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1. Subject Matter

These General Terms and Conditions of Taskbase (“GTC”) are applicable to all services (“Services™)
that Taskbase AG, Zahnradstrasse 22, 8005 ZUrich, Switzerland (“Taskbase”) provides to its
customers (“Customer”) (Taskbase and the Customer each individually a “Party” and jointly the
“Parties”).

The Customer agrees to the application of these GTC by accepting Taskbase’s offer or by signing a
service agreement or any other agreement with Taskbase in which reference is made to these GTC
(such offer, service agreement or other agreement together with all further contractual documents,
including these GTC, the “Service Agreement”), whereby a contract is concluded between the Parties.

The application of any general terms and conditions of the Customer is herewith expressly excluded
unless stated otherwise in the Service Agreement.

2. Taskbases’ Services
Taskbase shall provide the Services in accordance with the Service Agreement (including its annexes).

Taskbase shall be free to organize the manner in which it provides the Services, unless specified
otherwise in the Service Agreement. It shall however be obliged to consult with the Customer and
other parties involved, as required for the applicable project.

Taskbase is entitled to engage third parties and auxiliary persons (in particular subcontractors) for
the purpose of providing the Services and meeting its contractual obligations.

3. Customer’s duties of cooperation

The Customer shall, by all reasonable means, to the extent necessary, and in a timely manner,
actively support Taskbase, its employees and any third parties engaged by Taskbase for the purpose
of providing the Services, cooperate in taking the necessary preparatory and provisioning actions
(including the procurement of all requisite rights and authorizations), provide all relevant information
and grant the necessary access to its systems and resources.

In addition, the specific duties of cooperation as set out in the Service Agreement apply.
The Customer shall bear all costs incurred by it in the course of fulfilling its duties of cooperation.

Taskbase shall attempt to perform the Services even if the Customer fails to comply with its duties
of cooperation as agreed upon in the Service Agreement. Should this occur, Taskbase shall inform
the Customer promptly and set a reasonable grace period in order to comply with the relevant
duties that the Customer has not or not been properly complied with, and Taskbase shall state the
consequences that may be expected for the Customer in the event of failure to comply with the
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relevant duties of cooperation within the grace period. If, upon expiry of the grace period,
compliance has not been restored by the Customer, Taskbase has the right to suspend the Services
with immediate effect and/or to terminate the Service Agreement for cause.

In the event of non-fulfilment or improper fulfilment of the Customer’s duties of cooperation, in
addition to the remedies stated above, the Customer shall compensate Taskbase for the resulting
additional efforts at the standard hourly rates of Taskbase as stated in the Service Agreement.

4. Duty to provide information

Each Party shall inform the other Party promptly of any circumstances, developments, incidents and
findings that may be relevant for the other Party in connection with the performance of the Service
Agreement or with the contractual relationship as such, unless prohibited by statutory or

contractual confidentiality obligations.

5. Fees, payment and expenses
The fees for the provision of the Services are specified in the Service Agreement.

Invoices are payable net within 30 days net as of receipt. The Customer shall be in default upon
expiry of the payment period without further ado. The statutory rate of default interest shall apply.
If the Customer defaults on a payment, Taskbase has the right to suspend the provision of the
Services until receipt of payment in full of all outstanding invoices. All fees are exclusive of value
added tax (VAT) and any other taxes, duties and charges.

Unless otherwise agreed, any expenses (i.e. all necessary and reasonable out-of-pocket expenses,
including, but not limited to travel, lodging, meals, and other business expenses incurred by
Taskbase in the provision of the Services, all together the “Expenses”) shall be borne by the
Customer.

If the Customer does not agree with the prices or expenses invoiced (the “Billing Dispute”), it must
notify Taskbase in text form within 10 days of receipt of the respective invoice, stating the reasons
and the type and amount of the disputed prices (the “Billing Dispute Notice”). The Customer shall
cooperate with Taskbase to promptly address and attempt to resolve any Billing Dispute submitted
in accordance herewith. The Customer acknowledges and agrees that in the event that the Customer
does not submit a Billing Dispute Notice in accordance with the foregoing, the Customer waives all
rights to dispute such invoice, and all fees and Expenses set forth in such invoice will be considered
correct and binding on the Customer. In case of a Billing Dispute, the Customer shall remain
obligated to pay all undisputed fees and Expenses.

6. Default by Taskbase

Contractually agreed deadlines shall be deemed met upon provisioning of the relevant Services by
Taskbase.

If Taskbase fails to comply with a material contractual deadline set forth in the Service Agreement
(hard milestone, performance obligation with a defined deadline), Taskbase shall be in default upon
expiry of a reasonable grace period set by the Customer in a written reminder (e-mail sufficient). If
Taskbase fails to fulfil its performance obligation by the expiry date of this grace period, the
Customer has the right to withdraw from the Service Agreement. Any Services (or parts thereof) that
have already been provided substantially in accordance with the Service Agreement and that can be
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used by the Customer as such in an objectively reasonable manner must be paid for in full. Any
withdrawal from the Service Agreement shall not affect these Services and they shall remain subject
to the relevant provisions of the Service Agreement.

7. Acceptance procedure for one-time Services
7.1. General

In case the Parties agree in the Service Agreement on specific results of performance and the
corresponding acceptance criteria (contract for work and services, “Werkvertrag”), then Taskbase’s
duty to deliver shall be met upon the Customer’s acceptance of such work results in accordance
with the acceptance criteria. The Customer shall declare acceptance in text form (e-mail sufficient).
The work results shall, in the absence of any express written declaration to the contrary by the
Customer, be deemed to have been accepted following operational use of the work results by the
Customer during at least 30 days.

If the Parties agree to the acceptance of partial work results, the acceptance thereof shall be subject
to final acceptance. Upon successful final acceptance, the warranty periods shall commence.

7.2. Failure of acceptance

Acceptance shall be deferred, if acceptance testing by the Customer identifies major defects. The
Customer is obliged to provide Taskbase with evidence of any such major defects claimed by it and
to reproduce them if possible. Taskbase shall rectify the defects within a reasonable time period,
taking into account the cause and nature of the defect, and once again provide the relevant
deliverable for acceptance by the Customer.

If the defect cannot be remedied within a time period appropriate to the cause and nature of the
defect, the Customer shall set a reasonable grace period for the remedying of the defect. If the
remedying definitely fails, the Customer is entitled to (@) demand an appropriate reduction of the
respective fees, or (b) withdraw from the Service Agreement in the case of a substantial defect that
prevents the Customer from using the deliverable in its entirety. Those Services or parts thereof
which have already been provided substantially in accordance with the Service Agreement and which
can be used by the Customer as such in an objectively reasonable manner must be paid in full. Any
withdrawal from the Service Agreement shall not affect these Services and they shall remain subject
to the relevant provisions of the Service Agreement.

Minor defects shall not entitle the Customer to refuse acceptance, but such defects must be
rectified by Taskbase within a reasonable grace period set by the Customer.

8. Warranty

8.1. Recurring/operational Services

Taskbase will provide the Services in a professional and diligent manner. If a Service Level
Agreement (SLA) forms part of the Service Agreement, then the relevant provisions of the SLA apply.
In the absence of any agreement to the contrary in the Service Agreement (including the SLA), there
are no representations or warranties as to the availability, quality, security, operation or support of
the Services. The Services are provided on a “best effort” basis. In the event of failures,
malfunctions and delays, Taskbase shall use its available resources in a reasonable and customary
manner to provide the Services or remedy the failures or malfunctions, without, however, giving any
assurances in this respect.
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8.2. One-time Services

Taskbase warrants that the Services conform to the contractually agreed specifications. The
warranty period is 12 months as of the date of acceptance (in accordance with section 7 of these
GTC).

Defects must be stated in text form (e-mail sufficient) in a comprehensible form with evidence of the
relevant defects and all information useful for identifying the defects. The Customer is obliged to
reproduce the defects if possible.

In case of a defect covered by the warranty, the Customer may first demand that the defect shall be
remedied free of charge. The Customer shall support Taskbase in the remedying of defects to the
extent necessary. If the defect cannot be remedied within a time period appropriate to the cause and
nature of the defect, the Customer shall set a reasonable grace period for the remedying of the
defect. If the remedying definitely fails, the Customer is entitled to (@) demand an appropriate
reduction of the respective fees, or (b) withdraw from the Agreement in the case of a substantial
defect that prevents the Customer from using the deliverable in its entirety. Those Services or parts
thereof which have already been provided substantially in accordance with the Service Agreement
and which can be used by the Customer as such in an objectively reasonable manner must be paid
in full. Any withdrawal from the Service Agreement shall not affect these Services and they shall
remain subject to the relevant provisions of the Service Agreement.

In the event of defects that cannot be remedied in the short term, Taskbase has the right to provide
the Customer with a temporary solution (workaround).

8.3. Warranty of title

Taskbase warrants that the Services do not infringe any intellectual property rights of third parties
which exclude or restrict the contractual use of the Services by the Customer.

If a third party attempts to prevent the Customer from using the Services in accordance with the
Service Agreement on the basis of allegedly superior proprietary rights, the Customer shall notify
Taskbase of this in text form without delay (e-mail sufficient). Provided that the Customer notifies
Taskbase without delay and provides reasonable assistance, Taskbase shall, at its own discretion,
either (i) modify the relevant Services in such a way that they do not infringe the proprietary rights of
the respective third party while however, fulfilling all material requirements of the Customer, (ii)
procure a license for the Customer from the third party at its own expense or (jii) dispute the third
party claim. In the event that a legal action is brought against the Customer by the third party, the
Customer shall transfer to Taskbase exclusive control regarding the conduct of the lawsuit and take
all actions necessary for this purpose. Subject hereto, Taskbase shall bear the costs of litigation
(including reasonable attorneys’ fees) and shall compensate the Customer for any direct damage
resulting from a final judgment against the Customer. The Customer shall forfeit its claims under
this provision if it withdraws or fails to give Taskbase control over the conduct of the lawsuit, in
particular if it deals with third-party claims in whole or in part by means of settlement or recognition
without the express consent of Taskbase.

8.4. Exclusion of warranty

Taskbase’s warranty shall be excluded in case of incidents or circumstances, the causes of which
are beyond Taskbases’ control and/or which are attributable in whole or in part to the Customer
and/or to third parties not engaged by Taskbase (e.g. modifications of software or improper use of
systems or other Services). Further, the warranty shall be excluded in case of incidents or
circumstances related to force majeure events. No warranties apply to resources provided by the
Customer (e.g. software licenses). In addition and in the absence of any agreement to the contrary in
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the Service Agreement, Taskbase makes no warranty that the Services can be used uninterruptedly
and flawlessly in all combinations desired by the Customer, with any possible data or with any other
IT systems or programs.

9. Liability

Taskbase shall be liable for proven direct damages in case of a breach of contract, unless Taskbase
proves that it is not at fault. The liability shall be limited to the amount of the remuneration owed
under the Service Agreement for the year in which the damage occurs. The liability shall be unlimited
for any damages caused intentionally or through gross negligence, as well as for personal injury.

Taskbase’s liability for any indirect or consequential damages, including but not limited to lost
profits, loss of data, loss of reputation and third-party claims, shall be excluded.

10. Force majeure

Neither Party shall be liable for any damage, loss or delay resulting from any force majeure event,
including but not limited to natural disaster (e.g. avalanches, flooding, landslides, etc.), acts of war,
terrorism, riots, labor strike, pandemics, DDOS attacks, hacking, malware, ransomware,
unforeseeable official restrictions and criminal acts of third parties, and any delivery date shall be
extended to the extent of any delay resulting from any such force majeure event.

However, if performance of a contractual obligation is prevented by such a circumstance for a period
of 90 days or more, each Party shall be entitled to terminate the Service Agreement subject to 90
days’ prior notice. In case of termination by the Customer, all fees under the Service Agreement are
due and payable immediately pro rata up to the date of termination.

11. Intellectual property rights
11.1. In general

Unless otherwise agreed upon in the Service Agreement, no rights are transferred to the Customer in
connection with the provision of the Services by Taskbase and the use of the Services by the
Customer.

11.2. Recurring/operational services

Taskbase grants the Customer a non-exclusive, non-transferable, non-sublicensable right, limited
to the term of the Service Agreement, to use the recurring Services in compliance and to the extent
agreed upon in the Service Agreement.

11.3. One-time services

11.3.1. Newly created intellectual property rights

Insofar as agreed in the Service Agreement, all intellectual property rights newly and specifically
created for the Customer in connection with the provision of one-time Services under the Service
Agreement, in the case of software newly developed specifically for the Customer including the
source code and the complete documentation, shall transfer to the Customer at the time of their
creation. Taskbase undertakes to take all required actions for this purpose and issue the appropriate
legal declarations in the requisite form to the extent required, and to ensure that any third parties
involved do the same.
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11.3.2. Pre-existing intellectual property rights

Unless otherwise specified in the Service Agreement, the Customer shall acquire a non-exclusive
right, unlimited in time, to use any pre-existing intellectual property rights that are contained in the
one-time Services provided by Taskbase. The Customer may create copies of such Services
protected by pre-existing intellectual property rights for backup and archival purposes.

12. Confidentiality and data protection

12.1. Contractual confidentiality obligations

Both Parties undertake to treat as confidential any information that is not obvious or generally
accessible concerning the other Party, or the customers and business relationships of the other
Party, that may come to their attention in connection with their performance of the Service
Agreement or with their contractual relationship in general.

The Parties undertake to make such information accessible to their staff, other auxiliary agents and
third parties involved or other third parties only to the extent permitted to the Parties under the
Service Agreement or where approved in advance by the other Party. Taskbase shall be entitled to
pass on the information to third parties (e.g. subcontractors) engaged by it in Switzerland and abroad
as well as to group companies (parent, sister or daughter companies of Taskbase) to the extent
necessary in connection with the conclusion and performance of the Service Agreement.

The Parties confidentiality obligations shall not apply to information that:

e was already in the public domain at the time of its disclosure by the disclosing Party;
e was already known to the other Party before it was made accessible by the disclosing Party;
e was lawfully provided to the other Party by a third party without any restrictions on disclosure;

e was developed internally by the other Party without using or referring to the confidential
information of the disclosing Party.

The confidentiality obligations shall also extend to information exchanged prior to the conclusion of
the Service Agreement and shall continue to apply after its termination, for so long as a Party has a
legitimate interest in confidentiality but, as a rule, for a period of at least 3 years after the
termination of the relevant contractual relationship.

12.2. Statutory or regulatory confidentiality obligations

Taskbase shall be obliged to treat as confidential any information concerning the Customer that is
protected by statutory or regulatory confidentiality obligations insofar as Taskbase has been
informed about the Customer being subject to such obligations in the Service Agreement or
otherwise in text form. This shall apply in particular with regard to information protected by the
banking secrecy, official secrecy, telecommunications secrecy, and non-disclosure duties under
social insurance law.

12.3. Data protection

The Parties shall comply at all times with applicable data protection laws, in particular the
provisions of the Swiss Data Protection Act (hnDSG) and the EU-GDPR, when handling personal data.
This also includes the implementation of appropriate technical and organizational security measures.

The Parties enter into a separate Data Processing Agreement (DPA) (Annex 6 to the Service
Agreement).
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Further data protection-related information can be found in Taskbase’s privacy policy, which the
Customer acknowledges when concluding the Service Agreement. The Customer shall observe the
current version, available at: taskbase.com/privacy-policy

12.4. Common provisions

Notwithstanding the foregoing, each Party may disclose confidential information and personal data if
and to the extent such disclosure is required pursuant to a court order or in accordance with a
statutory or regulatory obligation. To the extent permitted by law, the other Party shall be informed
of such disclosure in advance, and the disclosing Party shall cooperate with the other Party with
respect to the manner of the disclosure and shall take all reasonable measures and avail itself of all
reasonable legal remedies in order to prevent the disclosure and to achieve the confidential
treatment of the information to be disclosed.

Any information and personal data that is no longer required for the performance of the Service
Agreement or in the context of the business relationship as such shall be erased, subject to any
mandatory statutory retention obligations or legitimate interests of the relevant Party, as provided
for by law, in further retention.

Each Party shall take reasonable technical and organizational security measures within its respective
sphere of responsibility in order to protect the confidential information and personal data (including
information and data retained).

13. Compliance with laws and regulations

The Parties shall comply with all laws and regulations applicable to them. Taskbase will thus
comply with all laws and regulations applicable to Taskbase generally as a provider of the Services
agreed upon in the Service Agreement. The Customer is responsible for determining and specifying
the requirements of laws and regulations applicable to the Customer’s business, in particular those
relating to the Services that the Customer procures under the Service Agreement.

14. Suspension of Services by Taskbase

Taskbase is entitled to suspend or restrict access of the Customer to the Services immediately and
without further notice:
e if the Customer is in default with the payment of fees due under the Service Agreement;

e if the Customer breaches any clause of the Service Agreement, any terms of license and use
(software) or any specifications or instructions by Taskbase (e.g. instructions for the use of
systems);

o if Taskbase terminates the Service Agreement for good cause;

e if the undisturbed operation of Taskbase is endangered on the basis of circumstances within the

Customer’s responsibility.

The suspension of the Services shall not affect the right to terminate for cause according to section
15.2 of these GTC.

15. Term, termination and effects of termination
15.1. Term and ordinary termination

The Service Agreement enters into force as of the relevant effective date as specified therein and,
subject to earlier termination as provided below, be concluded for the term as specified therein.
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15.2. Termination for cause

Either Party shall be entitled to terminate the Service Agreement with immediate effect for cause
where:

e the other Party materially breaches its obligations under the Service Agreement (including, with
respect to the Customer, the failure to pay any agreed fees or the breach of essential terms of
license and use) and has failed to remedy the breach within 30 days after written notice from the
other Party;

¢ the other Party dissolved or otherwise ceased operations;

e the other Party is placed into bankruptcy, commences composition proceedings, or is insolvent.

15.3. Effects of termination

Upon any termination of the Service Agreement, the Customer shall, as of the effective date of such
termination, immediately cease accessing and otherwise utilizing the Services (except during an
agreed transition period, if any) and any confidential information of Taskbase (as defined in section
12.1).

If Taskbase terminates the Service Agreement for the Customer’s uncured material breach, all fees
under the Service Agreement shall become immediately due and payable within 10 days of the
effective date of termination.

Termination of the Service Agreement will not affect any accrued rights (in particular Taskbase’s right
to demand payment of all fees that the Customer is obliged to pay until the date of termination),
claims and/or liabilities of either Party at the date of termination and shall be without prejudice to
any other rights and/or remedies that either Party may have under the Service Agreement.

Further, the termination of the Service Agreement shall have no effect on the clauses which, by their
nature, shall survive termination of the Service Agreement, particularly but not exclusively the
clauses relating to intellectual property rights, liability, confidentiality and applicable law and place
of jurisdiction.

16. Changes

16.1. Changes to Services and fees

Should the Customer wish to make any changes to any contractually pre-defined Services, it shall
inform Taskbase thereof in text form (change request). Taskbase shall promptly state whether the
change is possible along with any implications that it will have, in particular on the Services to be
provided as well as on the fees and contractual deadlines (if any). The changes to the Taskbase
Services as requested by the Customer, along with any adjustment of the fees, contractual
deadlines (if any) and other terms of the Service Agreement, shall be agreed on in text form prior to
execution and, if requested by a Party, signed by both Parties (e.g. by means of an addendum to the
Service Agreement).

With respect to recurring Services (e.g. operating and maintenance services), Taskbase may adapt the
Services at any time (e.g. due to further developments), provided that this does not impair the
Customer’s use of the Services. Further, Taskbase reserves the right to make changes to the Services
that affect the Customer’s use, as well as adjustments to the fees. Taskbase will inform the
Customer of such changes in an appropriate manner (e.g. via e-mail). If Taskbase increases fees in
such a way that they lead to a higher total charge for the Customer, or if Taskbase significantly
changes the Services to the detriment of the Customer, then Taskbase will inform the Customer
sufficiently in advance and the Customer may terminate the Service Agreement as of the effective
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date of the changes. If the Customer fails to do so, the changes are deemed approved. Adjustments
to the fees as a result of a change in legal requirements (e.g. increase of the value-added tax rate),
as a result of an adjustment to inflation (in accordance with the Consumer Price Index (CPI) of the
Swiss Federal Statistical Office) and increases of the fees by service partners or other third party
providers of Taskbase are not considered increases of the fees and do not entitle the Customer to
terminate the Service Agreement.

Taskbase can also change the names of its Services (e.g. product names) at any time. Taskbase will
inform the Customer of such changes in an appropriate manner (e.g. via e-mail).

16.2. Contractual amendments

Any amendments or supplements to the Service Agreement (including amendments to this provision)
shall only be legally valid if concluded in writing (with handwritten signatures) or in electronic form
(e.g. an electronic file which contains a scan of the signature(s) or a signature with DocuSign,
Skribble or any other reputable provider of electronic signatures).

However, Taskbase reserves the right to amend these GTC at any time. Taskbase will notify the
Customer of such amendments in an appropriate manner (e.g. via e-mail). If Taskbase amends the
GTC significantly to the detriment of the Customer, Taskbase will inform the Customer sufficiently in
advance and the Customer may terminate the Service Agreement, which is affected by the
amendments, as of the effective date of the amendments. If the Customer fails to do so, the
amendments are deemed approved.

17. Miscellaneous

The Service Agreement sets forth the entire agreement between the Parties in relation to the subject
matter thereof and shall replace all previous written or oral agreements or declarations of intention
in this regard between the Parties.

The waiver of any contractual breach or the failure to enforce any of the rights thereunder shall not
be construed as a waiver to enforce other rights or the same right in the future.

In the event that any term or part of any term of the Service Agreement is or becomes invalid or
unenforceable, this shall not affect the remaining terms of the Service Agreement. An invalid or
partially invalid or unenforceable or partially unenforceable clause shall be replaced by a valid
clause (as the case may be by a court order), which comes as close as possible to the meaning and
purpose of such clause, and the Parties undertake to sign all agreements and documents that may
be necessary in that respect. The same procedure shall be followed should any gap become
apparent in the Service Agreement.

The Parties undertake to refrain from transferring/assigning the Service Agreement or any rights or
obligations thereunder to any third party without the prior written approval of the other Party.

No agency, partnership, joint venture, or employment is created as a result of the Service Agreement
and neither Party has any authority of any kind to bind the other Party in any respect whatsoever.

All notices between the Parties under the Service Agreement must be made by e-mail or letter to the
addresses stated in Annex 1 to the Service Agreement. This does not apply to notices and
communications on operational matters.
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18. Dispute resolution, applicable law and place of jurisdiction

Any disagreement arising out of or in connection with the Service Agreement shall be resolved by
mutual agreement if possible. If this is not possible, a mediation proceeding shall be conducted by
an independent lawyer. If the disagreement cannot be resolved within 60 days of the
commencement of the mediation procedure, the Parties shall be free to bring the matter to the
ordinary courts.

The Service Agreement shall be governed in all respects by the substantive laws of Switzerland,
excluding the United Nations Convention on Contracts of International Sale of Goods of 11 April
1980 (CISG) and the provisions of international private law (which shall not apply).

All disputes arising out of or in relation to the Service Agreement, including those concerning its valid
conclusion, legal validity, amendment or dissolution shall fall under the exclusive jurisdiction of the
courts of Zurich 1, Switzerland.
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