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General Terms and Conditions of Sales and Services

1. GENERAL

1.1 These General Terms and Conditions of Sales and Services apply, unless agreed otherwise
in a written format and signed by both parties, to all contracted services and supplies
provided by KUERZI Aviation AG (hereinafter referred to as KUERZI).

1.2 The customer (hereinafter referred to as 'client' or 'party') acknowledges with the written
acceptance of the Proposal or with the conclusion of a contract the exclusive binding nature
of the General Terms and Conditions (GTC) drawn up by KUERZI. These are an integral part of
the Proposal or the contract that KUERZI concludes with the client. They are applicable for
the entire duration of the contract and for each individual implementation.

1.3 All agreements, amendments, additions and declarations must be in writing (excluding
email unless expressly included)

1.4 “Proposal” shall mean any proposal, offer, quotation, or similar document issued by
KUERZI describing goods or services and applicable pricing or terms

2. SUBJECT MATTER OF THE CONTRACT

The scope of services shall be defined in the individual agreement or in the written offer
(“Proposal”) accepted by the Client. The subject matter of contracts with KUERZI may
include engineering, certification, production, and/or maintenance activities related to
components or electrical systems. KUERZI may perform such activities directly or through
authorized subcontractors.

3. PRICES AND THEIR SETTLEMENT

3.1 Prices are defined in the Proposal or the contract as fixed, recommended prices or hourly
rates. All prices are net, in CHF (Swiss francs), and exclude taxes, duties (value-added tax,
customs duties, freight costs etc.).

3.2 KUERZI services will be billed based on actual effort. Any budget provided in the Proposal
constitutes a non-binding price estimate unless otherwise agreed in writing.

3.3 Payments in foreign currencies (e.g., USD, EUR) will be converted to CHF at the daily
exchange rate applicable when KUERZI settles the supplier invoice, unless otherwise
agreed in writing.

3.4 Costs such as Federal Aviation Agency permits, EASA fees, and concessions will be
passed through to the client.

3.5 KUERZI reserves the right to adjust the prices stated in the Proposal or contract if the cost
of materials, components, or services changes significantly between the date of the
Proposal and the date of contractual performance.

4. PLACING ORDERS / PROPOSALS

4.1 The scope of performance, implementation details, and deadlines shall be determined by
the stipulations specified in the Proposal or the contract. Proposals are binding only when
issued in writing and remain subject to change, without notice, if not accepted by the Client
and confirmed by an official order confirmation. If the Client requests supplies, products,
or services not included in the accepted Proposal, such additional items shall be invoiced
separately.
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4.2 The applicable General Terms and Conditions (GTC) shall be made available to the Client by
publication on KUERZI’s website. Upon the Client’s request, KUERZI shall provide a copy of
the GTC.

4.3 Proposals are binding for 60 days unless otherwise stated

4.4 Up until the signing of the contract or the written acceptance of the Proposal, the
contractual partners can withdraw from the contract negotiations without financial
consequences.

4.5 Information given orally is not binding

4.6 Errors in price lists and Proposals, such as typographical, calculation or composite errors,
are not binding.

5. PAYMENT CONDITIONS

5.1 All prices are quoted in Swiss francs (CHF) excluding value-added tax (VAT) and, unless
otherwise agreed, are based on Incoterms 2020 EXW Switzerland or EX-warehouse
Switzerland. Unless otherwise agreed in writing, 50% of the Proposal price shall be due upon
placement of the order.

5.2 Invoices shall be payable within 30 days of the invoice date. Payments shall be made in
CHF to KUERZI in accordance with the remittance instructions provided on the invoice.

5.3 If all products or services ordered are not delivered or performed simultaneously, the Client
shall pay the applicable unit prices for the products delivered or services performed. Each
delivery or service shall be considered a separate and independent transaction.

5.4 In case of late payment, the client shall pay statutory default interest at a rate of 5% per
annum. Additionally, any costs incurred for correspondence, collection measures, or
returned checks can be invoiced according to actual outlay. Late payment may also result in
interest charges at the maximum rate permitted under Swiss law.

5.5 KUERZI reserves the right to require advance payment, adequate collateral, or to suspend
or discontinue work on any outstanding orders if the client is delinquent in payment, exceeds
agreed credit limits, or fails to meet payment obligations. All products and services are
subject to the contractor’s credit approval, and KUERZI may, at its discretion, withhold
delivery or performance until satisfactory payment or credit terms are met.

6. PURCHASES

If KUERZI purchases goods or services on behalf of the client, the client is the contractual
party with the seller, and KUERZI acts solely as the client’s representative, bearing no
obligations arising from such transactions.

7. DELIVERY, RISK, AND RETURN

7.1 Risk of loss shall pass to the Client in accordance with Incoterms 2020 EXW Switzerland
upon notification of readiness for dispatch. Title shall pass upon full payment, unless
otherwise agreed in writing.

7.2 All packaging shall be performed by KUERZI in accordance with standard industry
practices. KUERZI shall make reasonable efforts to meet the proposed delivery schedule,
provided the Client observes KUERZI’s standard lead times. However, KUERZI shall not be
liable for, nor shall it be deemed in breach of its obligations to the Client, due to any delays
in Delivery.
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7.3 Alltarget dates and delivery deadlines provided by KUERZI are, unless otherwise agreed in
writing, approximate and non-binding. Even in the case of binding deadlines, the Client
may only claim compensation for delayed delivery in the event of willful misconduct or
gross negligence on the part of KUERZI. Unavoidable or unforeseeable events, including
delays caused by the Client, shall release KUERZI from adherence to the agreed
deadlines. Partial deliveries and deliveries made ahead of schedule are permissible.

7.4  When returns are authorized by KUERZI, all returns must be made within thirty (30) days
from the date of Delivery and can be subject to a restocking fee. Returns shall be made in
accordance with KUERZI’s instructions and at the Client’s expense, unless otherwise
agreed.

7.5 KUERZI shall not be liable for any failure to deliver, or delay in the Delivery of, any products
or services due to any cause beyond its reasonable control, including but not limited to
acts of God, acts of civil or military authority, fires, epidemics, floods, riots, wars,
sabotage, labor disputes, governmental actions or inability to obtain materials,
components, energy, manufacturing facilities, or transportation. In the event of any such
delay, the date of Delivery or performance hereunder shall be extended by a period equal
to the time lost by reason of such delay. In the event KUERZI “s production is curtailed for
any of the above reasons, KUERZI may allocate its production among its various Clients.
Such allocation shall be made in a commercially fair and reasonable manner.

8. ACCEPTANCE

After notification of completion of the order and invitation to acceptance by KUERZI, the
Client must perform acceptance within thirty (30) days. If the Client fails to cooperate in
the acceptance process, KUERZI may grant an additional period of thirty (30) days for
mutual acceptance. If this extended period expires without action by the Client, the
completion of the order shall be deemed accepted.

9. EXPENSES AND THEIR SETTLEMENT

9.1 Expenses incurred in connection with the performance of the contract, including but not
limited to travel, accommodation, meals, and vehicle costs, shall be reimbursed based on
actual outlay. KUERZI reserves the right to charge a reasonable administrative fee in addition
to such expenses.

9.2 For projects extending over longer periods, expenses shall be accounted for and invoiced at
intervals of no more than three months

10. PLACE OF PERFORMANCE

Unless otherwise agreed, the place of performance of the services is at the facilities of
KUERZI.

11. SUBCONTRACTING

In order to fulfill the contract, KUERZI is authorized to call upon other appropriately
qualified service providers for support and to place orders with these in the name of and
on account of Kuerzi insofar as this is not annulled or limited by written agreement of the
parties.
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STANDARD WORKING TIMES

The standard working hours are 07.00 to 18.00 on business days. For work that is
accomplished in the period between 20.00 and 06.00, a night-time surcharge of 50 % will
be levied. For work on Sundays and public holidays, a surcharge of 100 % will be levied.

The surcharge will be levied if the client explicitly wishes the work to be accomplished
outside the defined standard working times.

NOTICE OF DEFECTS AND WARRANTY

Unless an explicit contractual guarantee has been agreed upon, KUERZI’s liability for
defects in goods or defects stemming from the factory is excluded to the extent legally
permissible. If a contractual guarantee exists, entitlement to remedial action or additional
delivery applies only to recognizable defects that are identified upon acceptance and
explicitly notified in writing. In such cases, the subject matter of the contract is considered
authorized.

Warranty Periods

New Products: Twenty-four (24) months from the date of delivery, covering defects in
materials and workmanship.

Maintenance, Repair, and Overhaul (MRO) Services: Twelve (12) months from the date of
release to service, solely for workmanship.

KUERZI’s sole obligation under this warranty is to correct, at its own expense, any defect
arising during the applicable warranty period, provided such defect is promptly notified in
writing.

Warranty Exclusions

This warranty does not cover defects caused by:

()Normal wear and tear

(ii) Improper use, storage, or operation contrary to the aircraft flight manual

(iii) Subsequent maintenance or modifications not performed by KUERZI

(iv)For MRO services: defects in parts or materials supplied by the Client or third parties

Upon delivery, the Client shall thoroughly inspect the supplied works for accuracy,
completeness, and suitability for the intended purpose. Defects that are or could have been
discovered during such inspection must be reported to KUERZI in writing within fourteen (14)
days of delivery. Hidden defects must be reported in writing within thirty (30) days of
discovery, but in any case, within the applicable warranty period.

Notification of defects does not relieve the Client from the obligation to pay for and accept
delivery of all works. The Client bears the burden of proving the defect and shall cooperate
fully in investigating any such defect.

In the event of a valid warranty claim, KUERZI’s sole obligation shall be to remedy the defect
as specified herein, unless otherwise contractually agreed. KUERZI shall not be liable for
indirect, incidental, or consequential damages.

For B2B transactions, statutory limitation periods are limited to twelve (12) months to the
extent legally permissible.

For B2C transactions, statutory regulations shall apply.

Warranty obligations are suspended in the event of force majeure or circumstances outside
KUERZI’s control.
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ADDITIONAL EXPENDITURE AND CONTRACT AMENDMENTS

The Client shall be liable for any additional expenditure arising from delayed, incorrect, or
missing information, or from insufficient cooperation for which the Client is responsible.
KUERZI is entitled, even in the case of agreed fixed or recommended prices, to invoice such
additional expenditure at the current hourly rate or at a separately agreed fixed price.

If the Client requests amendments to the scope of the contract, such requests must be
submitted to KUERZI in writing (by email or letter). KUERZI shall confirm within ten (10)
business days whether the requested amendment is feasible and shall outline its impact
on services, deadlines, and pricing. Any additional costs resulting from such amendments
shall be borne by the Client and invoiced either at the current hourly rate or at a fixed price
agreed for the specific amendment.

All additional expenditure, whether arising under Sections 14.1 or 14.2, shall be invoiced
separately. Invoices shall be payable in accordance with the payment terms set forth in
Section 5 of these Terms and Conditions.

LIMITATION OF LIABILITY

In no event shall KUERZI be liable for special, indirect, incidental or consequential damages
under these GTC “s even if advised of the possibility of such damages including, without
limitation, interruption of business, loss of profits, or loss of use. The exclusion of incidental
and consequential damages as set forth in this warranty shall be deemed independent of,
and shall survive, any failure of the essential purpose of any limited remedy under the terms
of these GTC. KUERZI’s aggregate liability on any claim for loss or damage arising out of,
connected with, or resulting from these GTC, or from the performance or breach thereof, or
from the manufacture, sale, delivery, resale, repair or use of any product or service covered
by or furnished under these GTC shall in no event exceed KUERZI standard price of the
product, at the time of purchase, which gives rise to the claim.

KUERZI is liable only for damages caused by gross negligence or deliberately. Further
liability and liability for auxiliary personnel are explicitly excluded.

KUERZI is not liable for services provided by third parties, and also not liable when such
services have been commissioned by the contractor.

If the client is solely responsible or jointly responsible for damages or defects, the client
may not argue any claim against KUERZI. This applies above all to arbitrary amendment and
incorrect or negligent implementation of the subject matter of the contract.

Arbitrary amendments and determinations in respect of construction, accounting or
implementation made by the client are the sole responsibility of the client.

EXCLUSION OF SET-OFF CLAIMS

Until full payment of the purchase price, the goods remain in the ownership of KUERZI.
They may not be sold, hired out, pledged nor assigned as collateral security by the client.

KUERZI is entitled to enter the reservation of ownership in the title retention register.

The client is not entitled to make set-off claims. reservation of ownership

CANCELLATION AND PREMATURE TERMINATION OF CONTRACT

Orders may not be canceled without KUERZI’s prior written consent. KUERZI may terminate
the contract for material breach, insolvency, non-payment, or export restrictions.
Cancellation fees may apply to cover KUERZI’s costs.
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18. INTELLECTUAL PROPERTY AND CONFIDENTIALITY
18.1  Ownership of Intellectual Property:

Background IP: All intellectual property, including but not limited to designs, inventions,
technical documentation, software, tools, know-how, and processes developed by
KUERZI prior to or independently of the Contract (“Background IP”) shall remain the sole
and exclusive property of KUERZI. Nothing in this Contract transfers any ownership rights
in KUERZI’s Background IP to the Client.

Foreground IP: Unless otherwise expressly agreed in writing, any intellectual property developed
in the course of providing services or delivering products under this Contract (“Foreground
IP”) shall remain the sole property of KUERZI, even if developed based on specifications or
input provided by the Client.

Client Materials: Each party retains ownership of its own drawings, documents, and technical
data supplied for use under the Contract. Ownership of such materials shall not be
transferred to the other party.

18.2 License to Use Deliverables: Where necessary for the use of the deliverables, KUERZI
grants the Client a hon-exclusive, non-transferable, non-sublicensable license to use the
deliverables for their intended purpose, strictly within the scope of the Contract. This
license does not grant rights to KUERZI’s Background IP, proprietary methods, or source
code, unless explicitly agreed in writing. Use of deliverables must also comply with the
confidentiality obligations in this Section.

18.3  Joint Developments: In cases where both parties contribute to the development of
intellectual property, ownership and rights of use shall be governed by a separate written
agreement. Absent such agreement, jointly developed IP shall be jointly owned, but the
Client may only use it within the scope of the Contract.

18.4  Third-Party Components: Any third-party software, components, or licenses used or
embedded in the deliverables remain the property of their respective owners. The Client’s
rights to use such third-party items are subject to the applicable license terms of those
third parties. KUERZI shall not be liable for restrictions or limitations imposed by third-
party licensors.

18.5 Restrictions on Use: The Client shall not reverse engineer, disassemble, decompile, copy,
distribute, modify, or sublicense any products, software, or technical data provided by
KUERZI, unless expressly authorized in writing.

18.6  Confidentiality Obligations:
(i)Each party shall treat all non-public, technical, commercial, or strategic information
received from the other party as confidential.
(i)Confidential materials may only be used for the purposes of fulfilling the Contract and
shall not be disclosed to any third party without prior written consent, except as required by
law.
(iii)The Client shall take all reasonable measures to protect KUERZI’s confidential
information against unauthorized access, disclosure, alteration, or loss.
(iv)Confidentiality obligations apply to all information exchanged during the pre-contractual
phase, even if no contract is concluded

18.7 Return or Destruction of Materials: Upon termination or completion of the Contract, all
confidential information, documentation, and deliverables provided by KUERZI (excluding
deliverables licensed for continued use) shall be returned to KUERZI or securely destroyed
upon request.

18.8  Duration of Confidentiality: The confidentiality obligations remain in effect for ten (10)
years following termination of the Contract, or indefinitely in the case of trade secrets.

18.9 Post-Termination Use of Deliverables: The limited license granted to the Client under this
Section does not survive the Contract termination unless expressly agreed in writing. The
Client’s use of KUERZI’s intellectual property after termination is strictly subject to these
obligations.
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19. EXPORT CONTROL AND SANCTIONS

The Client agrees to comply with all applicable export control laws, sanctions, and trade
regulations of Switzerland, and other relevant jurisdictions. KUERZI assumes no liability for
delays or cancellations arising from export restrictions or licensing requirements. The Client
shall indemnify KUERZI for any loss resulting from non-compliance with such laws.

20. PartlIS - Customer Information Security and Cybersecurity

The Client shall comply with all applicable EU information security, cybersecurity, and data
protection laws, including GDPR and the NIS Directive, when using the services. The Client
must implement appropriate technical and organizational measures, including measures
to protect against cyber threats, unauthorized access, malware, and data loss, and
promptly report any security or cybersecurity incidents to the Provider.

The Client shall ensure that any third parties or subcontractors with access to such
information are contractually bound to comply with these same obligations. Failure to
comply may result in suspension or termination of services.

21. AUTHORIZATIONS

If official authorization (particularly an export license) is necessary for the
accomplishment of a contractual service, KUERZI will make all required and reasonable
provisions for such accomplishment. The Client is obliged to cooperate if this is required.
If such an authorization is not granted or granted after delay or if a granted authorization is
revoked, the Client cannot derive any claims against KUERZI from any of these cases.
KUERZI assumes no liability for delays or cancellations caused by failure to obtain such
authorizations.

22. INDEMNIFICATION

The Client agrees to indemnify, defend and hold harmless KUERZI , its shareholders,
directors, officers, employees, agents and affiliated companies, from and against any
losses, costs, or damages (including reasonable attorneys’ fees), or any third party claims,
resulting from or in connection with any injury to persons, real property or tangible
personal property, or infringement of third party rights, caused by, arising out of or related
to:

(i) Anything customer provides KUERZI which is incorporated into its product or service
(including, but not limited to specifications, designs, documents, reports, or data);

(ii) Client’s modification of KUERZI product or service.

(iii) the combination, operation, or use of a product or service with any product, data, or
apparatus that KUERZI did not provide.

(iv) infringement by a non-KUERZI product; or

(v) the negligence or willful misconduct of customer or its agents

(vi) from Client’s breach of any term of the GTCs.

23. DISPUTE RESOLUTION (MEDIATION/ARBITRATION)

Any dispute arising out of or in connection with this contract shall first be referred to
mediation under the Swiss Chambers’ Mediation Rules. If the dispute is not resolved within
sixty (60) days from the request for mediation, it shall be finally settled by arbitration in
Switzerland, under the Swiss Rules of International Arbitration. The language of arbitration
shall be English.
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24. SEVERABILITY

If any provision of these GTC is held invalid or unenforceable, the remaining provisions shall
remain in full force and effect. The invalid provision shall be replaced with a valid provision
that most closely reflects the economic intent of the original.

25. APPLICABLE LAW AND JURISDICTION
These General Terms and Conditions are governed by Swiss substantive law. The
application of the 1980 "United Nations Convention on Contracts for the International Sale
of Goods" is excluded. The parties submit to the exclusive jurisdiction of the courts at
KUERZI Aviation AG statutory domicile in Switzerland to settle any dispute which may arise
out of, or connection with, these General Terms and Conditions
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