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UBS Construction Services Terms

Services

Supplier shall supply the Services and any associated
Deliverables in accordance with the terms of the Agreement,
Documentation or Specification, and Industry Standards.
Supplier shall procure that its subcontractors, any third party
involved in the provision of Services and Staff comply with the
terms of the Agreement and any Applicable Laws (including
building permit).

Supplier shall, to the extent applicable to the Services:

(@  promptly comply with any reasonable instruction provided
by UBS in connection with the Services;

(b)  remain liable and responsible for all acts and omissions of
its Staff, subcontractors, and any third party involved in the
provision of Services as if they were its own;

(©) provide all documentation relating to the Services as
required under Applicable Laws, including any required risk
assessments, method statements, and health and safety
documentation;

(d) appoint a representative, with adequate experience and
qualifications, to issue and receive instructions, and take
measures to maintain health, safety, welfare and hygiene
of any Staff working at UBS premises owned, controlled or
occupied by UBS (“UBS Premises”);

(e)  take reasonable precautions to avoid or minimize the
extent of loss or damage to UBS Premises, and any other
property of UBS used in connection with the Services;

(f)  take all reasonable precautions to avoid or minimize
environmental damages and losses caused by the Services;

(g) carry out the Services with minimum disruption to UBS's
business operations;

(h)  during the performance of the Services keep UBS Premises
in a clean, tidy, safe and secure condition, free of litter and
debris as far as possible; and

@ attend site meetings as reasonably required by UBS.

Further to clause 2.4 of the General Terms and Conditions,
Supplier shall notify UBS immediately on becoming aware of: (i)
any accident or injury that occurs in the performance of the
Services; (i) any act or omission which may have caused such
accident or injury; (iii) any damage to the property of UBS or any
third parties arising out of the performance of the Services; (iv)
of any circumstances or events or any instructions provided by
UBS which are likely to hinder or prejudice the performance of
the Services in accordance with the Specifications and
timescales set out in the Supply Order; (v) increase of the cost to
Supplier of carrying out the Services.

If any of the events listed in clause 1.3 above occur:

(@  Supplier shall at UBS's request attend a site meeting at the
UBS Premises (or other specified location), and shall be
prepared to provide explanations and suitable proposals to
prevent further infringements or reoccurrence, or to
remediate such event; and

(b) UBS may reasonably instruct Supplier to rectify and
remediate any such events, including instructing Supplier
to remove any individual from the relevant UBS Premises.

Delivery and Acceptance

Services and each Deliverable and any relevant Documentation
shall be delivered promptly to UBS: (i) in accordance with any
relevant Acceptance Criteria; (i) in accordance with the Delivery
Date or timescales set out in the Supply Order, including the
Documentation or construction plans and program where
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applicable; and (iii) to the UBS Premises as specified by UBS
from time to time.

Unless the Supply Order expressly indicates otherwise:

(@)  Deliverables shall be subject to Acceptance by UBS.
Supplier shall promptly provide such reasonable assistance
and information as UBS reasonably requests in relation to
the Acceptance process.

(b)  Acceptance shall occur when UBS notifies Supplier that
the relevant Services, including each Deliverable satisfy
any relevant Acceptance Criteria and have been delivered
in accordance with any Specifications in the Supply Order.

(c)  Acceptance shall be deemed to have occurred if no
objections, faults or defects have been notified by UBS to
Supplier within 60 calendar days of delivery.

Title and risk in the Deliverables shall pass to UBS only on
successful Acceptance in accordance with clause 2.2.

Warranty Period

Notwithstanding any Acceptance by UBS, if during the
applicable Warranty Period it becomes apparent that any
Deliverables contain faults or defects, are not of satisfactory
quality or are not fit for purpose, Supplier shall, at UBS's option:
(a) promptly repair or replace the affected Deliverables at its
cost, to UBS's reasonable satisfaction; or (b) refund UBS in full
for the price of the affected Deliverables. The Warranty Period
shall recommence for each repaired or replaced Deliverable.

Charges and Charging Models

The Supply Order shall specify the applicable charging model(s),
any special provisions relating to invoicing and payment, and
related provisions. The Supply Order shall also specify any
retention sums that UBS shall be entitled to withhold from the
Charges pending Acceptance of any or all Deliverables in
accordance with clause 2 above (“Retention”), and the time
period(s) applicable to such Retention(s).

Where the Option A (Input Basis) charging model is selected in
the Supply Order, the following terms shall apply:

(@  Day Rates shall be the default charging basis for time and
materials contracts. However, rate(s) applicable per hour,
chargeable in relation to each hour incurred by Staff
(“Hourly Rates”) may be applied if expressly agreed in
the relevant Supply Order;

(b)  Supplier shall track Staff Working Hours and provide any
information UBS may request to validate the hours
worked. If requested, Supplier shall use UBS's time tracker
system;

(c)  No Overtime or other compensation for Services
performed outside of Working Hours shall be payable by
UBS without UBS’s prior written agreement, unless
expressly mandated in the relevant Supply Order;

(d)  Overtime may only be charged when the number of
hours worked by Staff exceed the total hours constituting
the Day Rate, in which case Overtime may be charged on
a pro-rated basis at 1/8 of the applicable Day Rate per
hour; and

(e) if Staff work less than 8 Working Hours on any given day,

then the hours worked must be charged on a pro-rated
basis at 1/8 of the applicable Day Rate per hour.

Where the Option B (Output Basis) charging model is selected in

the Supply Order, the Charges shall be all inclusive and no other
Charges shall be payable.
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UBS Rights and Remedies

UBS or any third party appointed by UBS has the right to attend
the UBS Premises, and any other premises where off-site work
in connection with the Services is in progress, to inspect or test
the Services and any related work, materials or goods (whether
or not already incorporated in the Services), and to record their
state of progress.

If any Deliverables are not delivered according to the Delivery
Date or timescales set out in the Supply Order, or are otherwise
defective or not provided in accordance with the Agreement,
UBS has the right to:

(@  notify Suppler that it must, at its own cost, promptly
rectify, replace or re-deliver the Deliverables within 10
Working Days of notification (or any other agreed time
period). If Supplier fails to do, UBS has the right either to:
(i) remedy any such defect or re-perform any such non-
conforming Deliverable or Services itself; or (i) have them
remedied or reperformed by a third party on its behalf,
and in either case Supplier shall on demand reimburse all
costs reasonably incurred by UBS; or

(b)  reduce, or withhold payment of, or recover from Supplier,
the Charges or any portion thereof attributable to the
defective or non-conforming Deliverables or Services.

If any of the Deliverables:

(@  have material faults or defects, including those which
cause the Deliverables to be unusable or inoperable, and
Supplier fails substantially to address such material faults
or defects in accordance with clause 5(a) above; or

(b)  are not performed or delivered by the relevant Delivery
Date(s) and UBS determines, acting reasonably, that the
late or non-delivery will have a materially adverse impact
on its use and enjoyment of the Deliverables,

then UBS shall have the right to terminate the Agreement
immediately upon written notice without penalty.

UBS's Rights and Remedies in accordance with clauses 5.2 and
5.3 shall be valid and enforceable during any Warranty Period as
set out in the relevant Supply Order.

Further to clause 10.4 of the General Terms and Conditions,
UBS shall have the right at any time to terminate the
Agreement, or to cancel the provision of all or any part of the
Services, without cause on not less than 30 days’ prior written
notice to Supplier. UBS shall remain responsible for the payment
of Charges for Services and Deliverables provided in accordance
with the Agreement up to the date of termination. No other
charges or penalties shall be payable by UBS.

Intellectual Property

Supplier retains all title, ownership and IP Rights to Supplier
Materials and UBS retains all title, ownership and IP Rights to
the UBS Materials.

Supplier grants UBS and its Affiliates a perpetual, royalty-free,
non-exclusive, irrevocable, worldwide license to use and copy
Supplier Materials in order to use and enjoy the benefits of the
Services and Deliverables.

UBS grants Supplier a royalty-free, non-exclusive license to use
the UBS Materials to the extent required to provide the Services.
Supplier agrees to comply with UBS's requirements and
guidelines with respect to the use of any UBS Materials.

Subject to clauses 6.1 and 6.2 above, UBS shall exclusively own
all IP Rights in the Deliverables (and such IP Rights shall vest
automatically in UBS upon creation). Supplier hereby assigns to
UBS by way of future assignment all IP Rights in or relating to
the Deliverables for their full terms throughout the world.
Supplier shall perform any acts reasonably required by UBS to
ensure UBS's ownership of any IP Rights in the Deliverables.

Subject to clause 6.1 above, all Deliverables shall be "works
made for hire" or "commissioned works", or the equivalent in
the applicable jurisdiction.
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Upon the expiration or termination of the Agreement, Supplier
shall, as requested by UBS, destroy or return to UBS all UBS
Materials.

Insurance

Further to clause 5.8 of the General Terms and Conditions,
Supplier shall obtain and maintain, as a minimum, the types and
minimum level of insurance specified in the relevant Supply
Order.

Where the Services relate to an existing structure or an
extension to an existing structure, UBS shall maintain insurance
in respect of the structure with an appropriate level to cover the
reinstatement, repair or replacement of loss or damage to the
existing structures, up to and including the date of completion
as set out in the Supply Order or (if earlier) the date of
termination or expiry of the Agreement.

Subcontractor Warranty Agreement

If Supplier enters into any agreement with any subcontractor,
including for consultancy service, in respect of the Services, then
UBS shall be provided with a subcontractor warranty agreement
(“Subcontractor Warranty Agreement”) from the relevant
subcontractor within 14 days of UBS's request. Where no such
Subcontractor Warranty Agreement is provided to UBS, Supplier
shall ensure that UBS is specified as a third-party beneficiary in
the relevant sub-consultancy agreement.

If UBS has made a valid request of Supplier to enter into a
Subcontractor Warranty Agreement pursuant to clause 8.1
above and Supplier has failed within 14 days to do so then,
without prejudice to all other rights, UBS shall be entitled to
withhold any Charges that are or thereafter become due, until
the duly executed Subcontractor Warranty Agreement is
delivered in compliance with this clause 8.

Disputes

Any dispute arising out of or in connection with the Agreement
shall be notified to the other Party in writing, as soon as
practicable but in any event within 10 Working Days of the
dispute arising, as follows:

(@)  first to the manager appointed by each Party, being either
the UBS Contract Manager or the Supplier Service
Manager (or other agreed designee), who shall, within 5
Working Days of such notice, meet to resolve the dispute;

(b) failing resolution of the dispute in accordance with clause
9.1(a) above, the dispute shall be escalated to a senior
representative of each Party, who shall, within 10
Working Days of such notice, meet to resolve the dispute;

(c) failing resolution of the dispute in accordance with clause
9.1(b) above, the Parties shall solve the dispute promptly
by mediation in accordance with Applicable Laws; and

(d) failing resolution of the dispute in accordance with clause
9.1(c) above, the Parties shall solve the dispute promptly
by adjudication (or the local equivalent) in accordance
with Applicable Laws.

During any dispute resolution process, Supplier shall continue to
provide, and shall remain accountable for the provision of, the
Services and Deliverables in accordance with the terms of the
Agreement.

Survival

Further to clause 10.7 of the General Terms and Conditions,
clauses 2 (Warranty Period) and 6 (Intellectual Property) of these
Construction Services Terms (together with any other provisions
of the Agreement which are necessary to give full effect to
them) shall survive termination or expiration.
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Jurisdiction-specific provisions Annex

If the relevant Supply Order indicates that the Agreement is to be governed by the law of any of the below listed jurisdictions,
then the above Construction Services Terms shall be replaced or supplemented as described below.

England and Wales

This clause 2.2 shall supplement clause 2 (Warranty Period) as follows:

Design Liability

2.2 If the Supply Order indicates that Supplier shall have “Design
Liability”, then:

(@  Supplier shall be fully responsible and liable to UBS for all
aspects of design and design development, selection of
goods and materials and satisfaction of performance
specifications in connection with the Services, including
the design set out in any Documentation or Specification;

(b)  Supplier shall accept responsibility for ensuring that the
design and carrying out of the Services shall be
compatible with the existing buildings;

(©)  Supplier shall adopt and take responsibility for any design
work performed in connection with the Agreement,
including where carried out by third-party consultants
engaged by UBS, as well as any of its own subcontractors;
and

(d)  unless otherwise agreed in the relevant Supply Order, the
Warranty Period shall be 6 years from Acceptance.

These clauses 11 and 12 shall supplement the Construction Services
Terms:

11 Payment

11.1 Further to clause 3 of the General Terms and Conditions,
Supplier's entitlement to invoice UBS pursuant to clause 3.2 and
UBS's obligation to pay such invoice pursuant to clause 3.3 is
also subject to the following process:

(@  Supplier shall submit a monthly payment application to
UBS, prior to the end of the month to which the Charges
in such payment application relate (“Payment
Application”);

(b)  The due date for payment of each instalment of Charges
specified in any Payment Application shall be the 14th
day of month following the month in which the Payment
Application was made, unless otherwise specified in the
relevant Supply Order. The final date for payment of each
such instalment of Charges shall be 14 days after its due
date for payment;

(©)  Within 5 days of the due date for payment pursuant to
clause 11.1(b) above, UBS shall serve a payment notice on
Supplier stating the notified sum and its basis of
calculation (“Payment Notice");

(d)  If nosuch Payment Notice is issued by UBS in accordance
with clause 11.1(c) (but not otherwise) the Payment
Application shall be treated as the Payment Notice;

(e)  If UBS intends to pay less than the notified sum in the
Payment Notice, then not less than 2 days prior to its final
date for payment, UBS will submit a notice to Supplier,
specifying the amount UBS considers to be due as at the
date of such notice and the basis of its calculation (" Pay
Less Notice").

(f) Subject to clause 11.1(e), where a Pay Less Notice is
submitted, UBS will pay the sum stated in the Pay Less
Notice to Supplier on or before the final date for payment
(together with the amount of value-added tax properly
payable thereon).

Provided that a Payment Notice is issued in accordance with
clause 11.1, nothing shall prevent UBS combining a Pay Less
Notice with a Payment Notice so that the same notice can stand
and be valid as both.
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11.3 Where a sum due under a Supply Order is not paid in full by
UBS by its due date for payment and UBS has not served an
effective Pay Less Notice, Supplier shall have the right to
suspend performance of any or all of its obligations under the
relevant Agreement subject to:

11.3.1 having first given UBS at least 7 days’ prior notice of its
intention to suspend performance with reference to this

clause 11.3; and

11.3.2 the right to suspend performance shall cease immediately
upon UBS making payment of the full amount due.

12. CDM Regulations Compliance
12.1 Supplier shall:

(@  comply with all applicable requirements of the
Construction (Design and Management) Regulations
2015 (the “CDM Regulations”);

(b)  undertake the duties and obligations required of a
“Principal Contractor” under the CDM Regulations, and
ensure that it has sufficient time, information and
adequate resources to discharge the functions of a
Principal Contractor;

(©)  to the extent it has Design Liability for the design under
the Agreement, act as “Principal Designer” under the
CDM Regulations and undertake the duties and
obligations required of a Principal Designer, and ensure
that it has sufficient time, information and adequate
resources to discharge the functions of the Principal
Designer.

Switzerland

Clause 2 (Delivery and Acceptance) is deleted in its entirety and
replaced as follows:

2.1 Services and each Deliverable and any relevant Documentation
shall be delivered promptly to UBS: (i) in accordance with any
applicable SIA 118 norm (as amended by EIPB SIA 118), as set
out in the Supply Order; (ii) in accordance with any relevant
Acceptance Criteria; (iii) in accordance with the Delivery Date or
timescales set out in the Supply Order, including the
construction plans and program where applicable; and (iv) to
the UBS Premises as specified by UBS from time to time. The
Deliverables shall remain at Supplier's risk until they have been
delivered to UBS Premises.

2.2 Dates of Commencement, Completion, and Delivery Date(s), as
set out in the Supply Order, shall be deemed as binding due
dates in accordance with Art. 102(2) of Swiss Code of
Obligations.

2.3 Notwithstanding of any rights of UBS during the Warranty
Period, and unless the Supply Order expressly indicates
otherwise:

(@)  Deliverables shall be subject to Acceptance by UBS.
Supplier shall promptly provide such reasonable assistance
and information as UBS reasonably requests in relation to
the Acceptance process.

(b)  Acceptance shall occur when UBS notifies Supplier that
the relevant Services, including each Deliverable satisfy
any relevant Acceptance Criteria and have been delivered
in accordance with any specifications in the Supply Order
and if no objections, faults or defects have been notified
by UBS to Supplier within 60 Working Days of delivery.

Q) Acceptance shall be deemed to have occurred if no
objections, faults or defects have been notified by UBS to
Supplier within 60 Working Days of delivery.
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2.4
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Any delay or failure to provide the Deliverables by the Delivery
Date set out in the Supply Order, and without prejudice to any
other remedies available to UBS whether under the Agreement
or otherwise, Supplier shall pay to UBS on demand as a
contractual penalty for each day of delay a sum equal to
percentage of the Charges for the Services specified in the
Supply Order per day up to a maximum number of days
specified in the Supply Order or until this Supply Order is
terminated or expires (whichever occurs sooner). Such payment
shall be in settlement of Supplier’s liability for all loss or damage
incurred by UBS in respect of such delay up to the end of the
period in which the contractual penalty is payable, except if UBS

2.5

can establish further damages. Payment of the contractual
penalty shall not relieve Supplier from its performance
obligations.

UBS shall have the right, in its sole discretion, to claim the
contractual penalty either as: (i) a sum of money payable by
Supplier on demand; or (i) a credit against any present or future
Charges
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