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Personnel Lending Agreement

These terms apply to the lending of personnel (Personalverleih)
under Swiss law and supplement the UBS General Terms and
Conditions. In case of inconsistencies, these terms shall prevail.

The Agreement qualifies as lending of personnel
(Personalverleihvertrag) governed by the provisions of the
Federal Act on Employment Services and the Lending of
Personnel (Arbeitsvermittlungsgesetz, AVG) of Switzerland.

Managed Services Provider

UBS has concluded an agreement with a third party (hereinafter
referred to as “Managed Services Provider”) to (i) arrange for
and facilitate UBS's procurement of temporary Staff, (ii)
manage the selection and on-boarding of temporary Staff and
(iii) act as a payment and billing agent on UBS's behalf in order
to facilitate the payment for Supplier's Services.

Supplier agrees that Managed Services Provider shall act for
UBS and that Supplier shall, in addition to the terms and
conditions of these terms, be bound by the terms and
conditions of the Supplier Co-operation Agreement between
Supplier and Managed Services Provider as referenced in the
Supply Order (hereinafter referred to as "SCA"). The SCA
specifies the rights and obligations of Supplier and Managed
Services Provider pertaining to Managed Services Provider's
function as MSP. Further, Supplier shall use the Vendor
Management System (“VMS") provided for by Managed
Services Provider (which is used for the electronic administration
of the temporary Staff). For this purpose, Supplier shall
conclude a separate license agreement with the provider of the
VMS and any use thereof shall be exclusively subject to the
terms between provider of VMS and Supplier. UBS shall not be
held responsible or liable in any case and Supplier shall
indemnify and hold UBS harmless from and against any and all
losses which may arise from claims resulting from the use of the
VMS.

Services

Supplier shall provide UBS with the persons listed in the Supply
Orders as temporary external Staff. The Supply Order shall
define for each assigned Staff its professional qualification(s),
scope of work, work location(s), start and end date of work
assignment, and any other specifications as may be applicable,
as well as the address of the competent cantonal license
authority.

UBS shall have the right to request a replacement for any
existing Staff, giving the Supplier 30 days’ notice, and in
accordance with the Staff Vetting Policy.

The Staff shall have an employment contract with Supplier
governing all rights and responsibilities under Swiss
employment law. There shall be no employment contract
between the Staff and UBS. Supplier shall bear all financial
obligations of an employer in relation to any of the Staff
working at UBS. In particular, Supplier shall be solely liable for
payment of salaries, any withholding taxes, deductions relating
to compensation for no-fault absences such as military and
civilian service (EO) or illness, unemployment insurance (ALV)
insurance cover according to UVG, social security contributions
for old age, survivors, and disability insurance (AHV/IV) and any
contributions for work pensions (BVG).

UBS may require Supplier to present current receipts
demonstrating that above salaries, taxes and contributions have
been duly paid.

6.2.
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IP Rights

UBS shall exclusively own all intellectual property created by
assigned Staff during their work assignment with UBS.
Accordingly, Supplier shall ensure that any IP Rights in such
creations are unconditionally and irrevocably assigned to UBS
free of charge and that each assigned Staff waive any moral
rights they may have in favor of UBS. Supplier shall have Staff
perform any acts reasonably requested by UBS to give effect to
this clause 4.

Supplier’s Instructions

Supplier has functional authority and the duty to impose the
following rules on the Staff:

(@) to contribute the same standard of care and loyalty
towards UBS as towards Supplier (e.g. to treat or use the
work equipment supplied in a careful and proper manner);

(b) to follow the instructions of UBS as well as its standards
and directives regarding working methods and
presentation of results;

()  to maintain strict silence regarding all commercial affairs
of UBS both during the current assignment and thereafter.

UBS Instructions

UBS shall have the functional authority and the right to give
instructions to Staff, in particular with respect to, e.g., the place
of work within the premises of UBS or remote working, the
designated type of work and/or the agreed assignment within a
certain project of UBS according to the Supply Order.

In addition to the agreed Working Hours and as far as
permitted by law, UBS shall have the right to request Overtime,
work at night, Sunday or public holiday as well as stand-by duty
for emergency situations.

Working Hours

Staff shall be required to work the professional hours required
by UBS in accordance with Swiss law from Monday to Friday
with 8.4 hours Working Day. Unless stated otherwise in the
Supply Order, a Working Day shall generally begin no earlier
than 7:00 and end no later than 18:00.

Supplier undertakes to make the VMS available for Staff
assigned to UBS under the Agreement so that such Staff can
record their Working Hours performed for UBS. Supplier shall
be responsible for the completeness and compliance of all
working time records of Staff in accordance with Swiss law.

Travel to and from the work location shall not be considered
working time but travelling time spent on business trips on
behalf of UBS shall be considered working time and in such
case, the work location or the departing public transportation
station shall be deemed to be the starting point of the business
trip.

Holidays

The Staff's leave entitlements shall be governed by the
employment contract with Supplier, but the timing and length
of planned leaves shall be agreed with UBS, whereby UBS shall
reasonably consider the Staff's requirements.
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Authorization of the competent cantonal license
authority

Supplier confirms to be in possession of the required
authorization of the competent cantonal license authority
according to Article 12 AVG in connection with Article 29 of
the Ordinance on Employment Services and the Lending of
Personnel (Arbeitsvermittiungsverordnung, AVV) and will
provide respective evidence on request.

Where the Staff is required to work Overtime or at night, on
Sundays or public holidays, Supplier shall obtain the necessary
Staff approvals for such assignments. In case of work at night,
on Sundays and public holidays UBS is responsible to obtain the
required authorizations.

Methods, standards, directives, policies

UBS shall be responsible that any assigned Staff is informed of
the relevant UBS standards, directives and policies. Supplier
shall ensure that the Staff complies with all applicable
standards, directives and policies of both UBS and Supplier. In
the event of a conflict between the standards, directives and
policies of UBS and Supplier, those of UBS shall prevail.

Further Trainings

Supplier shall have the right to send its Staff to courses of
further training, after prior arrangement with UBS.

. If such courses are run by third parties, the course costs and

costs related to the training time shall be borne by Supplier.

. Where courses are run by UBS, the course costs shall be borne

as follows:

(@ Course Type A (voluntary further training): these courses
serve the same purpose as those run by third parties.
Course costs, if charged, shall be borne by Supplier;
Course Type B (appointed by UBS): these courses impart
UBS-specific technical knowledge and are run at regular

intervals. Course costs, if any, shall be borne by UBS.

(b)

Charges, Invoicing and Payment

This clause 12 shall supplement and amend clause 3 of the UBS
General Terms and Conditions.

Upon the assigned Staff submitting the work report in the VMS
not later than the first Working Day of the following month,
UBS shall, without delay, review and approve correct/reject
incorrect work reports. Upon approval of the work report UBS
shall pay to Managed Services Provider the Charges due in
accordance with the rates set forth in the corresponding Supply
Order. Managed Services Provider shall subsequently deduct all
relevant fees as agreed in the SCA, and pay the remaining
amount to Supplier within the due dates agreed in the SCA.
UBS shall in no case be responsible or liable for failure or delay
in payment by Managed Services Provider. UBS shall only pay a
remuneration for Working Hours (in the case an Hourly Rate is
agreed in the Supply Order) or regular Working Days (in the
case of Day Rate) effectively provided.

In case that any assigned Staff has been prevented from
working, UBS shall not pay remuneration, irrespective of the
reason for such prevention unless such prevention was caused
by a Relief Event.

In case of Day Rate, UBS assumes a normal Working Day's
average of 8.4 Working Hours per Working Day. Unless
otherwise agreed in the Supply Order, the Day Rate agreed
include any surcharges for Overtime work, work at night, work
on Sundays or public holidays. The charging of Day Rate shall
be based on the number of actual days worked in the relevant
month only.

Overtime may only be charged if specifically requested by UBS
and 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
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Day Rate per hour. If Staff work less than 8.4 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.

UBS shall not have any liability regarding time spent to apply
and obtain any required licenses or permissions (e.g. work
permissions). Any Expenses are subject to prior case-by-case
approval by UBS and will only be reimbursed up to the amount
effectively accrued and evidenced. Any claims related to
Expenses shall be raised within 30 calendar days following the
end of the assignment. Any such claims raised later than 30
days after the end of the assignment shall not be admissible.

The rates and/or the all-inclusive price, including Day Rate, shall
cover all costs incurred in connection with the lending of Staff
by Supplier unless stated otherwise in the Supply Order,
including social security contributions, tax liabilities under Swiss
law as well as personnel expenses and personnel fringe benefits
(including but not limited to: contributions to statutory social
insurance such as AHV/IV, ALV and BVG etc.; children's and
education and training allowances; regular payments for
vacations and public holidays; surcharges for Overtime, night-
and Sunday work; compensation for loss of working time due
to illness, accident, pregnancy, childbirth, military service).

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;
and

failing resolution of the dispute in accordance with this
clause 13.1(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.

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

Representations and Warranties
Supplier represents and warrants that:

(@)  the Staff provided is carefully selected and that the Staff
is adequately skilled, experienced, and professionally
trained to perform the specified work and that its skills
are state of the art;

(b) it complies with its obligations as a personnel lending

supplier, in particular the obligations related to the
payment of salary/compensation and the respective
applicable social security contributions, tax and other
financial obligations.

UBS Rights and Remedies

Supplier shall provide UBS on request with a signed certificate
confirming the existence of a valid Swiss work permit for each
non-Swiss citizen Staff.

UBS shall have the right to terminate any individual Staff
assignment at any time without cause on not less than 7 days'’
written notice to the Supplier in the first 3 months of the Staff
assignment and on 1 month’s written notice to the Supplier
after the first 3 months of the Staff assignment.

UBS may terminate any individual Staff assignment of any Staff
who is in breach of its material obligations under the
assignment with immediate effect upon written notice to
Supplier. Termination of an individual Staff assignment by UBS
will not affect the continuation of the Agreement or any other
Staff assignment.
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