order Form.

If an order is placed via the internet, the Con-
tract will only commence when Sunrise issues a
confirmation of the order, either by letter or by
e-mail. In any case, the Contract will commence
once the Customer starts using the Service.
Ordinary termination

The Contracts for the individual Services are
of unlimited duration, unless a fixed term of
contract is stated in the applicable Statement
of Work or Order Form. The fixed term shall
be calculated as of the date when the Service is
activated or first provided, unless otherwise ex-
pressly provided in the said Statement of Work
or Order Form.

Unless otherwise agreed in the specific provi-
sions below (clauses 17 et seqq.) or an Individual
Contract, Individual Contracts for Services may
be terminated by giving 3 (three) months' notice
to the end of a calendar month, however not
earlier than to the end of their fixed term, if any.
If a Contract providing for a fixed term is not
terminated to the end of a fixed term, it shall be
automatically extended for another fixed term
of 1 (one) year at the end of each fixed term. In
case of termination or expiry of a Statement of
Work for any reason whatsoever, the related Or-
der Form(s) shall be deemed terminated unless
expressly otherwise agreed by the Parties in
writing.

The termination of an individual Contract does
notaffectany other Contracts.

The Customer may terminate an individual
Contract for convenience (i) by giving 3 (three)
months’ notice to the end of a calendar month
and (i) by paying Sunrise the foreseen Early Ter-
mination Fee(s) defined in the respective State-
ment of Work and/or Order Form. For avoid-
ance of doubt, should no Early Termination Fee
be agreed upon by the Parties, the Customer
may not terminate as per this clause.

If the Customer terminates the Contract or a
part thereof during its fixed term or during its
extended fixed term, or if Sunrise terminates the
Contract or a part thereof for one of the reasons
set outin clause 15.3, the recurring Charges for
the remaining (extended) fixed term, any other
Charges that have been agreed up to the end
of the (extended) fixed term as well as any cost,
fee and/or penalties due by Sunrise to sub-con-
tracted third parties due to the consequential
termination of its contract with the third parties
shall be due immediately by Customer; they are
not eligible for reimbursement.

Termination for cause

Sunrise has the right to terminate the Contract
without notice if bankruptcy proceedings are
initiated against the Customer, if the Custom-
er is granted a stay of bankruptcy (in German:
“Nachlassstundung”) or is liquidated, if there is
an important reason that makes it seem unrea-
sonable to respect the notice period, or if the
law and/or official orders prevent either of the
Parties from performing the Contract.

In the case of such important reasons, Sunrise
has the right to stop all or individual Services
and to terminate the Contract with immediate
effect. This particularly applies if the Customer
does not provide any security deposit required
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by Sunrise in due time, fails to pay the invoices
on the due date, in the case of any misuse of
Services, inthe case of endangering of Sunrise’s
equipment or equipment of partners of Sunrise,
in case of an imminent or acute threat to prevail-
ing public or private interests, in the case of a
sharp increase in the Charges due that justifies
the assumption that the Customer will not be
able to pay the Charges as agreed, and in the
case of any doubts regarding the Customer’s
solvency.

In any cases, Sunrise may cease or deactivate all
or partofthe Services instead of terminating the
Contract or parts thereof. If Services are ceased,
deactivated or terminated, the Customer shall
be fully liable for all damage resulting thereof
and remain liable for the Charges for the re-
maining contractterm, such Charges being due
immediately.

Miscellaneous

Entire agreement; written form

The Contract contains all of the arrangements
made between the Parties with regard to its
object. It supersedes and replaces all former
agreements in this matter between the Parties,
including any declarations of intent.

Any modifications, additions and amendments
of the Contract (including any waiver of the re-
quirement of the written form) are only valid
if made in writing and signed by both Parties
(e-mail or fax are not considered as sufficient)
insofar as they are not made via the Sunrise Busi-
ness Portal or another digital ordering process
of Sunrise.

Assignment

The Customer may only assign the Contract or
any rights hereunder to third parties if Sunrise
has given its written consent. Sunrise has the
right to assign the Contract to third parties after
prior notification to the Customer.

Reference

Sunrise has the right to use the Customer as a
reference Customer and to use the Customer’s
name and trademark/logo for marketing and
promotion purposes, including (i) disclosing to
third parties that the Customer is Sunrise’s cus-
tomer; (i) disclosing to third parties the scope
of services provided to the Customer by Sun-
rise; and/or (iii) list the Customer as a customer
of Sunrise on Sunrise’s promotion material in-
cluding Sunrise homepage. In case of using the
trademark/logo Sunrise obtains the approval of
the Customer for the “good for print”, provided
that this was expressly agreed upon by the Par-
ties at the time of the contract signing.
Severability

If individual provisions of the Contract are
deemed void or invalid, such invalidity or unen-
forceability of any provision shall not affect the
validity and enforceability of other provisions
of the Contract. The Parties shall endeavour to
amend the provision so affected so as to make it
valid and enforceable whilstreflecting as closely
as possible the purpose and intent of said provi-
sionin a legally valid form.

Non-solicitation

The Customer shall refrain from any kind of at-
tracting persons employed by Sunrise for car-
rying out the Contract. The Customer shall not
accept any services by such persons, except via
Sunrise. Such obligations shall apply during em-
ployment of such persons for the Customer as
well as 1 (one) year thereafter. In the event of any
contravention, a penalty of 1 (one) annual salary
ofthe person concerned shall be applicable.
Export compliance

As far as the export of Supplies and Services
from Switzerland is subject to legal regulation,
the Customer shall fully comply with the corre-
sponding regulations and pass on such obliga-
tions to its legal successors.

Applicable law and place of jurisdiction

The Contract shall be exclusively governed by
substantive Swiss law, to the exclusion of the
rules on Private International Law. The Vienna
Convention (United Nations Convention of 11
April 1980 on Contracts for the International
Sale of Goods) shall not apply.

Disputes arising under or in connection with the
Contract shall be exclusively subject to the juris-
diction of the courts of the City of Zurich 1.
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SPECIFIC PROVISIONS FOR
TELECOMMUNICATION SERVICES

Scope

This chapter Il sets forth specific rules applicable
to Services provided by Sunrise to the Customer
in the field of telecommunication services.
Telecommunication Services are defined as any
Services provided by Sunrise to the Customer
which are not related to system integration,
maintenance and support, nor to the sale of
Supplies.

Services by Sunrise

Sunrise shall grantthe Customer a non-transfer-
able and non-exclusive right to use the Services
within the framework of the existing network
coverage for the agreed term of the Contract.
Sunrise shall arrange for the maintenance of its
infrastructure and will rectify disturbances oc-
curring during operational hours within a rea-
sonable time, provided that these are within the
area of control of Sunrise.

Sunrise reserves the right

to carry out modifications to the Services ren-
dered that may affect the technical specifica-
tions, the equipment, operation or processes,
provided that these modifications will not lead
to major disruptions to the Services;

to interrupt or restrict the Services in cases of
emergency or for scheduled maintenance work.

Charges

Any change intax rates or otherimportant levies
shall entitle Sunrise to adjust its tariffs without
prior announcement. In this case, the Custom-
er will not have a right of termination. Roaming
tariffs and Charges for value-added services,
special services and short numbers may be
changed at any time without notice.

The Charges for the individual Services will be
charged from the ready for service (RFS) Date,
respectively from the date when the Customer
uses the Service for the first time if this is before
the RFS Date.

Any usage-based Charges will be calculated
based on the data recorded by Sunrise and will
be invoiced monthly in arrears.

Recurring fixed Charges and all one-time
Charges, including but not limited to Charges
for installation work, shall be generally billed in
advance.

Use of the Services

The use of the Services is solely intended for the
usual type of use made by business customers.
The use of the Services is subject to the condi-
tions of use published on the website sunrise.ch
and upc.ch or handed out by Sunrise on request
and which Sunrise may change from time to
time without notice.

The Customer shallrefrainfrom all acts which are
prohibited by law or which may have a negative
impact on Sunrise (be itin commercial or techni-
cal terms or with regard to reputation). The fol-
lowing acts shall be considered as breach of the
Contract by the Customer, without this list being
exhaustive: hacking (attempts at intrusion, etc.),
phishing (spying on other Internet users, etc.),
spamming (sending bulk e-mails), uninterrupt-
ed, excessive use, uninterrupted downloading
and sending any kind of contents containing
viruses or any other malware, the use of Services
to terminate calls on the mobile network of Sun-
rise via GSM gateways or similar equipment.
The Customer is solely responsible for the
contents of the information in whatsoever form
which is sentto or processed by Sunrise or made
available to third parties.

The Customer is in any case responsible for
the use of his connection, the use of passwords
and/or for accessing the Service rendered, also
by dialing numbers that incur additional Charg-
es and in the case of use by third parties. The
Customer shall keep secret all identifying data
such as PIN and PUK codes and other codes
and passwords, and in particular undertakes
to store the data in a safe manner and not make
them accessible to anyone. The Customer will
protect his infrastructure and data against un-
authorized access by third parties with suitable,
state-of-the-art security measures. Customer
will be held liable for all damages resulting of
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Customer's failure to comply with these security
requirements. The Customer must inform Sun-
rise without delay of any unauthorized use orthe
loss of his identifying data or of his SIM card.
The Customer is not allowed, unless priorly ap-
proved by Sunrise in writing, to resell the Servic-
es rendered by Sunrise to third parties and/or
use Services to convey calls on the Sunrise fixed
or mobile phone network by means of gateways
or similar facilities.

The Customer shall ensure that the end user of
the Services complies with the terms set forth
herein.

Installations; maintenance

The Installations rented out or on loan in view of
the provision of the Services remain the prop-
erty of Sunrise. It is expressly agreed that any
rights of lien or rights of retention in favor of
third parties shall be excluded. The Customer is
responsible for the Installations and may not re-
move, modify or interfere therewith in any way,
nor allow third parties to do so (unless priorly
authorized by Sunrise in writing). The Customer
shall be liable to Sunrise for all loss or damage
caused to Installations. When the provision of
the Service ends, the Customer shall, as instruct-
ed by Sunrise, return to Sunrise or allow Sunrise
to collect all Installations, in their original condi-
tion, ordinary wear and tear excepted.

The Customer shall ensure unhindered access
to the Installations and other systems used for
the provision of the Services so that Sunrise
can carry out maintenance work unimpeded.
In the event of remote maintenance, the Cus-
tomer shall additionally ensure secure access by
means of remote maintenance equipment. The
transmission equipment needed for remote
maintenance (analog or digital connection) shall
be provided by the Customer at the Customer’s
own expense.

As a prerequisite for Sunrise to carry out main-
tenance work on the Customer's equipment,
the Customer shall ensure that such equipment
is in impeccable condition and good working
order. Sunrise will examine any equipment that
has not been put into operation by Sunrise or
equipment that has been operated without a
maintenance agreement; for that purpose the
Customer shall provide Sunrise with a written
list of such equipment before RFS Date. Before
this examination has been brought to a positive
written conclusion by Sunrise, no warranties
whatsoever of Sunrise shall apply and the work
carried out by Sunrise shall be rendered on a
time and material basis.

Deadlines

The deadline for the planned beginning of the
Service (RFS Date) depends on the standard de-
livery periods set out in the applicable Service
Descriptions unless (a) special request date(s)
has/have been agreed with Sunrise. The RFS
Date is given by Sunrise for information purpos-
esonlyandshall notbe binding unless expressly
confirmed by Sunrise in writing as binding.

Acceptance

If Sunrise performs installation work related to
the Services, these shall be deemed accepted if
the Customer does not inform Sunrise in writing
of any major defects within 10 (ten) days of the
RFS Date and asserts substantiated claims relat-
ed to these defects.

Adding and changing Locations

If the Customer changes or adds any Location,
the Customer shall inform Sunrise in writing.
Should the change or addition of Location have
an impact on the Services, Sunrise shall prepare
a new offer for the new or additional Location.
The Parties shall individually agree on any costs
in connection with closing down the previous
Location and setting up the new or additional
Location.

Sunrise may submitto the Customer a new offer,
which the latter shall take into consideration, for
any new or additional Customer premises, as
well as for any changes of the Services at exist-
ing Customer premises. Customer shall invite
Sunrise to participate in any tender relating to
ICT services.
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Warranty (in German: "Gewahrleistung”);
availability; liability

Sunrise does not warrant that the Services will
function free of interruptions and disturbances,
nor does it warrant specific transmission times
and capacities, or any absolute protection of its
network against unauthorized access and un-
lawful bugging.

Sunrise did not test the necessary infrastruc-
ture required for the provision of the agreed
bandwidth at the time when the Contract was
concluded. Sunrise therefore cannot warrant
that the bandwidth will in fact be available atthe
agreed Charges at all Locations. If it is not avail-
able atthe agreed Charges at certain Locations,
then Sunrise will notify the Customer thereof
and will offer the Customer an alternative con-
nection type for the Locations affected as per
the Service Description at the Charges valid for
this alternative connection type. If Customer
accepts this offer, the Contract shall be deemed
modified accordingly. If the Customer does not
accept this offer within the period specified
therein, then the Contract shall not apply for
these locations, without Sunrise incurring any i-
ability towards Customer in this regard, but shall
continue to remain in effectfor all other Services
and Locations.

Sunrise cannot be held responsible for content
created or services rendered by the Customer
and third parties via its telecommunications in-
frastructure. Consequently, Sunrise can neither
give any assurance in relation to such content or
services nor assume any liability or warranty.

Compliance with laws
The Parties shall comply with the provisions of
the Swiss Telecommunications Act.

Term and termination

In case of suspension or deactivation of Servic-
es, Sunrise may charge at least CHF 50.- (fifty)
for deactivating or reactivating any individual
Service.

In the case of extraordinary termination of the
Contract or of a Service as per clause 15.3, a
one-time processing fee is due, which is equal to
the amount of the monthly fees for the remain-
ing term between the extraordinary termina-
tion and the expiry of the minimum term of the
Service(s) plus any as yet unpaid non-recurring
fees as well as any installation and development
costs on a pro rata temporis basis.

Changeover to a smaller package is only possi-
ble after reaching an agreement in writing.
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SPECIFIC PROVISIONS FOR INTEGRATION
SERVICES

Scope

This chapter Il sets forth specific rules applica-
ble to Services provided by Sunrise to the Cus-
tomer in the field of system integration, mainte-
nance, supportand managed services as well as
to Supplies.

Supplies and Services by Sunrise

Pre-sales phase

As a rule, Customer shall be solely responsible
for the definition of the specifications the Ser-
vices to be provided by Sunrise have to comply
with. As far as Sunrise supports the Customer
by analysing his business requirements and/or
by selecting products free of Charges, this shall
be done without any contractual obligation and
without any liability. If, however, a Statement
of Work is concluded for consulting Services
against payment of Charges, Sunrise shall be
liable in accordance with the Contract.
Specifications of Services and Supplies
Specifications of each individual Service (con-
sultancy, programming, system integrations,
maintenance, managed services, etc.) or Supply
result exclusively from the corresponding State-
ment of Work or Order Form as well as from the
product documents of the manufacturer. These
specifications set forth the requirements the
Services or Supplies have to comply with in an
exhaustive manner.

Third party products and related services

For the supply and/or licensing of products of a
third party manufacturer as well as for services
related thereto (such as troubleshooting, error
analysis, debugging, delivery of patches and
updates, hardware replacement), the terms of
supply, licensing, guarantee and warranty of the
third party manufacturer, which shall be made
available to the Customer in an appropriate
form, shall be solely applicable.

Services: mandate law / work and services con-
tract(in German: “Werkvertrag”)

Services shall be carried out as (i) qualified pro-
fessional activities in the sense of a mandate or
(i) within the framework of a work and services
contract, as far as a work result to be supplied
in the form of a clearly defined deliverable has
been described in the Statement of Work or Or-
der Form.

Delivery; installation

Delivery

Software, work results and documentation may
be conveyed, at Sunrise’s option, on data carri-
ers or via data transmission to the Customer or
may be put at his disposal online.

Supply of hardware is effected for the account
and risk of the Customer to the Customer’s ad-
dress as indicated in the Statement of Work or
the Order Form.

Installation and training

Installation shall be carried out by Sunrise only to
the extent specifically agreed in the Statement
of Work or Order Form. Any corresponding ad-
ditional costs shall be borne by the Customer, in
particular any adaptations of the technical en-
vironment at the Customer’s end as well as the
configuration of interfaces, data migration, pa-
rameterisation, Customer training and related
activities.

Maintenance and Support

Purpose of maintenance

In the case of software, maintenance serves the
purposes of maintaining the technical standard
and of restoring full functioning in the event of
software-related shortcomings.

Inthe case of hardware, maintenance serves the
purposes of ensuring smooth running as well as
repairs or replacement of the hardware in the
event of technical-related shortcomings.

In each case, no guarantee or warranty shall be
provided for uninterrupted operation, for per-
manent system compatibility or for immediate
rectification of shortcomings.

Sunrise may offer an alternative solution
(workaround) until the fault has been rectified.
Upgrades and new versions

Supply of upgrades or new versions with en-
hanced functions shall only be included in the
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maintenance fee if the Statement of Work or the
Order Form explicitly so provides.

Reasons for faults, consumables, replacements
Replacement or repair of hardware and soft-
ware damaged by external influences, as well as
of consumables and parts subject to wear and
tear (including batteries) shall be included in the
maintenance only as far as provided for in the
Statement of Work or the Order Form.

Sunrise may atits option replace any faulty parts
by non-faulty components.

Parts replaced shall remain the property of the
Customer unless otherwise defined in the State-
ment of Work or Order Form.

Preconditions of maintenance

Maintenance shall relate to unaltered hardware
and software that has been serviced without in-
terruption, for use at the Locations mentioned
in the Statement of Work or Order Form, and
in accordance with the configurations and con-
ditions of use recommended by Sunrise or the
manufacturer.

Sunrise may request that other components
of the Customer's entire system that may have
an impact on Sunrise’s Services be serviced
competently as well and that the Customer
allows free changes being made to the end of
increased reliability.

The Customer shall install or shall have Sunrise
install all updates and releases provided by the
software suppliers or manufacturers within the
timeframe indicated by such suppliers or manu-
facturers. If the updates and releases are not in-
stalled in time, Sunrise shall not be responsible
for any problems encountered by the Customer
with the software. In addition, Sunrise may sus-
pend all or certain software support and main-
tenance Services until the updates and releases
have been successfully installed.

The Customer shall apply prior to any advice of
fault the means provided to him towards delimi-
tation of the problem and fault diagnosis.

The Customer shall ensure access to the object
to be serviced and shall provide for its account
any installations for remote maintenance.
Additional maintenance Charges

In the event of interventions by the Customer
or third parties, operating mistakes or wrong
advices of fault, reasons for faults outside the
components serviced by Sunrise, deviations
from the preconditions of maintenance as set
forth in clause 31.4 or neglect of its cooperation
obligations by the Customer, Sunrise may ei-
ther suspend parts or all of its Services or may
charge additionally atthe rates currently in force
to the Customer any Services and Supplies that
may have become necessary for these reasons
or which lie outside the usual business hours of
Sunrise.

Sunrise shall notbe liable for any damage in con-
nection with circumstances pursuant to para.
31.5.1.

Exceptions from maintenance

In particular the following items, without limita-
tion, are not covered by maintenance Services
and shall be charged to the Customer addition-
ally: maintenance of extensions and options not
supplied by Sunrise; maintenance of electrical
installations; rectification of faults caused by
external influences not attributable to Sunrise;
services in connection with changing the hard-
ware location; restoring and backup of data and
software.

Should the third party manufacturer cease, sus-
pend or interrupt for any reason whatsoever the
provision of support and maintenance for its
products, Sunrise shall be relieved of its obliga-
tions relating thereto.

Charges

Invoicing as per time spent

As a rule, Services shall be invoiced on a time
and material basis.

Travelling time shall be paid as per the current
tariffs of Sunrise.

Expenses and additional costs (in particular
travelling expenses, accommodation and sub-
sistence) and the costs of auxiliary means specif-
ically used for a given project (hardware, licenc-
es, databank fees, etc.) shall be charged to the
Customer additionally.

Flat rates; Cost ceiling

Flat rates (fixed prices) shall only apply if explic-
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itly agreed as such in the Statement of Work or
Order Form.

A cost ceiling shall not be regarded as aflat rate,
but shall have the following meaning: on reach-
ing the cost ceiling, the Customer shall have the
option to discontinue the Service, without either
Party incurring any further liability. If possible,
Sunrise informs Customer before a cost ceiling
is reached.

Intellectual property rights

The results of Services (including software de-
velopments, but not pre-existing intellectual
property rights) made individually and exclu-
sively for the Customer against payment of spe-
cific Charges shall, upon full payment, become
Customer's property, including the transfer of
protection rights.

Customer grants Sunrise, irrevocably and free
of charge, a perpetual, non-revocable, trans-
ferable, sub-licensable, worldwide license to
use, further develop, adapt, modify, amend,
enhance, market and distribute such results and
create derivative works thereof for its own pur-
poses and for other customers (including but
not limited to commercial purposes).

Sunrise may further apply freely and withoutany
consequential costs the ideas, procedures and
results used for development.

Term and termination

Term

As a rule, Contracts for the delivery of Supplies
and Services shall remain in force until their full
completion.

For ongoing Services (e.g. maintenance, man-
aged services), a minimum term and a period of
notice shall be fixed in the applicable Statement
of Work or Order Form.

Unless otherwise agreed, contracts for main-
tenance Services shall have a minimum term of
3 (three) years, and an initial termination notice
period of 6 (six) months. In the absence of ter-
mination, such Contracts shall each time be ex-
tended by one more year automatically. During
the extended term, the notice period shall be 3
(three) months.

Termination

Contracts about permanent software licenc-
es (i.e. licences granted against payment of
Charges in the form of a one-time fee) may be
terminated by the Customer at any time, but
by Sunrise only in the event of a breach by the
Customer of its contractual obligations. In both
cases, no refund of Charges shall take place.
Contracts about hardware Supplies shall not be
subject to termination.
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