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Approximate date of commencement of proposed sale of the securities to the public:  From time to time after this
Registration Statement becomes effective.

If the only securities being registered on this Form are to be offered pursuant to dividend or interest reinvestment
plans, please check the following box.    ☐

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box.    ☑

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.    ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.    ☐

If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.    ☐

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.    ☐

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
Act of 1933.    ☐

If an emerging growth company that prepares its financial statements in accordance with U.S. GAAP, indicate by
check mark if the registrant has elected not to use the extended 38 transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.    ☐

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount to be Registered/Proposed
Maximum Offering Price per

Unit/Proposed Maximum Offering Price
Amount of

Registration Fee
Debt Securities of UBS AG (1)(2)(3) �
Warrants of UBS AG (1)(2)(3) �
Debt Securities of UBS AG and UBS Switzerland AG (1)(2)(3)(4) �
Warrants of UBS AG and UBS Switzerland AG (1)(2)(3)(4) �
Total $14,980,000,000(1)(2)(3)(4) $1,199,069.11(5)
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(1) The amount to be registered, proposed maximum aggregate price per unit and proposed maximum aggregate
offering price for each class of security will be determined from time to time by the registrants in connection with
the issuance by the registrants of the securities hereunder and is not specified as to each class of security pursuant
to General Instruction II.C. of Form F-3 under the Securities Act of 1933, as amended (the �Securities Act�), and
Rule 457(o) under the Securities Act. The amount also includes such indeterminate principal amount, liquidation
amount or number of identified classes of securities as may be issued upon conversion, exchange or exercise of
other securities.

(2) Pursuant to Rule 415(a)(6) under the Securities Act, this registration statement (�Registration Statement�)
includes (A) $4,986,690,518 maximum aggregate offering price of unsold securities (the �Unsold
Securities�) that were previously registered on the registration statement on Form F-3 (File No.
333-204908) filed on June 12, 2015, as amended by Post-Effective Amendment No. 1 filed on March 17,
2016, Post-Effective Amendment No. 2 filed on March 21, 2016 and Post-Effective Amendment No. 3
filed on December 11, 2017 (the �Prior Registration Statement�), for which the registrants paid a registration
fee and (B) 206,402,126 unsold exchange traded Securities (the �Unsold ETNs�) that were previously
registered on the Prior Registration Statement, for which the registrants paid a registration fee. Pursuant to
Rule 415(a)(6) under the Securities Act, (A) $502,160 of filing fees previously paid in connection with the
Unsold securities under the Prior Registration Statement will continue to be applied to the Unsold
Securities that are being carried forward to this Registration Statement and (B) $655,543.87 of filing fees
previously paid in connection with the Unsold ETNs under the Prior Registration Statement will continue
to be applied to the Unsold ETNs that are being carried forward to this Registration Statement. The
amount of registration fee included in the table above relates to the maximum aggregate offering price of
the additional $9,993,309,482 of securities registered on this Registration Statement. A filing fee of
$12,450 was previously paid in connection with the initial filing of this Registration Statement on June 11,
2018 registering $100,000,000 of securities. In accordance with Securities and Exchange Commission
rules, the registrants may continue to use the Prior Registration Statement to offer and sell the Unsold
Securities and Unsold ETNs until this Registration Statement is declared effective. Pursuant to Rule
415(a)(6), the offering of unsold securities under the Prior Registration Statement will be deemed
terminated as of the date of effectiveness of this Registration Statement.

(3) This Registration Statement also includes an indeterminate amount of securities of the classes specified above that
may be offered and sold on an ongoing basis after their initial issuance or sale in market-making transactions by
UBS AG and its affiliates, including an indeterminate amount of securities as may be issued upon conversion,
exchange or exercise of other securities. These securities consist of an indeterminate amount of such registered
securities that will initially be offered and sold under this Registration Statement and an indeterminate amount of
such securities that were initially registered, and initially issued and offered, under registration statements
previously filed by UBS AG, UBS Switzerland AG, or their respective affiliates. All such market-making reoffers
and resales of these securities that are made pursuant to a registration statement after the effectiveness of this
Registration Statement are being made solely pursuant to this Registration Statement.

(4) Effective on June 14, 2015, the date of the transfer by UBS AG to UBS Switzerland AG of UBS AG�s Retail &
Corporate and Wealth Management business booked in UBS AG�s booking center in Switzerland, as described
herein (the �Transfer Date�), UBS Switzerland AG became a co-obligor of the debt securities and warrants
previously issued by UBS AG, which securities were initially registered, and were initially offered and sold, under
registration statements previously filed by UBS AG. The debt securities and warrants of UBS AG that include the
UBS Switzerland AG co-obligation are being registered on this Registration Statement solely for market-making
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offers and sales.

(5) Calculated pursuant to Rule 457(o) under the Securities Act.
THE REGISTRANTS HEREBY AMEND THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY THE EFFECTIVE DATE OF THIS REGISTRATION
STATEMENT UNTIL THE REGISTRANTS SHALL FILE AN AMENDMENT WHICH SPECIFICALLY
STATES THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES ACT OR UNTIL THE REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE
COMMISSION, ACTING PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.
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Explanatory Note

This registration statement contains two prospectuses relating to the following:

� the initial offering (on a delayed or continuous basis) of debt securities and warrants of UBS AG at an
indeterminate aggregate initial offering price;

� market-making transactions that may occur on a delayed or continuous basis in debt securities and warrants
of UBS AG for which, effective as of the Transfer Date, UBS Switzerland AG became a co-obligor. These
securities were initially registered under registration statements previously filed by the registrants and were
initially offered and sold prior to the date of the applicable prospectus (but are now registered hereunder with
respect to ongoing market-making transactions).

When a prospectus is delivered to an investor in the initial offering described above, the investor will be informed of
that fact in the confirmation of sale. When a prospectus is delivered to an investor who is not so informed, it is
delivered in a market-making transaction.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED OCTOBER 29, 2018

PRELIMINARY PROSPECTUS

$14,980,000,000

UBS AG

DEBT SECURITIES AND

WARRANTS

UBS AG from time to time may offer to sell debt securities and warrants.

UBS AG may offer and sell these securities to or through one or more underwriters, dealers and agents, including the
firms named below, or directly to purchasers, on a delayed or continuous basis.

This prospectus describes some of the general terms that may apply to these securities and the general manner in
which they may be offered. The specific terms of any securities to be offered, and the specific manner in which they
may be offered, will be described in the applicable prospectus supplement.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved
of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the
contrary is a criminal offense.

The securities are not deposit liabilities of UBS AG and are not insured by the United States Federal Deposit
Insurance Corporation or any other governmental agency of the United States, Switzerland or any other jurisdiction.

Edgar Filing: UBS AG - Form F-3/A

Table of Contents 8



UBS AG may use this prospectus in the initial sale of the securities. In addition, UBS AG, UBS Securities LLC, UBS
Financial Services Inc. or any other affiliate of UBS AG may use this prospectus in market-making transactions
involving the securities or similar securities after their initial sale. Unless UBS AG or its agent informs the purchaser
otherwise in the confirmation of sale, this prospectus is being used in a market-making transaction.

UBS Investment Bank UBS Financial Services Inc.
The date of this Prospectus is                 , 2018
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CERTAIN TERMS

In this prospectus:

� when we refer to �UBS AG� or �us,� we mean UBS AG on a parent only basis.

� when we refer to �UBS AG consolidated,� we mean UBS AG and its consolidated subsidiaries.
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� when we refer to �UBS� or �Group,� we mean UBS Group AG and its consolidated subsidiaries. Certain
disclosures contained herein are presented for UBS Group AG and its consolidated subsidiaries. The
information presented does not differ materially from UBS AG and its consolidated subsidiaries.

� when we refer to �USD,� we mean United States dollars.

� when we refer to �CHF,� we mean Swiss francs.

i
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Introduction

The Securities We Are Offering

We may offer debt securities and warrants from time to time. When we use the term �securities� in this prospectus, we
mean any of the securities we may offer with this prospectus, unless we say otherwise. This prospectus, including the
following summary, describes the general terms that may apply to the securities; the specific terms of any particular
securities that we may offer will be described in a separate supplement to this prospectus. If there are differences
between this prospectus and your prospectus supplement, your prospectus supplement will control.

Debt Securities

For any particular debt securities we offer, the applicable prospectus supplement will describe the specific
designation, the aggregate principal or face amount and the purchase price; the stated maturity; the redemption terms,
if any; the rate or manner of calculating the rate and payment dates for interest, if any; the amount, or manner of
calculating the amount, payable at maturity and whether that amount may be paid by delivering cash, securities or
other property; the terms on which the debt securities may be convertible into or exercisable or exchangeable for
common stock or other securities of issuers other than UBS AG, if any; whether the obligations of UBS AG under the
debt securities are secured by any form of collateral or credit support and, if so, its nature and terms; and any other
specific terms.

The debt securities are not deposit liabilities of UBS AG and are not insured by the United States Federal Deposit
Insurance Corporation or any other governmental agency of the United States, Switzerland or any other jurisdiction.
We will issue the debt securities under a debt indenture between us and U.S. Bank Trust National Association, as
trustee.

Warrants

We may offer two types of warrants:

� warrants to purchase our debt securities; and

� warrants to purchase or sell, or whose cash value is determined by reference to the performance, level or
value of, one or more of the following:

� securities of one or more issuers other than UBS AG;

� one or more currencies;

� one or more commodities;
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� any other financial, economic or other measure or instrument, including the occurrence or
non-occurrence of any event or circumstance; and

� one or more indices or baskets of the items described above.
For any particular warrants we offer, the applicable prospectus supplement will describe the underlying property; the
expiration date; the exercise price or the manner of determining the exercise price; the amount and kind, or the manner
of determining the amount and kind, of property to be delivered by you or us upon exercise; and any other specific
terms. We may issue the warrants under a warrant indenture between us and U.S. Bank Trust National Association, or
under warrant agreements between us and one or more other warrant agents that will be named in the applicable
prospectus supplement.

Form of Securities

We will issue the securities in book-entry form through one or more depositaries, such as The Depository Trust
Company, Euroclear or Clearstream, named in the applicable prospectus supplement. Each sale of a security in

1
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book-entry form will settle in immediately available funds through the depositary, unless otherwise stated. In most
cases, we will issue the securities only in registered form, without coupons, although we may issue the securities in
bearer form if so specified in the applicable prospectus supplement.

Payment Currencies

Amounts payable in respect of the securities, including the purchase price, will be payable in U.S. dollars, unless the
applicable prospectus supplement says otherwise.

If any securities are to be listed or quoted on a securities exchange or quotation system, the applicable prospectus
supplement will say so.

Use of Proceeds

We intend to use the net proceeds from the sales of securities to provide additional funds for our operations and for
other general corporate purposes outside of Switzerland.

Plan of Distribution

The securities will be offered in connection with their initial issuance or in market-making transactions by us or our
affiliates after initial issuance. Those offered in market-making transactions may be securities that we will not issue
until after the date of this prospectus as well as securities that we have previously issued.

When we issue new securities, we may offer them for sale to or through underwriters, dealers and agents, including
our affiliates, or directly to purchasers. The applicable prospectus supplement will include any required information
about the firms we use and the discounts or commissions we may pay them for their services.

Our affiliates that we refer to above may include, among others, UBS Securities LLC and UBS Financial Services Inc.

Branches

We expect the securities will be booked through our Jersey branch, our London branch, or such other branch as is
specified in the applicable prospectus supplement.

Conflicts of Interest

Each of UBS Securities LLC and UBS Financial Services Inc. is an affiliate of UBS and, as such, has a �conflict of
interest� in any offering of the securities within the meaning of Rule 5121 of the Financial Industry Regulatory
Authority, Inc. (�FINRA�). Consequently, any offering of the securities will be conducted in compliance with the
provisions of Rule 5121. Neither UBS Securities LLC nor UBS Financial Services Inc. will be permitted to sell
securities in any offering to an account over which it exercises discretionary authority without the prior specific
written approval of the account holder.

Risk Factors Relating to UBS and Other Considerations Relating to the Securities

The securities are not bank deposits: An investment in the securities carries risks which are very different from the
risk profile of a bank deposit placed with UBS or its affiliates. The securities have different yield and/or return,
liquidity and risk profiles and would not benefit from any protection provided to deposits.
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For a discussion of important business and financial risks relating to UBS, please see �Risk Factors� in Part I, Item 3D
of our Annual Report on Form 20-F for the fiscal year ended December 31, 2017, which is incorporated in this
prospectus by reference (and in any of our annual or quarterly reports for a subsequent fiscal period that are so
incorporated).

There are a number of considerations that you should take into account prior to investing in the securities. Please read
�Considerations Relating to Indexed Securities� and �Considerations Relating to Securities Denominated or Payable in or
Linked to a Non-U.S. Dollar Currency� for more information.

2
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Cautionary Note Regarding Forward-Looking Statements

This prospectus and the documents incorporated by reference herein contain statements that constitute
�forward-looking statements,� including but not limited to management�s outlook for UBS�s financial performance and
statements relating to the anticipated effect of transactions and strategic initiatives on UBS�s business and future
development. While these forward-looking statements represent UBS�s judgments and expectations concerning the
matters described, a number of risks, uncertainties and other important factors could cause actual developments and
results to differ materially from UBS�s expectations. These factors include, but are not limited to: (1) the degree to
which UBS is successful in the ongoing execution of its strategic plans, including its cost reduction and efficiency
initiatives and its ability to manage its levels of risk-weighted assets (RWA), including to counteract regulatory-driven
increases, leverage ratio denominator, liquidity coverage ratio and other financial resources, and the degree to which
UBS is successful in implementing changes to its wealth management businesses to meet changing market, regulatory
and other conditions; (2) continuing low or negative interest rate environment, developments in the macroeconomic
climate and in the markets in which UBS operates or to which it is exposed, including movements in securities prices
or liquidity, credit spreads, and currency exchange rates, and the effects of economic conditions, market
developments, and geopolitical tensions on the financial position or creditworthiness of UBS�s clients and
counterparties as well as on client sentiment and levels of activity; (3) changes in the availability of capital and
funding, including any changes in UBS�s credit spreads and ratings, as well as availability and cost of funding to meet
requirements for debt eligible for total loss-absorbing capacity (TLAC); (4) changes in or the implementation of
financial legislation and regulation in Switzerland, the U.S., the UK and other financial centers that have imposed, or
resulted in, or may do so in the future, more stringent or entity-specific capital, TLAC, leverage ratio, liquidity and
funding requirements, incremental tax requirements, additional levies, limitations on permitted activities, constraints
on remuneration, constraints on transfers of capital and liquidity and sharing of operational costs across the Group or
other measures, and the effect these will or would have on UBS�s business activities; (5) the degree to which UBS is
successful in implementing further changes to its legal structure to improve its resolvability and meet related
regulatory requirements and the potential need to make further changes to the legal structure or booking model of the
Group in response to legal and regulatory requirements, to proposals in Switzerland and other jurisdictions for
mandatory structural reform of banks or systemically important institutions or to other external developments, and the
extent to which such changes will have the intended effects; (6) uncertainty as to the extent to which the Swiss
Financial Market Supervisory Authority (FINMA) will confirm limited reductions of gone concern requirements due
to measures to reduce resolvability risk; (7) the uncertainty arising from the timing and nature of the UK exit from the
EU and the potential need to make changes in UBS�s legal structure and operations as a result of it; (8) changes in
UBS�s competitive position, including whether differences in regulatory capital and other requirements among the
major financial centers will adversely affect UBS�s ability to compete in certain lines of business; (9) changes in the
standards of conduct applicable to UBS�s businesses that may result from new regulation or new enforcement of
existing standards, including recently enacted and proposed measures to impose new and enhanced duties when
interacting with customers and in the execution and handling of customer transactions; (10) the liability to which UBS
may be exposed, or possible constraints or sanctions that regulatory authorities might impose on UBS, due to
litigation, contractual claims and regulatory investigations, including the potential for disqualification from certain
businesses or loss of licenses or privileges as a result of regulatory or other governmental sanctions, as well as the
effect that litigation, regulatory and similar matters have on the operational risk component of our RWA; (11) the
effects on UBS�s cross-border banking business of tax or regulatory developments and of possible changes in UBS�s
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policies and practices relating to this business; (12) UBS�s ability to retain and attract the employees necessary to
generate revenues and to manage, support and control its businesses, which may be affected by competitive factors
including differences in compensation practices; (13) changes in accounting or tax standards or policies, and
determinations or interpretations affecting the recognition of gain or loss, the valuation of goodwill, the recognition of
deferred tax assets and other matters, including from changes to US taxation under the Tax Cuts and Jobs Act; (14)
UBS�s ability to implement new technologies and business methods, including digital services and technologies and
ability to successfully compete with both existing and new financial service providers, some of which may not be
regulated to the same extent; (15) limitations on the effectiveness of UBS�s internal processes for risk management,
risk control, measurement and modeling, and of financial models generally; (16) the occurrence of operational
failures, such as fraud, misconduct, unauthorized trading, financial crime, cyber-attacks, and systems failures; (17)
restrictions on the ability of UBS AG to make payments or distributions, including due to restrictions on the ability of
its subsidiaries to make loans or distributions, directly or indirectly, or, in the case of financial difficulties, due to the
exercise by FINMA or the regulators of UBS�s operations in other countries of their broad statutory powers in relation
to protective measures, restructuring and liquidation proceedings; (18) the degree to which changes in regulation,
capital or legal structure, financial results or other factors, may affect UBS�s ability to maintain its stated capital return
objective; and (19) the effect that these or other factors or unanticipated events may have on our reputation and the
additional consequences that this may have on our business and performance. The sequence in which the factors above
are presented is not indicative of their likelihood of occurrence or the potential magnitude of their consequences. Our
business and financial performance could be affected by other factors identified in our past and future filings and
reports, including those filed with the SEC. More detailed information about these factors is set forth in documents
furnished by UBS and filings made by UBS with the SEC, including UBS�s Annual Report on Form 20-F for the year
ended December 31, 2017. UBS is not under any obligation to (and expressly disclaims any obligation to) update or
alter its forward-looking statements, whether as a result of new information, future events, or otherwise.

3
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Incorporation of Information About UBS AG

The SEC allows us to �incorporate by reference� into this prospectus the information that we file with them, which
means that:

� The incorporated documents are considered part of this prospectus.

� We can disclose important information to you by referring you to those documents.

� Information that we file with the SEC from time to time will automatically be considered to update and
supersede the information in this prospectus.

We incorporate by reference in this prospectus:

� UBS AG�s Annual Report on Form 20-F for the year ended December 31, 2017, which UBS AG filed with
the SEC on March 9, 2018 (�Annual Report 2017�); and

� UBS AG�s Reports of Foreign Issuer on Form 6-K, which UBS AG filed with the SEC on March 9, 2018
(only first three reports filed on such date), March 26, 2018, April 3, 2018 (two reports), April 23, 2018
(only first report filed on such date), April 27, 2018 (two reports), May 3, 2018, July 24, 2018 (only first
report filed on such date), July 27, 2018 (only first two reports filed on such date), September 25, 2018 and
October 25, 2018 (only first and fifth reports filed on such date).

All subsequent reports that we file on Form 20-F under the Securities Exchange Act of 1934 prior to the termination
of this offering will also be deemed to be incorporated by reference into this prospectus. We may also incorporate any
other Form 6-K that we submit to the SEC on or after the date of this prospectus and prior to the termination of this
offering if the Form 6-K filing specifically states that it is incorporated by reference into the registration statement of
which this prospectus forms a part.

Any statement in this prospectus contained in a document incorporated or deemed to be incorporated by reference into
this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a
statement in this prospectus or in any later filed document modifies or supersedes that statement. Any statement that is
modified or superseded in this manner will no longer be a part of this prospectus, except as modified or superseded.

You (including any beneficial owner) may request a copy, at no cost, of any or all of the documents that are
incorporated by reference into this prospectus, excluding exhibits (other than those that we specifically incorporate by
reference into the documents that you request) by contacting us, orally or in writing, at the following address:
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Investor Relations

Bahnhofstrasse 45

P.O. Box

CH-8098 Zurich

Switzerland

Phone:  +41-44-234 41 00

Fax:  +41-44-234 34 15

E-mail:  SH-investorrelations@ubs.com

Internet:  www.ubs.com/investor-relations

4
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Where You Can Find More Information

UBS AG files periodic reports and other information with the SEC. You may read and copy any document that UBS
AG files with the SEC at the SEC�s public reference room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549.
Please call the SEC at 1-800-SEC-0330 for further information on the operation of its public reference room. The SEC
also maintains an internet site at http://www.sec.gov that contains reports, proxy and information statements, and other
information about issuers like UBS AG that file electronically with the SEC.

We have filed a registration statement under the Securities Act of 1933 on Form F-3 with the SEC covering the
securities. For further information about the securities and UBS, you should review our registration statement, its
exhibits and the documents incorporated by reference into this prospectus. This prospectus summarizes material
provisions of the contracts and other documents that we refer you to. Since this prospectus may not contain all the
information that you may find important, you should review the full text of these documents. We have included copies
of these documents as exhibits to our registration statement.

5
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Presentation of Financial Information

The UBS AG consolidated financial statements, which are incorporated by reference into this prospectus, have been
prepared in accordance with International Financial Reporting Standards and are denominated in Swiss francs, or
�CHF,� the legal tender of Switzerland.

The tables below set forth, for the periods and dates indicated, information concerning the noon buying rate for the
Swiss franc, expressed in United States dollars or �USD,� per one Swiss franc. The �noon buying rate� is the rate in New
York City for cable transfers in foreign currencies as certified for customs purposes by the Federal Reserve Bank of
New York. On October 19, 2018, the noon buying rate was 1.0032 USD per 1 CHF.

(USD per 1 CHF)
Year ended December 31, High Low Average rate(1) At period end
2013 1.1292 1.0190 1.0826 1.1231
2014 1.1478 1.0066 1.0893 1.0066
2015 1.1781 0.9704 1.0368 0.9983
2016 1.0487 0.9677 1.0128 0.9843
2017 1.0575 0.9741 1.0205 1.0269
Nine months ended September 30, 2018 1.0832 0.9958 1.0308 1.0248

Month High Low
January 2018 1.0728 1.0171
February 2018 1.0832 1.0595
March 2018 1.0663 1.0460
April 2018 1.0462 1.0090
May 2018 1.0158 0.9958
June 2018 1.0181 1.0021
July 2018 1.0116 0.9972
August 2018 1.0311 1.0037
September 2018 1.0424 1.0229
October 2018, through October 19 1.0163 1.0032

(1) The average of the noon buying rates on the last business day of each full month during the relevant period.
Limitations on Enforcement of U.S. Laws Against UBS AG, Its Management and Others

UBS AG is a Swiss bank. Many of its directors and executive officers, including the majority of the persons who
signed the registration statement of which this prospectus is a part, and certain experts named in this prospectus, are
resident outside the United States, and all or a substantial portion of our assets and the assets of those persons are
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located outside the United States. As a result, it may be difficult for you to serve legal process on UBS AG or its
management or have any of them appear in a U.S. court. We have been advised by UBS AG internal counsel that there
is doubt as to the enforceability in Switzerland, in original actions or in actions for enforcement of judgments of U.S.
courts, of liabilities based solely on the federal securities laws of the United States.
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UBS

OVERVIEW

UBS provides financial advice and solutions to private, institutional and corporate clients worldwide, as well as
private clients in Switzerland. The operational structure of the Group is comprised of the Corporate Center and the
business divisions: Global Wealth Management, Personal & Corporate Banking, Asset Management and the
Investment Bank. UBS�s strategy is centered on its leading global wealth management business and its premier
universal bank in Switzerland, which are enhanced by Asset Management and the Investment Bank. UBS focuses on
businesses that, in its opinion, have a strong competitive position in their targeted markets, are capital efficient, and
have an attractive long-term structural growth or profitability outlook.

On September 30, 2018, the UBS AG consolidated common equity tier 1 capital ratio1 was 13.7%, invested assets
stood at CHF 3,267 billion and equity attributable to UBS AG shareholders was CHF 50,136 million. On the same
date, UBS AG consolidated employed 47,091 people.2

For further information about UBS, including more detailed descriptions of the Business Groups and Corporate
Center, see �Where You Can Find More Information.�

BUSINESS OVERVIEW

UBS operates as a group with the business divisions (Global Wealth Management, Personal & Corporate Banking,
Asset Management and the Investment Bank) and a Corporate Center. Each of the business divisions and the
Corporate Center are described below. A description of the Group�s strategy can be found under �Our strategy� in the
�Operating environment and strategy� section of the Annual Report 2017. A description of the businesses, strategies,
clients, organizational structures, products and services of the business divisions and the Corporate Center can also be
found in the �Operating environment and strategy� section of the Annual Report 2017.

Global Wealth Management

On February 1, 2018, Wealth Management and Wealth Management Americas were combined into the unified
business division Global Wealth Management. Global Wealth Management provides comprehensive advice and
tailored financial services to wealthy private clients around the world. Its clients benefit from the full spectrum of
resources that UBS as a global firm can offer, including investment management, wealth planning, banking and
lending and corporate finance advice. Global Wealth Management�s model gives clients access to a wide range of
products from the world�s leading third-party institutions that complement its own products.

Personal & Corporate Banking

Personal & Corporate Banking provides comprehensive financial products and services to private, corporate and
institutional clients in Switzerland and is among the leading players in the private and corporate loan market in
Switzerland, with a well-collateralized and conservatively managed lending portfolio. Its business is central to UBS�s
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universal bank delivery model in Switzerland. Personal & Corporate Banking works with the wealth management,
investment bank and asset management businesses to ensure that clients receive the best products and solutions for
their specific financial needs. Personal & Corporate Banking is also an important source of growth for other business
divisions in Switzerland through client referrals. In addition, Personal & Corporate Banking manages a substantial
part of UBS�s Swiss infrastructure and banking products platform, both of which are leveraged across the Group.

1 All figures based on the Swiss systemically relevant bank framework as of January 1, 2020. Refer to the �Capital
Management� section of the Annual Report 2017, and the other UBS reports incorporated herein, for more
information.

2 Full-time equivalents.
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Asset Management

Asset Management provides investment management products and services, platform solutions and advisory support
to institutions, wholesale intermediaries and wealth management clients around the world, with an onshore presence in
23 countries. Asset Management�s global investment capabilities include all major traditional and alternative asset
classes.

Investment Bank

The Investment Bank is present in over 35 countries, with principal offices in all major financial centers, providing
investment advice, financial solutions and capital markets access. It serves corporate, institutional and wealth
management clients across the globe and partners with UBS�s wealth management, personal and corporate banking and
asset management businesses. The business division is organized into Corporate Client Solutions and Investor Client
Services, which also includes UBS Securities Research.

Corporate Center

Corporate Center is comprised of Services, Group Asset and Liability Management (�Group ALM�) and Non-core and
Legacy Portfolio. Services consists of the Group Chief Operating Officer area (Group Corporate Services, Group
Human Resources, Group Operations, Group Sourcing and Group Technology), Group Finance (excluding Group
ALM), Group Legal, Group Risk Control, Group Communications and Branding, Group Regulatory and Governance,
and UBS and Society. Group ALM manages the structural risks of UBS�s balance sheet, including interest rate risk in
the banking book, currency risk and collateral risk, as well as the risks associated with the Group�s liquidity and
funding portfolios. Group ALM also seeks to optimize the Group�s financial performance by matching assets and
liabilities within the context of the Group�s liquidity, funding and capital targets and constraints. Group ALM serves all
business divisions and other Corporate Center units through three main risk management areas, and its risk
management is fully integrated into the Group�s risk governance framework. Non-core and Legacy Portfolio managers
legacy positions from businesses exited by the Investment Bank, and is overseen by a committee chaired by the Group
Chief Risk Officer.

CORPORATE INFORMATION

The legal and commercial name of the company is UBS AG. The company was incorporated under the name SBC AG
on February 28, 1978, for an unlimited duration and entered in the Commercial Register of Canton Basel-City on that
day. On December 8, 1997, the company changed its name to UBS AG. The company in its present form was created
on June 29, 1998, by the merger of Union Bank of Switzerland (founded 1862) and Swiss Bank Corporation (founded
1872). UBS AG is entered in the Commercial Registers of Canton Zurich and Canton Basel-City. The registration
number is CHE-101.329.561.
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UBS AG is incorporated and domiciled in Switzerland and operates under art. 620ff. of the Swiss Code of Obligations
as an Aktiengesellschaft, a corporation limited by shares.

According to article 2 of the articles of association of UBS AG dated April 26, 2018 (�Articles of Association�), the
purpose of UBS AG is the operation of a bank. Its scope of operations extends to all types of banking, financial,
advisory, trading and service activities in Switzerland and abroad. UBS AG may establish branches and representative
offices as well as banks, finance companies and other enterprises of any kind in Switzerland and abroad, hold equity
interests in these companies, and conduct their management. UBS AG is authorized to acquire, mortgage and sell real
estate and building rights in Switzerland and abroad. UBS AG may borrow and invest money on the capital markets.
UBS AG is part of the group of companies controlled by the group parent company UBS Group AG. It may promote
the interests of the group parent company or other group companies. It may provide loans, guarantees and other kinds
of financing and security for group companies.

The addresses and telephone numbers of UBS AG�s two registered offices and principal places of business are:
Bahnhofstrasse 45, CH-8001 Zurich, Switzerland, telephone +41 44 234 1111; and Aeschenvorstadt 1, CH-4051
Basel, Switzerland, telephone +41 61 288 5050.

8
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MEASURES TO MODIFY LEGAL STRUCTURE

Since 2014, UBS has undertaken a series of measures to improve the resolvability of the Group in response to too big
to fail requirements in Switzerland and recovery and resolution regulation in other countries in which the Group
operates.

In December 2014, UBS Group AG became the holding company of the UBS Group.

In June 2015, UBS AG transferred its Personal & Corporate Banking and Wealth Management businesses booked in
Switzerland to UBS Switzerland AG, a banking subsidiary of UBS AG in Switzerland and we implemented a more
self-sufficient business and operating model for UBS Limited, our investment banking subsidiary in the U.K. Also in
2015, we established UBS Business Solutions AG as a direct subsidiary of UBS Group AG to act as the Group service
company and transferred the ownership of the majority of our existing service subsidiaries outside the U.S. to UBS
Business Solutions AG. As of January 1, 2017, UBS completed the transfer of the shared service employees in the
U.S. to the U.S. service company, UBS Business Solutions US LLC, a subsidiary of UBS AG. In the second quarter of
2017, UBS transferred shared services functions in Switzerland from UBS AG to UBS Business Solutions AG. UBS
expects to complete the transfer of shared services function in the U.K. in the fourth quarter of 2017.

As of July 1, 2016, UBS Americas Holding LLC was designated as intermediate holding company for UBS�s U.S.
subsidiaries as required under the enhanced prudential standards regulations pursuant to the Dodd-Frank Act. UBS
Americas Holding LLC holds all of UBS�s U.S. subsidiaries and is subject to U.S. capital requirements, governance
requirements and other prudential regulation.

In addition, UBS transferred the majority of the operating subsidiaries of Asset Management to UBS Asset
Management AG during 2016. Furthermore, UBS merged its Wealth Management subsidiaries in Italy, Luxembourg
(including its branches in Austria, Denmark and Sweden), the Netherlands and Spain into UBS Europe SE, to
establish UBS�s new European legal entity which is headquartered in Frankfurt, Germany.

UBS established UBS Group Funding (Switzerland) AG in 2016 as a wholly owned direct subsidiary of UBS Group
AG to issue loss-absorbing additional tier 1 (AT1) capital instruments and total loss-absorbing capacity
(TLAC)-eligible senior unsecured debt, which are guaranteed by UBS Group AG. In the first half of 2017, UBS
transferred then outstanding TLAC-eligible senior unsecured debt to UBS Group Funding (Switzerland) AG as the
issuer.

UBS continues to consider further changes to the Group�s legal structure in response to regulatory requirements and
other external developments, including the anticipated exit of the United Kingdom from the European Union. Such
changes may include further consolidation of operating subsidiaries in the EU and adjustments to the booking entity or
location of products and services.
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For more information, refer to the �Our evolution� section of the Annual Report 2017, which is incorporated by
reference into this prospectus, and to discussions of further updates contained in any subsequent report UBS files with
or submits to the SEC on or after the date of this prospectus and prior to the termination of this offering that are
incorporated by reference into this prospectus or the registration statement of which this prospectus forms a part, as
described above under �Incorporation of Information About UBS AG�.
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Swiss Regulatory Powers

If UBS AG experiences financial difficulties, FINMA has the power to open restructuring or liquidation proceedings
in respect of, and/or impose protective measures in relation to, UBS AG, which proceedings or measures may have a
material adverse effect on the terms and market value of the debt securities and the warrants and/or the ability of UBS
AG to make payments thereunder.

Pursuant to the Swiss Banking Act, FINMA has broad statutory powers to take measures and actions in relation to
UBS AG if (i) it concludes that there is justified concern that UBS AG is over-indebted or has serious liquidity
problems or (ii) UBS AG fails to fulfil the applicable capital adequacy requirements (whether on a standalone or
consolidated basis) after expiry of a deadline set by FINMA. If one of these pre-requisites is met, FINMA is
authorized to open restructuring proceedings or liquidation (bankruptcy) proceedings in respect of, and/or impose
protective measures in relation to, UBS AG. The Swiss Banking Act grants significant discretion to FINMA in
connection with the aforementioned proceedings and measures. In particular, a broad variety of protective measures
may be imposed by FINMA, including a bank moratorium or a maturity postponement, which measures may be
ordered by FINMA either on a stand-alone basis or in connection with restructuring or liquidation proceedings.

The resolution regime of the Swiss Banking Act is further detailed in the FINMA Banking Insolvency Ordinance
(�BIO-FINMA�). In a restructuring proceeding, FINMA, as resolution authority, is competent to approve the resolution
plan. The resolution plan may, among other things, provide for (a) the transfer of all or a portion of UBS AG�s assets,
debts, other liabilities and contracts (which may or may not include the contractual relationship between UBS AG and
the holders) to another entity, (b) a stay (for a maximum of two business days) on the termination of contracts to
which UBS AG is a party, and/or the exercise of (w) rights to terminate, (x) netting rights, (y) rights to enforce or
dispose of collateral or (z) rights to transfer claims, liabilities or collateral under contracts to which UBS AG is a
party, (c) the conversion of UBS AG�s debt and/or other obligations, including its obligations under the debt securities
and the warrants, into equity (a �debt-to-equity� swap), and/or (d) the partial or full write-down of obligations owed by
UBS AG (a �write-down�), including its obligations under the debt securities and the warrants. The BIO-FINMA
provides that a debt-to-equity swap and/or a write-down of debt and other obligations (including the debt securities
and the warrants) may only take place after (i) all debt instruments issued by UBS AG qualifying as additional tier 1
capital or tier 2 capital have been converted into equity or written-down, as applicable, and (ii) the existing equity of
UBS AG has been fully cancelled. While the BIO-FINMA does not expressly address the order in which a write-down
should occur, it states that debt-to-equity swaps should occur in the following order: first, all subordinated claims not
qualifying as regulatory capital, second, all other claims not excluded by law from a debt-to-equity swap (other than
deposits), and third, deposits (in excess of the amount privileged by law). However, given the broad discretion granted
to FINMA as the resolution authority, any resolution plan in respect of UBS AG could provide that the claims under
or in connection with the debt securities and the warrants will be partially or fully converted into equity or written-off,
while preserving other obligations of UBS AG that rank pari passu with, or even junior to, UBS AG�s obligations
under the debt securities and the warrants. Consequently, holders may lose all or some of their investment in such debt
securities and warrants. In case of a restructuring of a systemically important bank (such as UBS AG), the creditors
whose claims are affected by the resolution plan will not have a right to vote on, opt out of, or dismiss the resolution
plan. In addition, if a resolution plan has been approved by FINMA, the rights of a creditor to seek judicial review of
the resolution plan (e.g., on the grounds that the plan would unduly prejudice the holders� rights or otherwise be in
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violation of the Swiss Banking Act) are very limited. In particular, a court may not suspend the approval of the
resolution plan. In addition, if an objection of a creditor to the resolution plan is approved, the court can only award
monetary compensation and cannot invalidate or override the resolution plan and there is currently no guidance as to
on what basis such compensation would be calculated and how it would be funded.

As of the date of this prospectus, there is no clear guidance on what impact it would have on the rights of holders of
the debt securities or warrants or the ability of UBS AG to make payments under the debt securities or warrants if one
or several of the measures under the aforementioned insolvency regime were imposed in connection with a
restructuring of UBS AG.

For a description of the regulation and supervision of UBS AG more generally, please see the Annual Report 2017
and the other documents incorporated by reference into this prospectus.
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Use of Proceeds

We intend to use the proceeds from the sale of the securities to provide additional funds for our operations and for
general corporate purposes outside of Switzerland. We will receive the net proceeds from sales of the securities made
in connection with their original issuance and in connection with any market-making resales that UBS AG itself
undertakes. We do not expect to receive any proceeds from resales of the securities by UBS Securities LLC, UBS
Financial Services Inc. or any of our other affiliates in market-making transactions. We expect our affiliates to retain
the proceeds of their market-making resales and not to pay the proceeds to us.

11
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Description of Debt Securities We May Offer

Please note that in this section entitled �Description of Debt Securities We May Offer,� references to UBS, we, our
and us refer only to UBS AG and not to its consolidated subsidiaries. In particular, the debt securities are obligations
solely of UBS AG, and not of any of its subsidiaries, including, without limitation, UBS Switzerland AG. Also, in this
section, references to �holders� and �you� mean those who own debt securities registered in their own names on the
books that we or the trustee maintain for this purpose, and not those who own beneficial interests in debt securities
registered in street name or in debt securities issued in book-entry form through one or more depositaries. Owners of
beneficial interests in the debt securities should read the section below entitled �Legal Ownership and Book-Entry
Issuance.�

The Debt Indenture

As required by U.S. federal law for publicly offered bonds and notes, the debt securities are governed by a document
called an indenture. The debt indenture is a contract between us and U.S. Bank Trust National Association, which acts
as trustee.

The trustee has two main roles:

� First, the trustee can enforce your rights against us if we default. There are limitations on the extent to which the
trustee acts on your behalf, which we describe below under ��Default, Remedies and Waiver of Default.�

� Second, the trustee performs administrative duties for us, such as sending you interest payments and notices.
See ��Our Relationship with the Trustee� below for more information about the trustee.

We May Issue Many Series of Debt Securities Under the Debt Indenture

We may issue as many distinct series of debt securities under the debt indenture as we wish. This section summarizes
terms of the debt securities that apply generally to all series. The provisions of the debt indenture allow us not only to
issue debt securities with terms different from those of debt securities previously issued under the debt indenture, but
also to �reopen� a previous issue of a series of debt securities and issue additional debt securities of that series. Most of
the financial and other specific terms of your series, will be described in the prospectus supplement accompanying this
prospectus. Those terms may vary from the terms described here.

We may issue debt securities separately or together with other debt securities.

As you read this section, please remember that the specific terms of your debt security as described in your prospectus
supplement will supplement and, if applicable, may modify or replace the general terms described in this section. If
there are any differences between your prospectus supplement and this prospectus, your prospectus supplement will
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control. Thus, the statements we make in this section may not apply to your debt security.

When we refer to a series of debt securities, we mean a series issued under the debt indenture. When we refer to your
prospectus supplement, we mean the prospectus supplement describing the specific terms of the debt security you
purchase. The terms used in your prospectus supplement will have the meanings described in this prospectus, unless
otherwise specified.

Unless we indicate otherwise in your prospectus supplement, the debt securities we issue to you will be part of the
series of debt securities referred to as our �medium-term notes, Series B.� The Series B notes are a single distinct series
under the debt indenture, and we may issue Series B notes in such amounts, at such times and on such terms as we
wish. The Series B notes will differ from one another, and from any other series, in their terms, but all of the Series B
notes together will constitute a single series for all purposes under the debt indenture pursuant to which they will be
issued.

12
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Description of Debt Securities We May Offer

Amounts That We May Issue

The debt indenture does not limit the aggregate amount of debt securities that we may issue or the number of series or
the aggregate amount of any particular series. We have already issued Series B notes, many of which are currently
outstanding. We intend to issue additional Series B notes, and may issue additional Series B notes at any time, without
your consent and without notifying you. We may also issue debt securities and other securities at any time without
your consent and without notifying you.

The debt indenture and the debt securities do not limit our ability to incur other indebtedness or to issue other
securities. Also, we are not subject to financial or similar restrictions by the terms of the debt securities.

Principal Amount, Stated Maturity and Maturity

The principal amount of a debt security means the principal amount payable at its stated maturity, unless that amount
is not determinable, in which case the principal amount of a debt security is its face amount.

The term �stated maturity� with respect to any debt security means the day on which the principal amount of your debt
security is scheduled to become due. The principal may become due sooner, by reason of redemption or acceleration
after a default or otherwise in accordance with the terms of the debt security. The day on which the principal actually
becomes due, whether at the stated maturity or earlier, is called the �maturity� of the principal.

We also use the terms �stated maturity� and �maturity� to refer to the days when other payments become due. For
example, we may refer to a regular interest payment date when an installment of interest is scheduled to become due
as the �stated maturity� of that installment.

When we refer to the �stated maturity� or the �maturity� of a debt security without specifying a particular payment, we
mean the stated maturity or maturity, as the case may be, of the principal.

This Section Is Only a Summary

The debt indenture and its associated documents, including your debt security, contain the full legal text governing the
matters described in this section and your prospectus supplement. We have filed a copy of the debt indenture with the
SEC as an exhibit to our registration statement. See �Where You Can Find More Information� above for information on
how to obtain a copy.

This section and your prospectus supplement summarize all the material terms of the debt indenture and your debt
security. They do not, however, describe every aspect of the debt indenture and your debt security. For example, in
this section and your prospectus supplement, we use terms that have been given special meaning in the debt indenture,
but we describe the meaning of only the more important of those terms.
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Governing Law

The debt indenture is, and the debt securities will be, governed by New York law.

Currency of Debt Securities

Amounts that become due and payable on your debt security in cash will be payable in a currency, composite
currency, basket of currencies or currency unit or units specified in your prospectus supplement. We refer to this
currency, composite currency, basket of currencies or currency unit or units as a �specified currency.� The specified
currency for your debt security will be U.S. dollars, unless your prospectus supplement states otherwise. Some debt
securities may have different specified currencies for principal and interest. You will have to pay for your debt
securities by delivering the requisite amount of the specified currency to UBS Securities LLC, UBS Financial Services
Inc. or another firm that we name in your prospectus supplement, unless other arrangements have been made between
you and us or you and that firm. We will make payments on your debt securities in the specified currency, except as
described below in ��Payment Mechanics for Debt Securities.� See �Considerations Relating to Securities Denominated or
Payable in or Linked to a Non-U.S. Dollar Currency� below for more information about risks of investing in this kind
of debt securities.
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Types of Debt Securities

We may issue any of the three types of debt securities described below. A debt security may have elements of each of
the three types of debt securities described below. For example, a debt security may bear interest at a fixed rate for
some periods and at a floating rate in others. Similarly, a debt security may provide for a payment of principal at
maturity linked to an index and also bear interest at a fixed or floating rate.

Fixed Rate Debt Securities

A debt security of this type will bear interest at a fixed rate described in the applicable prospectus supplement. This
type includes zero coupon debt securities, which bear no interest and are instead issued at a price lower than the
principal amount. See ��Original Issue Discount Debt Securities� below for more information about zero coupon and
other original issue discount debt securities.

Each fixed rate debt security, except any zero coupon debt security, will bear interest from its original issue date or
from the most recent date to which interest on the debt security has been paid or made available for payment. Interest
will accrue on the principal of a fixed rate debt security at the fixed yearly rate stated in the applicable prospectus
supplement, until the principal is paid or made available for payment or the security has been converted or exchanged.
Each payment of interest due on an interest payment date or the date of maturity will include interest accrued from
and including the last date to which interest has been paid, or made available for payment, or from the issue date if
none has been paid or made available for payment, to but excluding the interest payment date or the date of maturity.
We will compute interest on fixed rate debt securities on the basis of a 360-day year of twelve 30-day months. We
will pay interest on each interest payment date and at maturity as described below under ��Payment Mechanics for Debt
Securities.�

Floating Rate Debt Securities

Interest Rate Formulas.    A debt security of this type will bear interest at rates that are determined by reference to an
interest rate formula. In some cases, the rates may also be adjusted by adding or subtracting a spread or multiplying by
a spread multiplier and may be subject to a minimum rate or a maximum rate. If your debt security is a floating rate
debt security, the formula and any adjustments that apply to the interest rate will be specified in your prospectus
supplement.

Each floating rate debt security will bear interest from its original issue date or from the most recent date to which
interest on the debt security has been paid or made available for payment. Interest will accrue on the principal of a
floating rate debt security at the yearly rate determined according to the interest rate formula stated in the applicable
prospectus supplement, until the principal is paid or made available for payment. We will pay interest on each interest
payment date and at maturity as described below under ��Payment Mechanics for Debt Securities.�
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Calculation of Interest.    Calculations relating to floating rate debt securities will be made by the calculation agent,
an institution that we appoint as our agent for this purpose. That institution may include any affiliate of ours, such as
UBS Securities LLC. The prospectus supplement for a particular floating rate debt security will name the institution
that we have appointed to act as the calculation agent for that debt security as of its original issue date. We may
appoint a different institution to serve as calculation agent from time to time after the original issue date of the debt
security without your consent and without notifying you of the change. Absent manifest error, all determinations of
the calculation will be final and binding on you and us, without any liability on the part of the calculation agent.

For each floating rate debt security, the calculation agent will determine, on the corresponding interest calculation or
determination date, as described in the applicable prospectus supplement, the interest rate that takes effect on each
interest reset date. In addition, the calculation agent will calculate the amount of interest that has accrued during each
interest period�i.e., the period from and including the original issue date, or the last date to which interest has been paid
or made available for payment, to but excluding the payment date. For each interest period, the calculation agent will
calculate the amount of accrued interest by multiplying the face or other specified amount of the floating rate debt
security by an accrued interest factor for the interest period. This factor will equal the sum of the interest factors
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calculated for each day during the interest period. The interest factor for each day will be expressed as a decimal and
will be calculated by dividing the interest rate, also expressed as a decimal, applicable to that day by 360 or by the
actual number of days in the year, as specified in the applicable prospectus supplement.

Upon the request of the holder of any floating rate debt security, the calculation agent will provide the interest rate
then in effect for that debt security�and, if determined, the interest rate that will become effective on the next interest
reset date. The calculation agent�s determination of any interest rate, and its calculation of the amount of interest for
any interest period, will be final and binding in the absence of manifest error.

All percentages resulting from any calculation relating to a debt security will be rounded upward or downward, as
appropriate, to the next higher or lower one hundred-thousandth of a percentage point, e.g., 9.876541% (or
.09876541) being rounded down to 9.87654% (or .0987654) and 9.876545% (or .09876545) being rounded up to
9.87655% (or .0987655). All amounts used in or resulting from any calculation relating to a floating rate debt security
will be rounded upward or downward, as appropriate, to the nearest cent, in the case of U.S. dollars, or to the nearest
corresponding hundredth of a unit, in the case of a currency other than U.S. dollars, with one-half cent or one-half of a
corresponding hundredth of a unit or more being rounded upward.

In determining the base rate that applies to a floating rate debt security during a particular interest period, the
calculation agent may obtain rate quotes from various banks or dealers active in the relevant market, as described in
the applicable prospectus supplement. Those reference banks and dealers may include the calculation agent itself and
its affiliates, as well as any underwriter, dealer or agent participating in the distribution of the relevant floating rate
debt securities and its affiliates, and they may include UBS AG or its affiliates.

Indexed Debt Securities

A debt security of this type provides that the principal amount payable at its maturity, and/or the amount of interest
payable on an interest payment date, will be determined by reference to:

� securities of one or more issuers;

� one or more currencies;

� one or more commodities;

�
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any other financial, economic or other measure or instrument, including the occurrence or non-occurrence of
any event or circumstance; and/or

� one or more indices or baskets of the items described above.
If you are a holder of an indexed debt security, you may receive an amount at maturity (including upon acceleration
following an event of default) that is greater than or less than the face amount of your debt security depending upon
the formula used to determine the amount payable and the value of the applicable index at maturity. The value of the
applicable index will fluctuate over time.

An indexed debt security may provide either for cash settlement or for physical settlement by delivery of the
underlying property or another property of the type listed above. An indexed debt security may also provide that the
form of settlement may be determined at our option or at the holder�s option. Some indexed debt securities may be
convertible, exercisable or exchangeable, at our option or the holder�s option, into or for securities of an issuer other
than UBS AG.

If you purchase an indexed debt security, your prospectus supplement will include information about the relevant
index, about how amounts that are to become payable will be determined by reference to the price or value of that
index and about the terms on which the security may be settled physically or in cash. The prospectus supplement will
also identify the calculation agent that will calculate the amounts payable with respect to the indexed debt security and
may exercise significant discretion in doing so. The calculation agent may be UBS Securities LLC or another of our
affiliates. See �Considerations Relating to Indexed Securities� for more information about risks of investing in debt
securities of this type.
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Original Issue Discount Debt Securities

A fixed rate debt security, a floating rate debt security or an indexed debt security may be an original issue discount
debt security. A debt security of this type is issued at a price lower than its principal amount and provides that, upon
redemption or acceleration of its maturity, an amount less than its principal amount will be payable. An original issue
discount debt security may be a zero coupon debt security. A debt security issued at a discount to its principal may, for
U.S. federal income tax purposes, be considered an original issue discount debt security, regardless of the amount
payable upon redemption or acceleration of maturity. See �U.S. Tax Considerations�Taxation of Debt Securities�Original
Issue Discount� below for a brief description of the U.S. federal income tax consequences of owning an original issue
discount debt security.

Information In Your Prospectus Supplement

Your prospectus supplement will describe the specific terms of your debt security, which will include some or all of
the following:

� any limit on the total principal amount of the debt securities of the same series;

� the stated maturity;

� the specified currency or currencies for principal and interest, if not U.S. dollars;

� the price at which we originally issue your debt security, expressed as a percentage of the principal amount,
and the original issue date;

� whether your debt security is a fixed rate debt security, a floating rate debt security or an indexed debt
security;

� if your debt security is a fixed rate debt security, the yearly rate at which your debt security will bear interest,
if any, and the interest payment dates;

�
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if your debt security is a floating rate debt security, the interest rate basis; any applicable index currency or
maturity, spread or spread multiplier or initial base rate, maximum rate or minimum rate; the interest reset,
determination, calculation and payment dates; the day count used to calculate interest payments for any
period; the business day convention; and the calculation agent;

� if your debt security is an indexed debt security, the principal amount, if any, we will pay you at maturity,
the amount of interest, if any, we will pay you on an interest payment date or the formula we will use to
calculate these amounts, if any, and the terms on which your debt security will be exchangeable for or
payable in cash, securities or other property;

� if your debt security may be converted into or exercised or exchanged for debt or equity securities of one or
more third parties, the terms on which conversion, exercise or exchange may occur, including whether
conversion, exercise or exchange is mandatory, at the option of the holder or at our option, the period during
which conversion, exercise or exchange may occur, the initial conversion, exercise or exchange price or rate
and the circumstances or manner in which the amount of securities issuable upon conversion, exercise or
exchange may be adjusted;

� if your debt security is also an original issue discount debt security, the yield to maturity;

� if applicable, the circumstances under which your debt security may be redeemed at our option or repaid at
the holder�s option before the stated maturity, including any redemption commencement date, repayment
date(s), redemption price(s) and redemption period(s);

� the authorized denominations, if other than $1,000 and integral multiples of $1,000;

� the depositary for your debt security, if other than DTC, and any circumstances under which the holder may
request securities in non-global form, if we choose not to issue your debt security in book-entry form only;
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� if your debt security will be issued in bearer form, any special provisions relating to bearer securities;

� if applicable, the circumstances under which we will pay additional amounts on any debt securities held by a
person who is not a United States person for tax purposes and under which we can redeem the debt securities
if we have to pay additional amounts;

� the names and duties of any co-trustees, depositaries, authenticating agents, paying agents, transfer agents or
registrars for your debt security, as applicable; and

� any other terms of your debt security, which could be different from those described in this prospectus.
If you purchase your debt security�or any of our other securities we describe in this prospectus�in a market-making
transaction, you will receive information about the price you pay and your trade and settlement dates in a separate
confirmation of sale. A market-making transaction is one in which we, UBS Securities LLC, UBS Financial Services
Inc. or another of our affiliates resells a security that it has previously acquired from another holder. A market-making
transaction in a particular security occurs after the original issuance and sale of the security.

Extension of Maturity

If specified in the applicable prospectus supplement, we will have the option to extend the stated maturity of your debt
security for one or more periods of whole years up to but not beyond the final maturity date specified in the prospectus
supplement. We call a debt security whose maturity we may extend an extendible debt security. We call the period of
time as to which we may extend the maturity the extension period. The following procedures will apply to extendible
debt securities, unless otherwise indicated in the applicable prospectus supplement.

We may extend the maturity of an extendible debt security by notifying the paying agent between 45 and 60 days
before the stated maturity then in effect. The stated maturity may be the original stated maturity, as described in the
prospectus supplement, or a maturity that we previously extended by following these procedures. If we notify the
paying agent that we will extend the maturity, the paying agent will send a notice to each holder by first class mail,
postage prepaid, or by other means agreed upon between us and the paying agent, at least 30 days before the stated
maturity then in effect. The notice sent by the paying agent will provide the following information:

� our election to extend the maturity of the extendible debt security;
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� the extended maturity date or, if the maturity date had previously been extended, the new extended maturity
date;

� the interest rate that will apply during the extension period or, in the case of a floating rate debt security, the
spread and/or spread multiplier, if any, applicable during the extension period; and

� the provisions, if any, for redemption and repayment during the extension period.
Once the paying agent has mailed the notice to each holder, the extension of the maturity date will take place
automatically. All of the terms of the debt security will be the same as the terms of the debt security as originally
issued, except those terms that are described in the notice sent by the paying agent to each holder and except as
described in the following paragraph.

Not later than 10:00 a.m., New York City time, on the twentieth calendar day before the maturity date then in effect
for an extendible debt security or, if that day is not a business day, on the next succeeding business day, we may
revoke the interest rate set forth in the extension notice sent by the paying agent to each holder and establish a higher
interest rate for the extension period. If we elect to establish a higher interest rate, the paying agent will send a notice
to each holder by first class mail, postage prepaid, or by other means agreed between us and the paying agent, of the
higher interest rate in the case of a floating rate debt security, the higher spread and/or spread multiplier, if any. The
notice of the higher rate cannot be revoked. All extendible debt securities as to which the maturity date has been
extended will bear the higher rate for the extension period, whether or not tendered for repayment.
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If we elect to extend the maturity date of an extendible debt security, each holder may elect repayment of all or part of
its debt security on the maturity date then in effect at a price equal to the principal amount plus any accrued and
unpaid interest to that date. To elect repayment, a holder must give notice to the paying agent between 25 and 35 days
before the maturity date in effect. The notice must consist of either:

� the debt security along with the completed form entitled �Option to Elect Repayment,� which will be attached
to your debt security.

� a telegram, facsimile transmission or letter from a member of a national securities exchange, the Financial
Industry Regulatory Authority, Inc. or a commercial bank or trust company in the United States setting forth
the name of the holder, the principal amount of the debt security, the principal amount of the debt security to
be repaid, the certificate number or a description of the tenor and terms of the debt security, a statement that
the option to elect repayment is being elected and a guarantee that the debt security, together with the
completed form entitled �Option to Elect Repayment� will be received by the paying agent no later than the
fifth business day after the date of the telegram, facsimile transmission or letter. The telegram, facsimile
transmission or letter will become effective upon receipt, by that fifth business day, of the debt security and
complete form.

The holder may revoke the election of repayment by sending to the paying agent written notice by 3:00 p.m., New
York City time, on the twentieth day before the maturity date then in effect or, if that day is not a business day, on the
next succeeding business day.

If an extendible debt security is represented by a global debt security, the depositary or its nominee, as the holder, will
be the only person that can exercise the right to elect repayment or revoke such an election. Any indirect owners who
own beneficial interests in the global debt security and wish to make such an election must give proper and timely
instructions to the banks or brokers through which they hold their interests, requesting that they notify the depositary
to make a repayment election or revoke such an election on their behalf. Different firms have different deadlines for
accepting instructions from their customers, and you should take care to act promptly enough to ensure that your
request is given effect by the depositary before the applicable deadline for exercise.

Redemption and Repayment

Unless otherwise indicated in your prospectus supplement, your debt security will not be entitled to the benefit of any
sinking fund�that is, we will not deposit money on a regular basis into any separate custodial account to repay your
debt securities. In addition, we will not be entitled to redeem your debt security before its stated maturity (except for
certain tax reasons, as described below) unless your prospectus supplement specifies a redemption date or redemption
commencement date. You will not be entitled to require us to buy your debt security from you, before its stated
maturity, unless your prospectus supplement specifies one or more repayment dates.

Edgar Filing: UBS AG - Form F-3/A

Table of Contents 44



If your prospectus supplement specifies one or more redemption dates, a redemption commencement date or a
repayment date, it will also specify one or more redemption prices or repayment prices, which may be expressed as a
percentage of the principal amount of your debt security. It may also specify one or more redemption periods during
which the redemption prices relating to a redemption of debt securities during those periods will apply.

If your prospectus supplement specifies one or more redemption dates, your debt security will be redeemable at our
option on any of those dates. If your prospectus supplement specifies a redemption commencement date, your debt
security will be redeemable at our option at any time on or after that date. If we redeem your debt security, we will do
so at the specified redemption price. If different prices are specified for different redemption periods, the price we pay
will be the price that applies to the redemption period during which your debt security is redeemed.

If your prospectus supplement specifies a repayment date, your debt security will be repayable at your option on the
specified repayment date at the specified repayment price, together with interest accrued to the repayment date.
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If we exercise an option to redeem any debt security, we will give the trustee and the holders written notice of the
principal amount of the debt security to be redeemed, not less than 5 business days nor more than 60 days before the
applicable redemption date unless otherwise specified in your prospectus supplement. We will give the notice in the
manner described below in ��Notices.�

If a debt security represented by a global debt security is subject to repayment at the holder�s option, the depositary or
its nominee, as the holder, will be the only person that can exercise the right to repayment. Any indirect holders who
own beneficial interests in the global debt security and wish to exercise a repayment right must give proper and timely
instructions to the banks or brokers through which they hold their interests, requesting that they notify the depositary
to exercise the repayment right on their behalf. Different firms have different deadlines for accepting instructions from
their customers, and you should take care to act promptly enough to ensure that your request is given effect by the
depositary before the applicable deadline for exercise.

Street name and other indirect holders should contact their banks or brokers for information about how to exercise a
repayment right in a timely manner.

We or our affiliates may purchase debt securities from investors who are willing to sell from time to time, either in the
open market at prevailing prices or in private transactions at negotiated prices. Debt securities that we or they
purchase may, at our discretion, be held, resold or cancelled.

Optional Tax Redemption

In addition to the situations described above under ��Redemption and Repayment,� we also have the option to redeem the
debt securities in two situations described below, unless otherwise indicated in your prospectus supplement. The
redemption price for the debt securities, other than original issue discount debt securities, will be equal to the principal
amount of the debt securities being redeemed plus accrued interest and any additional amounts due on the date fixed
for redemption. The redemption price for original issue discount debt securities will be specified in the prospectus
supplement for such debt securities. Furthermore, we must give you between 10 and 60 days� notice before redeeming
the debt securities unless otherwise specified in your prospectus supplement.

� The first situation is where, as a result of a change in, execution of or amendment to any laws or treaties or
the official application or interpretation of any laws or treaties, we would be required to pay additional
amounts as described below under ��Payment of Additional Amounts.�

This applies only in the case of changes, executions, amendments, applications or interpretations that occur on or after
the date specified in the prospectus supplement for the applicable debt securities and in a relevant jurisdiction, as
defined in ��Payment of Additional Amounts� below. If UBS is succeeded by another entity, the applicable jurisdiction
will be the jurisdiction in which the successor entity is organized, and the applicable date will be the date the entity
became a successor.
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We would not have the option to redeem in this case if we could have avoided the payment of additional amounts or
the deduction or withholding by using reasonable measures available to us.

� The second situation is where a person located outside of a relevant jurisdiction into which UBS is merged
or to whom it has conveyed, transferred or leased its property is required to pay an additional amount. We
would have the option to redeem the debt securities even if we are required to pay additional amounts
immediately after the merger, conveyance, transfer or lease. We are not required to use reasonable measures
to avoid the obligation to pay additional amounts in this situation.

Payment of Additional Amounts

A relevant jurisdiction may require UBS to withhold amounts from payments on the principal or interest on a debt
security for taxes or any other governmental charges. If the relevant jurisdiction requires a withholding of this type,
UBS may be required to pay you an additional amount so that the net amount you receive will be the amount specified
in the debt security to which you are entitled.
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By relevant jurisdiction, we mean Switzerland or a jurisdiction in which the UBS branch through which debt
securities are issued is located. UBS will not have to pay additional amounts in respect of taxes or other governmental
charges that are required to be deducted or withheld by any paying agent from a payment on a debt security, if such
payment can be made without such deduction or withholding by any other paying agent. Furthermore, UBS will not
pay additional amounts for or on account of:

� the existence of any present or former connection between you and the relevant jurisdiction, other than the
mere holding of the debt security and the receipt of payments on it;

� any estate, inheritance, gift, sales, transfer or personal property tax or any similar tax, duty, assessment or
governmental charge;

� your failure, or the failure of any intermediary, custodian or broker, to comply with any reasonable
certification, documentation, information or other reporting requirement concerning your nationality,
residence, identity or connection with the relevant jurisdiction, if such compliance is required as a
precondition to relief or exemption from such taxes or other governmental charges (including, without
limitation, a certification that you are not resident in the relevant jurisdiction or are not an individual resident
of a member state of the European Union);

� your status as a bank purchasing the debt security in the ordinary course of its lending business;

� your actual or constructive ownership of 10% or more of the combined voting power of all classes of stock
of UBS entitled to vote;

� any taxes imposed on contingent interest as described in section 871(h)(4) of the Internal Revenue Code (as
defined below under �U.S. Tax Considerations�);

� any taxes which would not have been imposed but for your presentation, or a presentation on your behalf, of
a debt security payment on a date more than 15 days after the date on which such payment on the debt
security becomes due and payable or on which the payment is duly provided for, whichever occurs later; or
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� any combination of the items listed above.
In addition, no additional amounts will be required to be paid on account of any deduction or withholding imposed or
required pursuant to Sections 1471 through 1474 of the Internal Revenue Code (as defined below under �U.S. Tax
Considerations�), any current or future regulations or official interpretations thereof, any agreement entered into
pursuant to Section 1471(b) of the Internal Revenue Code, or any fiscal or regulatory legislation, rules or practices
adopted pursuant to any intergovernmental agreement entered into in connection with the implementation of such
Sections of the Internal Revenue Code.

These provisions will also apply to any taxes or governmental charges imposed by any jurisdiction in which a
successor to UBS is organized. The prospectus supplement relating to the debt security may describe additional
circumstances in which UBS would not be required to pay additional amounts.

Mergers and Similar Transactions

We are generally permitted to merge or consolidate with another firm. We are also permitted to sell our assets
substantially as an entirety to another firm. With regard to any series of debt securities, we may not take any of these
actions, however, unless all the following conditions are met:

� If the successor firm in the transaction is not UBS, the successor firm must be organized as a corporation,
partnership or trust and must expressly assume our obligations under the debt securities of that series and the
debt indenture. The successor firm must be organized under the laws of Switzerland.

� Immediately after the transaction, no default under the debt securities of that series has occurred and is
continuing. For this purpose, �default under the debt securities of that series� means an event of default with
respect to that series or any event that would be an event of default with respect to that series if the
requirements for giving us default notice and for our default having to continue for a specific period of time
were disregarded. We describe these matters below under ��Default, Remedies and Waiver of Default.�
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If the conditions described above are satisfied with respect to the debt securities of any series, we will not need to
obtain the approval of the holders of those debt securities in order to merge or consolidate or to sell our assets. Also,
these conditions will apply only if we wish to merge or consolidate with another firm or sell our assets substantially as
an entirety to another firm. We will not need to satisfy these conditions if we enter into other types of transactions,
including any transaction in which we acquire the stock or assets of another firm, any transaction that involves a
change of control of UBS but in which we do not merge or consolidate and any transaction in which we sell less than
substantially all our assets.

Also, if we merge, consolidate or sell our assets substantially as an entirety and the successor firm is a non-Swiss
entity, neither we nor any successor would have any obligation to compensate you for any resulting adverse tax
consequences to the debt securities.

Defeasance and Covenant Defeasance

If indicated in the applicable prospectus supplement for a debt security, the provisions for full defeasance and
covenant defeasance described below will apply to that debt security. In general, we expect these provisions to apply
to each debt security that has a specified currency of U.S. dollars and is not a floating rate or indexed debt security.

Full Defeasance

If there is a change in U.S. federal tax law, as described below, we can legally release ourselves from all payment and
other obligations on your debt security. This is called full defeasance. To do so, each of the following must occur:

� We must deposit in trust for the benefit of all holders of those debt securities, money, U.S. government or
U.S. government agency notes or bonds or a combination of money and U.S. government or U.S.
government agency notes or bonds that will, in each case, in the opinion of a nationally recognized firm of
independent public accountants, generate enough cash to make interest, principal and any other payments on
those debt securities on their various due dates.

� There must be a change in current U.S. federal tax law or an Internal Revenue Service ruling that lets us
make the above deposit without causing the holders to be taxed on those debt securities any differently than
if we did not make the deposit and just repaid the debt securities ourselves. Under current federal tax law, the
deposit and our legal release from your debt securities would be treated as though we took back your debt
security and gave you your share of the cash and notes or bonds deposited in trust. In that event, you could
recognize gain or loss on your debt security.
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� We must deliver to the trustee a legal opinion of our counsel confirming the tax law change described above.
If we ever fully defease your debt security, you would have to rely solely on the trust deposit for payments on your
debt security. You would not be able to look to us for payment in the event of any shortfall.

Covenant Defeasance

Under current U.S. federal tax law, we can make the same type of deposit described above and be released from any
restrictive covenants relating to your debt security that may be described in your prospectus supplement. This is called
covenant defeasance. In that event, you would lose the protection of those restrictive covenants. In order to achieve
covenant defeasance for any debt securities, we must do both of the following:

� We must deposit in trust for the benefit of all holders of those debt securities, money, U.S. government or
U.S. government agency notes or bonds or a combination of money and U.S. government or U.S.
government agency notes or bonds that will, in each case, in the opinion of a nationally recognized firm of
independent public accountants, generate enough cash to make interest, principal and any other payments on
those debt securities on their various due dates.
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� We must deliver to the trustee a legal opinion of our counsel confirming that under U.S. federal income tax
law as then in effect we may make the above deposit without causing you to be taxed on those debt securities
any differently than if we did not make the deposit and just repaid those debt securities ourselves.

If we accomplish covenant defeasance with regard to your debt security, the following provisions of the debt
indenture and your debt security would no longer apply:

� Any covenants that your prospectus supplement may state are applicable to your debt security; and

� The events of default resulting from a breach of covenants, described below in the fourth bullet point under
��Default, Remedies and Waiver of Default�Events of Default.�

Any right we have to redeem will survive covenant defeasance with regard to those debt securities.

If we accomplish covenant defeasance on your debt security, you can still look to us for repayment of your debt
security in the event of any shortfall in the trust deposit. You should note, however, that if one of the remaining events
of default occurred, such as our bankruptcy, and your debt security became immediately due and payable, there may
be a shortfall. Depending on the event causing the default you may not be able to obtain payment of the shortfall.

Default, Remedies and Waiver of Default

You will have special rights if an event of default with respect to your series of debt securities occurs and is not cured,
as described in this subsection.

Events of Default

Unless your prospectus supplement says otherwise, when we refer to an event of default with respect to any series of
debt securities, we mean any of the following:

� We do not pay the principal or any premium (including delivering any security or other property deliverable)
on any debt security of that series at its maturity;

� We do not pay interest on any debt securities of that series within 30 days after it becomes due and payable;
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� We do not deposit a sinking fund payment with regard to any debt securities of that series on its due date, but
only if the payment is required in the applicable prospectus supplement;

� We remain in breach of any other covenant we make in the debt indenture for the benefit of the debt
securities of that series, for 60 days after we receive a notice of default stating that we are in breach and
requiring us to remedy the breach. The notice must be sent by the trustee or the holders of not less than 10%
in principal amount of the relevant series of debt securities then outstanding;

� We file for bankruptcy or certain other bankruptcy, insolvency or reorganization events relating to UBS
occur; or

� If the applicable prospectus supplement states that any additional event of default applies to your series, that
event of default occurs.

Remedies If an Event of Default Occurs

If an event of default has occurred with respect to any series of debt securities and has not been cured or waived, the
trustee or the holders of not less than 25% in principal amount of all debt securities of that series then outstanding may
declare the entire principal amount of the debt securities of that series to be due immediately. If an event of default
occurs because of bankruptcy, insolvency or reorganization events relating to UBS, the entire principal amount of the
debt securities of that series will be automatically accelerated, without any action by the trustee or any holder.
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Each of the situations described above is called an acceleration of the maturity of the affected series of debt securities.
If the maturity of any series is accelerated and a judgment for payment has not yet been obtained, the holders of a
majority in principal amount of the debt securities of that series may cancel the acceleration for the entire series.

If an event of default occurs, the trustee will have special duties. The trustee will be obligated to use those of its rights
and powers under the debt indenture, and to use the same degree of care and skill in doing so, that a prudent person
would use in that situation in conducting his or her own affairs.

Except as described in the prior paragraph, the trustee is not required to take any action under the debt indenture at the
request of any holders unless the holders offer the trustee reasonable protection from expenses and liability. This is
called an indemnity. If the trustee is provided with an indemnity reasonably satisfactory to it, the holders of a majority
in principal amount of all debt securities of the relevant series may direct the time, method and place of conducting
any lawsuit or other formal legal action seeking any remedy available to the trustee with respect to that series. These
majority holders may also direct the trustee in performing any other action under the debt indenture with respect to the
debt securities of that series.

Before you bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to enforce
your rights or protect your interests relating to any debt security, all of the following must occur:

� The holder of your debt security must give the trustee written notice that an event of default has occurred,
and the event of default must not have been cured or waived.

� The holders of not less than 25% in principal amount of all debt securities of your series must make a written
request that the trustee take action because of the default, and they or other holders must offer to the trustee
indemnity reasonably satisfactory to the trustee against the cost and other liabilities of taking that action.

� The trustee must not have taken action for 60 days after the above steps have been taken.

� During those 60 days, the holders of a majority in principal amount of the debt securities of your series must
not have given the trustee directions that are inconsistent with the written request of the holders of not less
than 25% in principal amount of all debt securities of your series.

You are, however, entitled at any time to bring a lawsuit for the payment of money due on your debt security on or
after its due date.

Waiver of Default
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The holders of not less than a majority in principal amount of the debt securities of any series may waive a default for
all debt securities of that series. If this happens, the default will be treated as if it has not occurred. No one can waive a
payment default on your debt security, however, without the approval of the particular holder of that debt security.

We Will Give the Trustee Information About Defaults Annually

We will furnish to the trustee every year a written statement of two of our officers certifying that to their knowledge
we are in compliance with the debt indenture and the debt securities, or else specifying any default under the debt
indenture.

Book-entry and other indirect holders should consult their banks or brokers for information on how to give notice or
direction to or make a request of the trustee and how to declare or cancel an acceleration of the maturity of the debt
securities. Book-entry and other indirect owners are described below under �Legal Ownership and Book-Entry
Issuance.�

Modification and Waiver of Covenants

There are three types of changes we can make to the debt indenture and the debt securities of any series.
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Changes Requiring Each Holder�s Approval

First, there are changes that cannot be made without the approval of each holder of a debt security affected by the
change. Here is a list of those types of changes:

� change the stated maturity for any principal or interest payment on a debt security;

� reduce the principal amount, the amount payable on acceleration of the maturity after a default, the interest
rate or the redemption price for a debt security;

� permit redemption of a debt security if not previously permitted;

� impair any right a holder may have to require repayment of his or her debt security;

� impair any right that a holder of an indexed or any other debt security may have to exchange or convert the
debt security for or into securities or other property;

� change the currency of any payment on a debt security other than as permitted by the debt security;

� change the place of payment on a debt security, if it is in non-global form;

� impair a holder�s right to sue for payment of any amount due on his or her debt security;

� reduce the percentage in principal amount of the debt securities of any one or more affected series, taken
separately or together, as applicable, the approval of whose holders is needed to change the debt indenture or
those debt securities;

� reduce the percentage in principal amount of the debt securities of any one or more affected series,
taken separately or together, as applicable, the consent of whose holders is needed to waive our
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compliance with the debt indenture or to waive defaults; and

� change the provisions of the debt indenture dealing with modification and waiver in any other respect,
except to increase any required percentage referred to above or to add to the provisions that cannot be
changed or waived without approval of the holder of each affected debt security.

Changes Not Requiring Approval of Holders

The second type of change does not require any approval by holders of the debt securities of an affected series. This
type of change is limited to clarifications and changes that would not adversely affect the debt securities of that series
in any material respect. We also do not need any approval to make changes that affect only debt securities to be issued
under the debt indenture after the changes take effect.

We may also make changes or obtain waivers that do not adversely affect a particular debt security, even if they affect
other debt securities. In those cases, we do not need to obtain the approval of the holder of the unaffected debt
security; we need only obtain any required approvals from the holders of the affected debt securities.

Changes Requiring Majority Approval

Any other change to the debt indenture and the debt securities would require the following approval:

� If the change affects only the debt securities of a particular series, it must be approved by the holders of
662⁄3% in principal amount of the debt securities of that series.

� If the change affects the debt securities of more than one series of debt securities issued under the debt
indenture, it must be approved by the holders of 662⁄3% in principal amount of all series affected by the
change, with the debt securities of all the affected series voting together as one class for this purpose (and of
any affected series that by its terms is entitled to vote separately as a series, as described below).
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In each case, the required approval must be given by written consent.

Majority approval would be required for us to obtain a waiver of any of our covenants in the debt indenture. Our
covenants include the promises we make about merging, which we describe above under ��Mergers and Similar
Transactions.� If the holders approve a waiver of a covenant, we will not have to comply with that covenant. The
holders, however, cannot approve a waiver of any provision in a particular debt security, or in the debt indenture as it
affects that debt security, that we cannot change without the approval of the holder of that debt security as described
above under ��Changes Requiring Each Holder�s Approval,� unless that holder approves the waiver.

Book-entry and other indirect holders should consult their banks or brokers for information on how approval may be
granted or denied if we seek to change the debt indenture or the debt securities or request a waiver.

Special Rules for Action by Holders

When holders take any action under the debt indenture, such as giving a notice of default, declaring an acceleration,
approving any change or waiver or giving the trustee an instruction, we will apply the following rules.

Only Outstanding Debt Securities Are Eligible

Only holders of outstanding debt securities of the applicable series will be eligible to participate in any action by
holders of debt securities of that series. Also, we will count only outstanding debt securities in determining whether
the various percentage requirements for taking action have been met. For these purposes, a debt security will not be
�outstanding�:

� if it has been surrendered for cancellation;

� if we have deposited or set aside, in trust for its holder, money for its payment or redemption;

� if we have fully defeased it as described above under ��Defeasance and Covenant Defeasance�Full Defeasance�;
or

� if we or one of our affiliates, such as UBS Securities LLC or UBS Financial Services Inc., is the beneficial
owner.

Special Series Voting Rights
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We may issue series of debt securities that are entitled, by their terms, to vote separately on matters (for example,
modification or waiver of provisions in the debt indenture) that would otherwise require a vote of all affected series,
voting together as a single class. Any such series would be entitled to vote together with all other affected series,
voting together as one class, and would also be entitled to vote separately, as a series only. These special voting rights
will be described in the applicable prospectus supplement. For a series that does not have these special rights, voting
will occur as described in the preceding section, but subject to any separate voting rights of any series having special
rights. We may issue a series having these or other special voting rights without obtaining the consent of or giving
notice to holders of outstanding series.

Eligible Principal Amount of Some Debt Securities

In some situations, we may follow special rules in calculating the principal amount of a debt security that is to be
treated as outstanding for the purposes described above. This may happen, for example, if the principal amount is
payable in a non-U.S. dollar currency, increases over time or is not to be fixed until maturity. For any debt security of
the kind described below, we will decide how much principal amount to attribute to the debt security as follows:

� For an original issue discount debt security, we will use the principal amount that would be due and payable
on the action date if the maturity of the debt security were accelerated to that date because of a default.
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� For a debt security whose principal amount is not known, we will use any amount that we indicate in the
prospectus supplement for that debt security. The principal amount of a debt security may not be known, for
example, because it is based on an index that changes from time to time and the principal amount is not to be
determined until a later date.

� For debt securities with a principal amount denominated in one or more non-U.S. dollar currencies or
currency units, we will use the U.S. dollar equivalent, which we will determine.

Determining Record Dates for Action by Holders

We will generally be entitled to set any day as a record date for the purpose of determining the holders that are entitled
to take action under the debt indenture. In certain limited circumstances, only the trustee will be entitled to set a record
date for action by holders. If we or the trustee set a record date for an approval or other action to be taken by holders,
that vote or action may be taken only by persons or entities who are holders on the record date and must be taken
during the period that we specify for this purpose, or that the trustee specifies if it sets the record date. We or the
trustee, as applicable, may shorten or lengthen this period from time to time. This period, however, may not extend
beyond the 180th day after the record date for the action. In addition, record dates for any global debt security may be
set in accordance with procedures established by the depositary from time to time. Accordingly, record dates for
global debt securities may differ from those for other debt securities.

Form, Exchange and Transfer of Debt Securities

We will issue each debt security in global�i.e., book-entry�form only, unless we specify otherwise in the applicable
prospectus supplement. Debt securities in book-entry form will be represented by a global security registered in the
name of a depositary, which will be the holder of all the debt securities represented by the global security. Those who
own beneficial interests in a global debt security will do so through participants in the depositary�s securities clearance
system, and the rights of these indirect owners will be governed solely by the applicable procedures of the depositary
and its participants. We describe book-entry securities below under �Legal Ownership and Book-Entry Issuance.�
Unless we specify otherwise in the applicable prospectus supplement, The Depository Trust Company, New York,
New York, known as DTC, will be the depositary for all debt securities in global form.

In addition, we will generally issue each debt security in registered form, without coupons, unless we specify
otherwise in the applicable prospectus supplement. If we issue a debt security in bearer form, the applicable
prospectus supplement will describe the provisions that would apply to that security.

If a debt security is issued as a global debt security, only the depositary�e.g., DTC, Euroclear and Clearstream�will be
entitled to transfer and exchange the debt security or exercise any other rights of a holder as described in this
subsection, since the depositary will be the sole holder of the debt security.
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If any debt securities cease to be issued in global form, then unless we indicate otherwise in your prospectus
supplement, they will be issued:

� only in fully registered form;

� without interest coupons; and

� unless we indicate otherwise in your prospectus supplement, in denominations of $1,000 and integral
multiples of $1,000.

Holders may exchange their debt securities for debt securities of smaller denominations (subject to the limit above) or
combined into fewer debt securities of larger denominations, as long as the total principal amount is not changed. You
may not exchange your debt securi
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