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UBS AG Trigger Phoenix Autocallable Optimization Securities

UBS AG $200,000.00 Securities Linked to the common stock of Citigroup Inc. due on March 30, 2021

Final Terms

Issuer UBS AG, London Branch

Principal Amount
$10.00 per security. The Securities are offered at a minimum investment of 100 Securities at
$10.00 per Security (representing a $1,000 investment) and integral multiples of $10.00 in
excess thereof.

Term Approximately 24 months, unless called earlier.
Underlying Asset The common stock of Citigroup Inc.

Contingent Coupon

If the closing price of the underlying asset is equal to or greater than the coupon barrier on
any observation date, UBS will pay you the contingent coupon applicable to such
observation date.

If the closing price of the underlying asset is less than the coupon barrier on any observation
date, the contingent coupon applicable to such observation date will not be payable and
UBS will not make any payment to you on the relevant coupon payment date.

The contingent coupon will be a fixed amount based upon equal quarterly installments at the
per annum contingent coupon rate. Contingent coupons are not guaranteed and UBS will not
pay you the contingent coupon for any observation date on which the closing price of the
underlying asset is less than the coupon barrier. The table below reflects the contingent
coupon rate of 8.57% per annum. Amounts in the table below may have been rounded for
ease of analysis.

Observation Date* Contingent Coupon (per security)
25-Jun-2019 $0.2143
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25-Sep-2019 $0.2143

26-Dec-2019 $0.2143

25-Mar-2020 $0.2143

25-Jun-2020 $0.2143

25-Sep-2020 $0.2143

28-Dec-2020 $0.2143

25-Mar-2021 $0.2143

*Observation dates are subject to the market disruption event provisions set forth in the
accompanying product supplement.

Contingent Coupon
Rate 8.57% per annum (or approximately 2.143% per outstanding quarter).

Automatic Call
Feature

The Securities will be called automatically if the closing price of the underlying asset on any
observation date is equal to or greater than the initial price. If the Securities are called on any
observation date, UBS will pay you on the corresponding coupon payment date a cash payment
per Security equal to your principal amount plus the contingent coupon otherwise due on such
date pursuant to the contingent coupon feature. No further amounts will be owed to you under
the Securities.

Payment at Maturity
(per Security)

If the Securities are not called and the final price is equal to or greater than the trigger price and
coupon barrier, UBS will pay you a cash payment per Security on the maturity date equal to
your principal plus the contingent coupon otherwise due on the maturity date.

If the Securities are not called and the final price is less than the trigger price, UBS will pay you
a cash payment on the maturity date of significantly less than the principal amount, if anything,
resulting in a loss of principal that is proportionate to the decline of the underlying asset, for an
amount equal to $10 + ($10 x underlying return).

Underlying Return
Final Price – Initial Price

Initial Price

Closing Price
On any trading day, the last reported sale price (or, in the case of NASDAQ, the official closing
price) of the underlying asset during the principal trading session on the principal national
securities exchange on which it is listed for trading, as determined by the calculation agent.

Initial Price
$60.33, which is the closing price of the underlying asset on the trade date, as determined by the
calculation agent and as may be adjusted in the case of certain corporate events, as described in
the accompanying product supplement.
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Trigger Price/Coupon
Barrier

$42.23, which is 70.00% of the initial price of the underlying asset, as determined by the
calculation agent and as may be adjusted in the case of certain corporate events, as
described in the accompanying product supplement.

Final Price
The closing price of the underlying asset on the final valuation date, as determined by the
calculation agent and subject to adjustments in the case of certain corporate events, as
described in the accompanying product supplement.

Trade Date March 25, 2019
Settlement Date March 27, 2019

Final Valuation Date March 25, 2021 (subject to postponement in the event of a market disruption event, as
described in the accompanying product supplement)

Maturity Date March 30, 2021 (subject to postponement in the event of a market disruption event, as
described in the accompanying product supplement)

Coupon Payment Dates Three business days following each observation date, except the coupon payment date for
the final valuation date will be the maturity date.

CUSIP 90287N211
ISIN US90287N2119
Valoren 46814205
The estimated initial value of the Securities as of the trade date is $9.66 for Securities linked to the underlying asset.
The estimated initial value of the Securities was determined as of the close of the relevant markets on the date of this
final terms supplement by reference to UBS’ internal pricing models, inclusive of the internal funding rate. For more
information about secondary market offers and the estimated initial value of the Securities, see “Key Risks - Fair value
considerations” and “Key Risks - Limited or no secondary market and secondary market price considerations” in this
final terms supplement.

Notice to investors: the Securities are significantly riskier than conventional debt instruments. The issuer is not
necessarily obligated to repay the full principal amount of the Securities at maturity, and the Securities may
have the same downside market risk as the underlying asset. This market risk is in addition to the credit risk
inherent in purchasing a debt obligation of UBS. You should not purchase the Securities if you do not
understand or are not comfortable with the significant risks involved in investing in the Securities.

You should carefully consider the risks described under “Key Risks” in this final terms supplement, under "Key
Risks" beginning on page 3 of the prospectus supplement and under ‘‘Risk Factors’’ beginning on page PS-9 of
the accompanying product supplement before purchasing any Securities. Events relating to any of those risks,
or other risks and uncertainties, could adversely affect the market value of, and the return on, your Securities.
You may lose a significant portion or all of your initial investment in the Securities. The Securities will not be
listed or displayed on any securities exchange or any electronic communications network.

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 final terms supplement, the previously
delivered prospectus supplement, the accompanying product supplement or the accompanying prospectus. Any
representation to the contrary is a criminal offense.

The Securities are not bank deposits and are not insured by the Federal Deposit Insurance Corporation or any other
governmental agency.

See "Additional Information about UBS and the Securities" in this final terms supplement. The Securities we
are offering will have the terms set forth in the Prospectus Supplement dated November 1, 2018 relating to the
Securities, the accompanying product supplement, the accompanying prospectus and this final terms
supplement.
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Offering of Securities Issue Price to Public Underwriting Discount Proceeds to UBS AG

Total Per
Security Total Per

Security Total Per
Security

Securities linked to the common stock
of Citigroup Inc. $200,000.00 $10.00 $3,000.00 $0.15 $197,000.00 $9.85

UBS Financial Services Inc. UBS Investment Bank
Final Terms Supplement dated March 25, 2019

Additional Information About UBS and the Securities

UBS has filed a registration statement (including a prospectus, as supplemented by a product supplement and a
prospectus supplement for the Securities) with the Securities and Exchange Commission, or SEC, for the offering for
which this final terms supplement relates. Before you invest, you should read these documents and any other
documents relating to the Securities that UBS has filed with the SEC for more complete information about UBS and
this offering. You may obtain these documents for free from the SEC website at www.sec.gov. Our Central Index
Key, or CIK, on the SEC website is 0001114446.

You may access these documents on the SEC website at www.sec.gov as follows:

• Prospectus supplement dated November 1, 2018:
http://www.sec.gov/Archives/edgar/data/1114446/000091412118002132/ub46175276-424b2.htm

• Market-Linked Securities product supplement dated October 31, 2018:
http://www.sec.gov/Archives/edgar/data/1114446/000091412118002085/ub47016353-424b2.htm

• Prospectus dated October 31, 2018:
http://www.sec.gov/Archives/edgar/data/1114446/000119312518314003/d612032d424b3.htm

References to “UBS,” “we,” “our” and “us” refer only to UBS AG and not to its consolidated subsidiaries. In this
document, “Trigger Phoenix Autocallable Optimization Securities” or the “Securities” refer to the Securities that are
offered hereby. Also, references to the “prospectus supplement” mean the UBS prospectus supplement, dated
November 1, 2018, references to "Market-Linked Securities product supplement" mean the UBS product supplement,
dated October 31, 2018, relating to the Securities generally, and references to the “accompanying prospectus” mean
the UBS prospectus titled "Debt Securities and Warrants", dated October 31, 2018.

This final terms supplement, together with the documents listed above, contains the terms of the Securities and
supersedes all other prior or contemporaneous oral statements as well as any other written materials including pricing
terms, correspondence, trade ideas, structures for implementation, sample structures, brochures or other educational
materials of ours. You should carefully consider, among other things, the matters set forth in “Key Risks” and in “Risk
Factors” in the accompanying product supplement, as the Securities involve risks not associated with conventional debt

Edgar Filing: UBS AG - Form 424B2

UBS Financial Services Inc. 4



securities. We urge you to consult your investment, legal, tax, accounting and other advisors before deciding to invest
in the Securities.

UBS reserves the right to change the terms of, or reject any offer to purchase, the Securities prior to their issuance. In
the event of any changes to the terms of the Securities, UBS will notify you and you will be asked to accept such
changes in connection with your purchase. You may also choose to reject such changes in which case UBS may reject
your offer to purchase.

Key Risks

An investment in the Securities involves significant risks. Some of the risks that apply to the Securities are
summarized here and are comparable to the corresponding risks discussed in the "Key Risks" section of the prospectus
supplement, but we urge you to read the more detailed explanation of risks relating to the Securities generally in ‘‘Risk
Factors’’ section of the accompanying product supplement. We also urge you to consult your investment, legal, tax,
accounting and other advisors before you invest in the Securities.

•

Risk of loss at maturity - The Securities differ from ordinary debt securities in
that UBS will not necessarily pay the full principal amount of the Securities at
maturity. If the Securities are not called, UBS will repay you the principal
amount of your Securities in cash only if the final price of the underlying asset
is equal to or greater than the trigger price and will only make such payment at
maturity. If the Securities are not called and the final price is less than the
trigger price, you will be fully exposed to the negative underlying return and
lose a significant portion or all of your initial investment in an amount
proportionate to the decline in the price of the underlying asset.

•

The contingent repayment of your principal applies only at maturity - You
should be willing to hold your Securities to maturity. If you are able to sell your
Securities prior to maturity in the secondary market, you may have to sell them
at a loss relative to your initial investment even if the then-current underlying
asset price is equal to or greater than the trigger price at that time.

•

You may not receive any contingent coupons - UBS will not necessarily pay
periodic contingent coupons on the Securities. If the closing price of the
underlying asset on an observation date is less than the coupon barrier, UBS will
not pay you the contingent coupon applicable to such observation date. If the
closing price of the underlying asset is less than the coupon barrier on each of
the observation dates, UBS will not pay you any contingent coupons during the
term of, and you will not receive a positive return on, your Securities. Generally,
this non-payment of the contingent coupon coincides with a period of greater
risk of principal loss on your Securities.

• Your potential return on the Securities is limited and you will not
participate in any appreciation of the underlying asset - The return potential
of the Securities is limited to the contingent coupon rate, regardless of the
appreciation of the underlying asset. In addition, the total return on the
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Securities will vary based on the number of observation dates on which the
requirements of the contingent coupon have been met prior to maturity or an
automatic call. Further, if the Securities are called due to the automatic call
feature, you will not receive any contingent coupons or any other payment in
respect of any observation dates after the applicable call settlement date. Since
the Securities could be called as early as the first observation date, the total
return on the Securities could be minimal. If the Securities are not called, you
will not participate in any appreciation in the price of the underlying asset even
though you will be subject to the underlying asset’s risk of decline. As a result,
the return on an investment in the Securities could be less than the return on a
direct investment in the underlying asset.

•

Higher contingent coupon rates are generally associated with a greater risk
of loss - Greater expected volatility with respect to the underlying asset reflects
a higher expectation as of the trade date that the price of such underlying asset
could close below its trigger price on the final valuation date of the Securities.
This greater expected risk will generally be reflected in a higher contingent
coupon rate for that Security. However, an underlying asset’s volatility can
change significantly over the term of the Securities and the price of the
underlying asset for your Securities could fall sharply, which could result in a
significant loss of principal.

•

Reinvestment risk - The Securities will be called automatically if the closing
price of the underlying asset is equal to or greater than the initial price on any
observation date. In the event that the Securities are called prior to maturity,
there is no guarantee that you will be able to reinvest the proceeds from an
investment in the Securities at a comparable rate of return for a similar level of
risk. To the extent you are able to reinvest such proceeds in an investment
comparable to the Securities, you will incur transaction costs and the original
issue price for such an investment is likely to include certain built-in costs such
as dealer discounts and hedging costs.

•

Greater expected volatility generally indicates an increased risk of loss at
maturity - ”Volatility” refers to the frequency and magnitude of changes in the
price of the underlying asset. The greater the expected volatility of the
underlying asset as of the trade date, the greater the expectation is as of the trade
date that the closing price of the underlying asset could be less than the coupon
barrier on any observation date and that the final price of the underlying asset
could be less than the trigger price on the final valuation date and, as a
consequence, indicates an increased risk of loss. However, the underlying asset’s
volatility can change significantly over the term of the Securities, and a
relatively lower coupon barrier and/or trigger price may not necessarily indicate
that the Securities have a greater likelihood of a return of principal at maturity.
You should be willing to accept the downside market risk of the underlying
asset and the potential to lose a significant portion or all of your initial
investment.

• Credit risk of UBS - The Securities are unsubordinated, unsecured debt
obligations of the issuer, UBS, and are not, either directly or indirectly, an
obligation of any third party. Any payment to be made on the Securities,
including any repayment of principal, depends on the ability of UBS to satisfy
its obligations as they come due. As a result, the actual and perceived
creditworthiness of UBS may affect the market value of the Securities and, in
the event UBS were to default on its obligations, you may not receive any
amounts owed to you under the terms of the Securities and you could lose your
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entire investment.

•

Market risk - The price of the underlying asset can rise or fall sharply due to
factors specific to that underlying asset and (i) in the case of common stock or
American depositary receipts, its issuer (the "underlying asset issuer") or (ii) in
the case of an exchange traded fund, the securities, futures contracts or physical
commodities constituting the assets of that underlying asset. These factors
include price volatility, earnings, financial conditions, corporate, industry and
regulatory developments, management changes and decisions and other events,
as well as general market factors, such as general market volatility and levels,
interest rates and economic and political conditions. You, as an investor in the
Securities, should make your own investigation into the underlying asset issuer
and the underlying asset for your Securities. We urge you to review financial
and other information filed periodically by the underlying asset issuer with
the SEC.

• Fair value considerations.

•

The issue price you pay for the Securities exceeds their estimated initial value - The issue price you pay for
the Securities exceeds their estimated initial value as of the trade date due to the inclusion in the issue price of the
underwriting discount, hedging costs, issuance costs and projected profits. As of the close of the relevant markets
on the trade date, we determined the estimated initial value of the Securities by reference to our internal pricing
models and it is set forth in this final terms supplement. The pricing models used to determine the estimated
initial value of the Securities incorporate certain variables, including the price, volatility and expected dividends
on the underlying asset, prevailing interest rates, the term of the Securities and our internal funding rate. Our
internal funding rate is typically lower than the rate we would pay to issue conventional fixed or floating rate debt
securities of a similar term. The underwriting discount, hedging costs, issuance costs, projected profits and the
difference in rates will reduce the economic value of the Securities to you. Due to these factors, the estimated
initial value of the Securities as of the trade date is less than the issue price you pay for the Securities.

•

The estimated initial value is a theoretical price; the actual price that you
may be able to sell your Securities in any secondary market (if any) at any
time after the trade date may differ from the estimated initial value - The
value of your Securities at any time will vary based on many factors, including
the factors described above and in “- Market risk” above and is impossible to
predict. Furthermore, the pricing models that we use are proprietary and rely in
part on certain assumptions about future events, which may prove to be
incorrect. As a result, after the trade date, if you attempt to sell the Securities in
the secondary market, the actual value you would receive may differ, perhaps
materially, from the estimated initial value of the Securities determined by
reference to our internal pricing models. The estimated initial value of the
Securities does not represent a minimum or maximum price at which we or any
of our affiliates would be willing to purchase your Securities in any secondary
market at any time.

• Our actual profits may be greater or less than the differential between the
estimated initial value and the issue price of the Securities as of the trade
date - We may determine the economic terms of the Securities, as well as
hedge our obligations, at least in part, prior to pricing the Securities on the trade
date. In addition, there may be ongoing costs to us to maintain and/or adjust
any hedges and such hedges are often imperfect. Therefore, our actual profits
(or potentially, losses) in issuing the Securities cannot be determined as of the
trade date and any such differential between the estimated initial value and the
issue price of the Securities as of the trade date does not reflect our actual
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profits. Ultimately, our actual profits will be known only at the maturity of the
Securities.

•Limited or no secondary market and secondary market price considerations.

•

There may be little or no secondary market for the Securities - The
Securities will not be listed or displayed on any securities exchange or any
electronic communications network. There can be no assurance that a
secondary market for the Securities will develop. UBS Securities LLC and its
affiliates may make a market in each offering of the Securities, although they
are not required to do so and may stop making a market at any time. If you are
able to sell your Securities prior to maturity, you may have to sell them at a
substantial loss. The estimated initial value of the Securities does not represent
a minimum or maximum price at which we or any of our affiliates would be
willing to purchase your Securities in any secondary market at any time.

•

The price at which UBS Securities LLC and its affiliates may offer to buy
the Securities in the secondary market (if any) may be greater than UBS’
valuation of the Securities at that time, greater than any other secondary
market prices provided by unaffiliated dealers (if any) and, depending on
your broker, greater than the valuation provided on your customer
account statements - For a limited period of time following the issuance of the
Securities, UBS Securities LLC or its affiliates may offer to buy or sell such
Securities at a price that exceeds (i) our valuation of the Securities at that time
based on our internal pricing models, (ii) any secondary market prices provided
by unaffiliated dealers (if any) and (iii) depending on your broker, the valuation
provided on customer account statements. The price that UBS Securities LLC
may initially offer to buy such Securities following issuance will exceed the
valuations indicated by our internal pricing models due to the inclusion for a
limited period of time of the aggregate value of the underwriting discount,
hedging costs, issuance costs and theoretical projected trading profit. The
portion of such amounts included in our price will decline to zero on a straight
line basis over a period ending no later than the date specified under
“Supplemental Plan of Distribution (Conflicts of Interest); Secondary Markets
(if any).” Thereafter, if UBS Securities LLC or an affiliate makes secondary
markets for the Securities, it will do so at prices that reflect our estimated value
determined by reference to our internal pricing models at that time. The
temporary positive differential relative to our internal pricing models arises
from requests from and arrangements made by UBS Securities LLC with the
selling agents of structured debt securities such as the Securities. As described
above, UBS Securities LLC and its affiliates are not required to make a market
for the Securities and may stop making a market at any time. The price at
which UBS Securities LLC or an affiliate may make secondary markets at any
time (if at all) will also reflect its then current bid-ask spread for similar sized
trades of structured debt securities. UBS Financial Services Inc. and UBS
Securities LLC reflect this temporary positive differential on their customer
statements. Investors should inquire as to the valuation provided on customer
account statements provided by unaffiliated dealers.

• Price of Securities prior to maturity - The market price of the Securities will
be influenced by many unpredictable and interrelated factors, including the
price of the underlying asset; the volatility of the underlying asset; the dividend
rate paid on the underlying asset; the time remaining to the maturity of the
Securities; interest rates in the markets; geopolitical conditions and economic,
financial, political, force majeure and regulatory or judicial events; the
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creditworthiness of UBS and the then current bid-ask spread for the Securities.

•

Impact of fees and the use of internal funding rates rather than secondary
market credit spreads on secondary market prices - All other things being
equal, the use of the internal funding rates described above under “- Fair value
considerations” as well as the inclusion in the issue price of the underwriting
discount, hedging costs, issuance costs and any projected profits are, subject to
the temporary mitigating effect of UBS Securities LLC’s and its affiliates’
market making premium, expected to reduce the price at which you may be
able to sell the Securities in any secondary market.

•

Owning the Securities is not the same as owning the underlying asset - The return on your Securities may not
reflect the return you would realize if you actually owned the underlying asset. For instance, you will not receive or
be entitled to receive any dividend payments or other distributions on the underlying asset over the term of your
Securities. Furthermore, the underlying asset may appreciate substantially during the term of your Securities and
you will not participate in such appreciation.

•

No assurance that the investment view implicit in the Securities will be successful - It is impossible to predict
whether and the extent to which the price of the underlying asset will rise or fall. The price of the underlying asset
will be influenced by complex and interrelated political, economic, financial and other factors that affect the
underlying asset issuer. You should be willing to accept the risks of owning equities in general and the underlying
asset in particular, and the risk of losing a significant portion or all of your initial investment.

•

There is no affiliation between the underlying asset issuer, or for Securities linked to exchange traded funds,
the issuers of the constituent stocks comprising the underlying asset (the "underlying asset constituent stock
issuers"), and UBS, and UBS is not responsible for any disclosure by such issuer(s) - We and our affiliates may
currently, or from time to time in the future engage in business with the underlying asset issuer or, if applicable, any
underlying asset constituent stock issuers. However, we are not affiliated with the underlying asset issuer or any
underlying asset constituent stock issuers and are not responsible for such issuer’s public disclosure of information,
whether contained in SEC filings or otherwise. You, as an investor in the Securities, should make your own
investigation into the underlying asset issuer or, if applicable, each underlying asset constituent stock issuer. Neither
the underlying asset issuer nor any underlying asset constituent stock issuer is involved in the Securities offered
hereby in any way and has no obligation of any sort with respect to your Securities. Such issuer(s) have no
obligation to take your interests into consideration for any reason, including when taking any corporate actions that
might affect the value of, and any amounts payable on, your Securities.

• The calculation agent can make adjustments that affect the payment to you at maturity- For certain corporate
events affecting the underlying asset, the calculation agent may make adjustments to the initial price, the coupon
barrier, the trigger price and/or the final price of the underlying asset. However, the calculation agent will not make
an adjustment in response to all events that could affect the underlying asset. If an event occurs that does not require
the calculation agent to make an adjustment, the value of the Securities may be materially and adversely affected. In
addition, all determinations and calculations concerning any such adjustments will be made by the calculation
agent. You should be aware that the calculation agent may make any such adjustment, determination or calculation
in a manner that differs from that discussed in the accompanying product supplement as necessary to achieve an
equitable result. In the case of common stock or American depositary receipts, following certain corporate events
relating to the issuer of the underlying asset where the issuer is not the surviving entity, the amount of cash you
receive at maturity may be based on the common stock or American depositary receipts of a successor to the
underlying asset issuer in combination with any cash or any other assets distributed to holders of the underlying
asset in such corporate event. Additionally, if the issuer of the underlying asset becomes subject to (i) a
reorganization event whereby the underlying asset is exchanged solely for cash, (ii) a merger or consolidation with
UBS or any of its affiliates or (iii) an underlying asset is delisted or otherwise suspended from trading, the amount
you receive at maturity may be based on the common stock or American depositary receipts issued by another
company. In the case of an exchange traded fund, following a suspension from trading or if an exchange traded fund
is discontinued, the amount you receive at maturity may be based on a share of another exchange traded fund. The
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occurrence of these corporate events and the consequent adjustments may materially and adversely affect the value
of the Securities. For more information, see the sections "General Terms of the Securities -- Antidilution
Adjustments for Securities Linked to an Underlying Asset or Equity Basket Asset" and " --Reorganization Events
for Securities Linked to an Underlying Asset or Equity Basket Asset" in the accompanying product supplement.
Regardless of the occurrence of one or more dilution or reorganization events, you should note that at maturity UBS
will pay you an amount in cash equal to your principal amount, unless the final price of the underlying asset is
below the trigger price (as such trigger price may be adjusted by the calculation agent upon occurrence of one or
more such events). Regardless of any of the events discussed above, any payment on the Securities is subject to the
creditworthiness of UBS.

•

Potential UBS impact on the market price of the underlying asset - Trading or transactions by UBS or its
affiliates in the underlying asset and/or over-the-counter options, futures or other instruments with returns linked to
the performance of the underlying asset may adversely affect the market price of the underlying asset and, therefore,
the market value of, and any amounts payable on, your Securities.

•

Potential conflict of interest - UBS and its affiliates may engage in business with the issuer of the underlying
asset, which may present a conflict between the obligations of UBS and you, as a holder of the Securities. There are
also potential conflicts of interest between you and the calculation agent, which will be an affiliate of UBS. The
calculation agent will determine whether the final price is below the trigger price and accordingly the payment at
maturity on your Securities. The calculation agent may also postpone the determination of the final price and the
maturity date if a market disruption event occurs and is continuing on the final valuation date and may make
adjustments to the initial price, the trigger price, the coupon barrier, the final price and/or the underlying asset itself
for certain corporate events affecting the underlying asset. For more information, see the sections "General Terms
of the Securities -- Antidilution Adjustments for Securities Linked to an Underlying Asset or Equity Basket Asset"
and " --Reorganization Events for Securities Linked to an Underlying Asset or Equity Basket Asset" in the
accompanying product supplement. As UBS determines the economic terms of the Securities, including the
contingent coupon rate, trigger price and coupon barrier, and such terms include the underwriting discount, hedging
costs, issuance costs and projected profits, the Securities represent a package of economic terms. There are other
potential conflicts of interest insofar as an investor could potentially get better economic terms if that investor
entered into exchange-traded and/or OTC derivatives or other instruments with third parties, assuming that such
instruments were available and the investor had the ability to assemble and enter into such instruments.

•

Potentially inconsistent research, opinions or recommendations by UBS - UBS and its affiliates publish
research from time to time on financial markets and other matters that may influence the value of the Securities, or
express opinions or provide recommendations that are inconsistent with purchasing or holding the Securities. Any
research, opinions or recommendations expressed by UBS or its affiliates may not be consistent with each other and
may be modified from time to time without notice. Investors should make their own independent investigation of
the merits of investing in the Securities and the underlying asset to which the Securities are linked.

•
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.

• If UBS 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, which proceedings or
measures may have a material adverse effect on the terms and market value of the Securities and/or the
ability of UBS to make payments thereunder - The Swiss Financial Market Supervisory Authority (“FINMA”) has
broad statutory powers to take measures and actions in relation to UBS if (i) it concludes that there is justified
concern that UBS is over-indebted or has serious liquidity problems or (ii) UBS 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. 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
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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’s assets, debts, other liabilities and contracts (which may or may not include
the contractual relationship between UBS and the holders of Securities) to another entity, (b) a stay (for a maximum
of two business days) on the termination of contracts to which UBS 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 is a party, (c) the conversion of UBS’s debt and/or other obligations,
including its obligations under the Securities, into equity (a “debt-to-equity” swap), and/or (d) the partial or full
write-off of obligations owed by UBS (a “write-off”), including its obligations under the Securities. The BIO-FINMA
provides that a debt-to-equity swap and/or a write-off of debt and other obligations (including the Securities) may
only take place after (i) all debt instruments issued by UBS qualifying as additional tier 1 capital or tier 2 capital
have been converted into equity or written-off, as applicable, and (ii) the existing equity of UBS has been fully
cancelled. While the BIO-FINMA does not expressly address the order in which a write-off of debt instruments
other than debt instruments qualifying as additional tier 1 capital or tier 2 capital 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 restructuring plan in respect of UBS could provide that the claims under or in connection
with the Securities will be partially or fully converted into equity or written-off, while preserving other obligations
of UBS that rank pari passu with, or even junior to, UBS’s obligations under the Securities. Consequently, holders of
Securities may lose all of some of their investment in the Securities. In the case of restructuring proceedings with
respect to a systemically important Swiss bank (such as UBS), the creditors whose claims are affected by the
restructuring plan will not have a right to vote on, reject, or seek the suspension of the restructuring plan. In
addition, if a restructuring plan has been approved by FINMA, the rights of a creditor to seek judicial review of the
restructuring plan (e.g., on the grounds that the plan would unduly prejudice the rights of holders of Securities or
otherwise be in violation of the Swiss Banking Act) are very limited. In particular, a court may not suspend the
implementation of the restructuring plan. Furthermore, even if a creditor successfully challenges the restructuring
plan, the court can only require the relevant creditor to be compensated ex post and there is currently no guidance as
to on what basis such compensation would be calculated or how it would be funded.

•

Dealer incentives - UBS and its affiliates act in various capacities with respect to the Securities. We and our
affiliates may act as a principal, agent or dealer in connection with the sale of the Securities. Such affiliates,
including the sales representatives, will derive compensation from the distribution of the Securities and such
compensation may serve as an incentive to sell these Securities instead of other investments. We will pay total
underwriting compensation of 1.50% per Security to any of our affiliates acting as agents or dealers in connection
with the distribution of the Securities. Given that UBS Securities LLC and its affiliates temporarily maintain a
market making premium, it may have the effect of discouraging UBS Securities LLC and its affiliates from
recommending sale of your Securities in the secondary market.

•

Uncertain tax treatment - Significant aspects of the tax treatment of the Securities are uncertain. You should read
carefully the sections entitled "What are the Tax Consequences of the Securities" herein and in the prospectus
supplement and “Material U.S. Federal Income Tax Consequences” in the accompanying product supplement, and
consult your tax advisor about your tax situation.

Information about the Underlying Asset

All disclosures regarding the underlying asset are derived from publicly available information. UBS has not
conducted any independent review or due diligence of any publicly available information with respect to the
underlying asset. You should make your own investigation into the underlying asset.

The underlying asset will be registered under the Securities Act of 1933, the Securities Exchange Act of 1934 (as
amended, the "Exchange Act") and/or the Investment Company Act of 1940, each as amended. Companies with
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securities registered with the SEC are required to file financial and other information specified by the SEC
periodically. Information filed by the underlying asset issuer with the SEC can be reviewed electronically through a
website maintained by the SEC. The address of the SEC’s website is http://www.sec.gov. Information filed with the
SEC by the underlying asset issuer can be located by reference to its SEC file number provided below. In addition,
information filed with the SEC can be inspected and copied at the Public Reference Section of the SEC, 100 F Street,
N.E., Room 1580, Washington, D.C. 20549. Copies of this material can also be obtained from the Public Reference
Section, at prescribed rates.

Citigroup Inc.

According to publicly available information, Citigroup Inc. ("Citigroup") is a diversified financial services holding
company. Citigroup provides consumers, corporations, governments and institutions with a range of financial products
and services, including consumer banking and credit, corporate and investment banking, securities brokerage, trade
and securities services and wealth management. Information filed by Citigroup with the SEC can be located by
reference to its SEC file number: 001-09924, or its CIK Code: 0000831001. Citigroup's website is citigroup.com.
Citigroup's common stock is listed on the New York Stock Exchange under the ticker symbol "C."

Information from outside sources is not incorporated by reference in, and should not be considered part of, this final
terms supplement or any accompanying prospectus. UBS has not conducted any independent review or due diligence
of any publicly available information with respect to the underlying asset.

Historical Information

The following table sets forth the quarterly high and low closing prices for Citigroup's common stock, based on daily
closing prices on the primary exchange for Citigroup. We obtained the closing prices below from Bloomberg
Professional service (“Bloomberg”), without independent verification. The closing prices may be adjusted by
Bloomberg for corporate actions such as stock splits, public offerings, mergers and acquisitions, spin-offs,
extraordinary dividends, delistings and bankruptcy. UBS has not undertaken an independent review or due diligence
of any publicly available information obtained from Bloomberg. Citigroup's closing price on March 25, 2019 was
$60.33. Past performance of the underlying asset is not indicative of the future performance of the underlying
asset.

Quarter Begin Quarter End Quarterly High Quarterly Low Quarterly Close

04/01/2014 06/30/2014 $49.58 $45.68 $47.10

07/01/2014 09/30/2014 $53.66 $46.90 $51.82

10/01/2014 12/31/2014 $56.37 $49.68 $54.11

01/02/2015 03/31/2015 $54.26 $46.95 $51.52
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04/01/2015 06/30/2015 $57.39 $51.52 $55.24

07/01/2015 09/30/2015 $60.34 $49.00 $49.61

10/01/2015 12/31/2015 $55.87 $49.88 $51.75

01/04/2016 03/31/2016 $51.13 $34.98 $41.75

04/01/2016 06/30/2016 $47.33 $38.48 $42.39

07/01/2016 09/30/2016 $47.90 $40.78 $47.23

10/03/2016 12/30/2016 $61.09 $47.03 $59.43

01/03/2017 03/31/2017 $61.55 $55.68 $59.82

04/03/2017 06/30/2017 $66.98 $57.72 $66.88

07/03/2017 09/29/2017 $72.74 $65.95 $72.74

10/02/2017 12/29/2017 $77.10 $71.33 $74.41

01/02/2018 03/29/2018 $80.08 $67.50 $67.50

04/02/2018 06/29/2018 $72.86 $65.46 $66.92

07/02/2018 09/28/2018 $74.79 $66.06 $71.74

10/01/2018 12/31/2018 $72.62 $49.26 $52.06

01/02/2019* 03/22/2019* $65.93 $52.56 $60.98
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* As of the date of this final terms supplement available information for the first calendar quarter of 2019 includes
data for the period from January 2, 2019 through March 22, 2019. Accordingly, the “Quarterly High,” “Quarterly Low”
and “Quarterly Close” data indicated are for this shortened period only and do not reflect complete data for the first
calendar quarter of 2019.

The graph below illustrates the performance of Citigroup's common stock for the period indicated, based on
information from Bloomberg. The solid line represents the trigger price and coupon barrier of $42.23, which is equal
to 70.00% of the closing price on March 25, 2019. Past performance of the underlying asset is not indicative of the
future performance of the underlying asset.

What are the Tax Consequences of the Securities?

The U.S. federal income tax consequences of your investment in the Securities are uncertain. There are no
statutory provisions, regulations, published rulings or judicial decisions addressing the characterization for
U.S. federal income tax purposes of securities with terms that are substantially the same as the Securities. Some
of these tax consequences are summarized below, but we urge you to read the more detailed discussion in the
prospectus supplement under “What are the Tax Consequences of the Securities?” and the accompanying
product supplement under “Material U.S. Federal Income Tax Consequences — Securities Treated as Prepaid
Derivatives or Prepaid Forwards” and to discuss the tax consequences of your particular situation with your tax
advisor. This discussion is based upon the Internal Revenue Code of 1986, as amended (the “Code”), final,
temporary and proposed U.S. Treasury Department (the “Treasury”) regulations, rulings and decisions, in each
case, as available and in effect as of the date hereof, all of which are subject to change, possibly with retroactive
effect. Tax consequences under state, local and non-U.S. laws are not addressed herein. No ruling from the U.S.
Internal Revenue Service (the “IRS”) has been sought as to the U.S. federal income tax consequences of your
investment in the Securities, and the following discussion is not binding on the IRS.

U.S. Tax Treatment. Pursuant to the terms of the Securities, UBS and you agree, in the absence of a statutory or
regulatory change or an administrative determination or judicial ruling to the contrary, to characterize the Securities as
pre-paid derivative contracts with respect to the underlying asset. If your Securities are so treated, any contingent
coupon that is paid by UBS (including on the maturity date or call settlement date) should be included in your income
as ordinary income in accordance with your regular method of accounting for U.S. federal income tax purposes.

In addition, excluding amounts attributable to any contingent coupon, you should generally recognize capital gain or
loss upon the taxable disposition of your Securities in an amount equal to the difference between the amount you
receive at such time (other than amounts or proceeds attributable to a contingent coupon or any amount attributable to
any accrued but unpaid contingent coupon) and the amount you paid for your Securities. Such gain or loss should
generally be long-term capital gain or loss if you have held your Securities for more than one year (otherwise such
gain or loss would be short-term capital gain or loss if held for one year or less). The deductibility of capital losses is
subject to limitations. Although uncertain, it is possible that proceeds received from the taxable disposition of your
Securities prior to a coupon payment date that are attributable to an expected contingent coupon could be treated as
ordinary income. You should consult your tax advisor regarding this risk.
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We will not attempt to ascertain whether the underlying asset issuer would be treated as a “passive foreign investment
company” (a “PFIC”) within the meaning of Section 1297 of the Code or as a “United States real property holding
corporation” (a “USRPHC”) within the meaning of Section 897 of the Code. If the underlying asset issuer were so
treated, certain adverse U.S. federal income tax consequences might apply, to a U.S. holder in the case of a PFIC and
to a non-U.S. holder in the case of a USRPHC, upon the taxable disposition of a Security. You should refer to
information filed with the SEC or the equivalent governmental authority by the underlying asset issuer and consult
your tax advisor regarding the possible consequences to you in the event that such entity is or becomes a PFIC or
USRPHC.

In the opinion of our counsel, Cadwalader, Wickersham & Taft LLP, based on certain factual representations
received from us, it would be reasonable to treat your Securities in the manner described above. However,
because there is no authority that specifically addresses the tax treatment of the Securities, it is possible that
your Securities could alternatively be treated for tax purposes as a single contingent payment debt instrument,
or pursuant to some other characterization, such that the timing and character of your income from the
Securities could differ materially and adversely from the treatment described above, as described further
under “Material U.S. Federal Income Tax Consequences — Alternative Treatments for Securities Treated as Any
Type of Prepaid Derivative or Prepaid Forward” in the accompanying product supplement. Because of this
uncertainty, we urge you to consult your tax advisor as to the tax consequences of your investment in the Notes.
Notice 2008-2. In 2007, the IRS released a notice that may affect the taxation of holders of the Securities. According
to Notice 2008-2, the IRS and the Treasury are actively considering whether the holder of an instrument such as the
Securities should be required to accrue ordinary income on a current basis. It is not possible to determine what
guidance they will ultimately issue, if any. It is possible, however, that under such guidance, holders of the Securities
will ultimately be required to accrue income currently in excess of any receipt of contingent coupons and this could be
applied on a retroactive basis. The IRS and the Treasury are also considering other relevant issues, including whether
additional gain or loss from such instruments should be treated as ordinary or capital, whether non-U.S. holders of
such instruments should be subject to withholding tax on any deemed income accruals, and whether the special
“constructive ownership rules” of Section 1260 of the Code should be applied to such instruments. Both U.S. and
non-U.S. holders are urged to consult their tax advisor concerning the significance and potential impact of the above
considerations.

Except to the extent otherwise required by law, UBS intends to treat your Securities for U.S. federal income tax
purposes in accordance with the treatment described above and under “Material U.S. Federal Income Tax
Consequences — Securities Treated as Prepaid Derivatives or Prepaid Forwards with Associated Contingent Coupons” in
the accompanying product supplement unless and until such time as the IRS and the Treasury determine that some
other treatment is more appropriate.

Medicare Tax on Net Investment Income. U.S. holders that are individuals, estates, and certain trusts are subject to an
additional 3.8% tax on all or a portion of their “net investment income”, which may include any income or gain realized
with respect to the Securities, to the extent of their net investment income that when added to their other modified
adjusted gross income, exceeds $200,000 for an unmarried individual, $250,000 for a married taxpayer filing a joint
return (or a surviving spouse), or $125,000 for a married individual filing a separate return. The 3.8% Medicare tax is
determined in a different manner than the income tax. U.S. holders should consult their tax advisors as to the
consequences of the 3.8% Medicare tax to an investment in the Securities.

Specified Foreign Financial Assets. U.S. holders may be subject to reporting obligations with respect to their
Securities if they do not hold their Securities in an account maintained by a financial institution and the aggregate
value of their Securities and certain other “specified foreign financial assets” (applying certain attribution rules) exceeds
an applicable threshold. Significant penalties can apply if a U.S. holder is required to disclose its Securities and fails
to do so.
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Non-U.S. Holders. The U.S. federal income tax treatment of the contingent coupons is unclear. Subject to the
discussions below with respect to Section 871(m) of the Code and FATCA (as defined below), our counsel is of the
opinion that contingent coupons paid to a non-U.S. holder that provides us (and/or the applicable withholding agent)
with a fully completed and validly executed applicable IRS Form W-8 should not be subject to U.S. withholding tax
and we do not intend to withhold any tax on contingent coupons. However, it is possible that the IRS could assert that
such payments are subject to U.S. withholding tax, or that another withholding agent may otherwise determine that
withholding is required, in which case such other withholding agent may withhold up to 30% on such payments
(subject to reduction or elimination of such withholding tax pursuant to an applicable income tax treaty). We will not
pay any additional amounts in respect of such withholding. Subject to Section 871(m) of the Code, discussed below,
gain from the taxable disposition of the Securities generally should not be subject to U.S. tax unless (i) such gain is
effectively connected with a trade or business conducted by the non-U.S. holder in the U.S., (ii) the non-U.S. holder is
a non-resident alien individual and is present in the U.S. for 183 days or more during the taxable year of such taxable
disposition and certain other conditions are satisfied or (iii) the non-U.S. holder has certain other present or former
connections with the U.S.

Section 871(m). A 30% withholding tax (which may be reduced by an applicable income tax treaty) is imposed under
Section 871(m) of the Code on certain “dividend equivalents” paid or deemed paid to a non-U.S. holder with respect to a
“specified equity-linked instrument” that references one or more dividend-paying U.S. equity securities. The
withholding tax can apply even if the instrument does not provide for payments that reference dividends. Treasury
regulations provide that the withholding tax applies to all dividend equivalents paid or deemed paid on specified
equity-linked instruments that have a delta of one (“delta one specified equity-linked instruments”) issued after 2016 and
to all dividend equivalents paid or deemed paid on all other specified equity-linked instruments issued after 2018.
However, the IRS has issued guidance that states that the Treasury and the IRS intend to amend the effective dates of
the Treasury regulations to provide that withholding on dividend equivalents paid or deemed paid will not apply to
specified equity-linked instruments that are not delta one specified equity-linked instruments and are issued before
January 1, 2021.

Based on our determination that the Securities are not “delta-one” with respect to the underlying asset, our counsel is of
the opinion that the Securities should not be delta one specified equity-linked instruments and thus should not be
subject to withholding on dividend equivalents. Our determination is not binding on the IRS, and the IRS may
disagree with this determination. Furthermore, the application of Section 871(m) of the Code will depend on our
determinations made upon issuance of the Securities. If withholding is required, we will not make payments of any
additional amounts.

Nevertheless, after issuance, it is possible that your Securities could be deemed to be reissued for tax purposes upon
the occurrence of certain events affecting the underlying asset or your Securities, and following such occurrence your
Securities could be treated as delta one specified equity-linked instruments that are subject to withholding on dividend
equivalents. It is also possible that withholding tax or other tax under Section 871(m) of the Code could apply to the
Securities under these rules if you enter, or have entered, into certain other transactions in respect of the underlying
asset or the Securities. If you enter, or have entered, into other transactions in respect of the underlying asset or the
Securities, you should consult your tax advisor regarding the application of Section 871(m) of the Code to your
Securities in the context of your other transactions.

Because of the uncertainty regarding the application of the 30% withholding tax on dividend equivalents to the
Securities, you are urged to consult your tax advisor regarding the potential application of Section 871(m) of
the Code and the 30% withholding tax to an investment in the Securities.

Foreign Account Tax Compliance Act. The Foreign Account Tax Compliance Act (“FATCA”) was enacted on March
18, 2010, and imposes a 30% U.S. withholding tax on “withholdable payments” (i.e., certain U.S.-source payments,
including interest (and original issue discount), dividends, other fixed or determinable annual or periodical gain,
profits, and income, and on the gross proceeds from a disposition of property of a type which can produce U.S.-source
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interest or dividends) and “passthru payments” (i.e., certain payments attributable to withholdable payments) made to
certain foreign financial institutions (and certain of their affiliates) unless the payee foreign financial institution agrees
(or is required), among other things, to disclose the identity of any U.S. individual with an account of the institution
(or the relevant affiliate) and to annually report certain information about such account. FATCA also requires
withholding agents making withholdable payments to certain foreign entities that do not disclose the name, address,
and taxpayer identification number of any substantial U.S. owners (or do not certify that they do not have any
substantial U.S. owners) to withhold tax at a rate of 30%. Under certain circumstances, a holder may be eligible for
refunds or credits of such taxes.

Pursuant to final and temporary Treasury regulations and other IRS guidance, the withholding and reporting
requirements under FATCA will generally apply to certain “withholdable payments” made on or after July 1, 2014,
certain gross proceeds on a taxable disposition occurring after December 31, 2018, and certain foreign passthru
payments made after December 31, 2018 (or, if later, the date that final regulations defining the term “foreign passthru
payment” are published). If withholding is required, we (or the applicable paying agent) will not be required to pay
additional amounts with respect to the amounts so withheld. Foreign financial institutions and non-financial foreign
entities located in jurisdictions that have an intergovernmental agreement with the U.S. governing FATCA may be
subject to different rules.

Investors should consult their tax advisors about the application of FATCA, in particular if they may be classified as
financial institutions (or if they hold their Securities through a foreign entity) under the FATCA rules.

Proposed Legislation. In 2007, legislation was introduced in Congress that, if it had been enacted, would have
required holders of Securities purchased after the bill was enacted to accrue interest income over the term of the
Securities despite the fact that there may be no interest payments over the entire term of the Securities.

Furthermore, in 2013, the House Ways and Means Committee released in draft form certain proposed legislation
relating to financial instruments. If it had been enacted, the effect of this legislation generally would have been to
require instruments such as the Securities to be marked to market on an annual basis with all gains and losses to be
treated as ordinary, subject to certain exceptions.

It is not possible to predict whether any similar or identical bills will be enacted in the future, or whether any such bill
would affect the tax treatment of your Securities. You are urged to consult your tax advisor regarding the possible
changes in law and their possible impact on the tax treatment of your Securities.

Both U.S. and non-U.S. holders are urged to consult their tax advisors concerning the application of U.S.
federal income tax laws to their particular situation, as well as any tax consequences of the purchase, beneficial
ownership and disposition of the Securities (including possible alternative treatments and the issues presented
by Notice 2008-2) arising under the laws of any state, local, non-U.S. or other taxing jurisdiction.

Supplemental Plan of Distribution (Conflicts of Interest); Secondary Markets (if any)

We have agreed to sell to UBS Securities LLC and UBS Securities LLC has agreed to purchase, all of the Securities at
the issue price to the public less the underwriting discount indicated on the cover of this final terms supplement, the
document filed pursuant to Rule 424(b) containing the final pricing terms of the Securities. UBS Securities LLC has
agreed to resell all of the Securities to UBS Financial Services Inc. at a discount from the issue price to the public
equal to the underwriting discount indicated on the cover of this final terms supplement.
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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 this offering within the meaning of FINRA Rule 5121. In addition, UBS will
receive the net proceeds (excluding the underwriting discount) from the initial public offering of the Securities and,
thus creates an additional conflict of interest within the meaning of FINRA Rule 5121. Consequently, the offering is
being conducted in compliance with the provisions of Rule 5121. Neither UBS Securities LLC nor UBS Financial
Services Inc. is permitted to sell Securities in the offering to an account over which it exercises discretionary authority
without the prior specific written approval of the account holder.

UBS Securities LLC and its affiliates may offer to buy or sell the Securities in the secondary market (if any) at
prices greater than UBS’ internal valuation - The value of the Securities at any time will vary based on many factors
that cannot be predicted. However, the price (not including UBS Securities LLC’s or any affiliate’s customary bid-ask
spreads) at which UBS Securities LLC or any affiliate would offer to buy or sell the Securities immediately after the
trade date in the secondary market is expected to exceed the estimated initial value of the Securities as determined by
reference to our internal pricing models. The amount of the excess will decline to zero on a straight line basis over a
period ending no later than 1 month after the trade date, provided that UBS Securities LLC may shorten the period
based on various factors, including the magnitude of purchases and other negotiated provisions with selling agents.
Notwithstanding the foregoing, UBS Securities LLC and its affiliates are not required to make a market for the
Securities and may stop making a market at any time. For more information about secondary market offers and the
estimated initial value of the Securities, see “Key Risks - Fair value considerations” and “Key Risks - Limited or no
secondary market and secondary market price considerations” in this final terms supplement.

Prohibition of Sales to EEA Retail Investors — The Securities are not intended to be offered, sold or otherwise made
available to and should not be offered, sold or otherwise made available to any retail investor in the European
Economic Area (“EEA”). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client
as defined in point (11) of Article 4(1) of Directive 2014/65/EU, as amended (“MiFID II”); (ii) a customer within the
meaning of Directive 2002/92/EC, as amended, where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Directive 2003/71/EC,
as amended. Consequently no key information document required by Regulation (EU) No 1286/2014 (as amended, the
“PRIIPs Regulation”) for offering or selling the Securities or otherwise making them available to retail investors in the
EEA has been prepared and therefore offering or selling the Securities or otherwise making them available to any
retail investor in the EEA may be unlawful under the PRIIPs Regulation.

Validity of the Securities

In the opinion of Cadwalader, Wickersham & Taft LLP, as special counsel to the issuer, when the Securities offered
by this final terms supplement have been executed and issued by the issuer and authenticated by the trustee pursuant
to the indenture and delivered, paid for and sold as contemplated herein, the Securities will be valid and binding
obligations of the issuer, enforceable against the issuer in accordance with their terms, subject to applicable
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium, receivership or other laws relating to or
affecting creditors’ rights generally, and to general principles of equity (regardless of whether enforcement is sought in
a proceeding at law or in equity). This opinion is given as of the date hereof and is limited to the laws of the State of
New York. Insofar as this opinion involves matters governed by Swiss law, Cadwalader, Wickersham & Taft LLP has
assumed, without independent inquiry or investigation, the validity of the matters opined on by Homburger AG, Swiss
legal counsel for the issuer, in its opinion dated October 29, 2018 filed on that date with the Securities and Exchange
Commission as Exhibit 5.3 to the issuer’s registration statement on Form F-3 (the “Registration Statement”). In addition,
this opinion is subject to customary assumptions about the trustee’s authorization, execution and delivery of the
indenture and, with respect to the Securities, authentication of the Securities and the genuineness of signatures and
certain factual matters, all as stated in the opinion of Cadwalader, Wickersham & Taft LLP dated October 29, 2018
filed on that date with the Securities and Exchange Commission as Exhibit 5.4 to the Registration Statement.
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The board of directors has adopted corporate governance guidelines to assist and guide its members in the exercise of
its responsibilities. These guidelines should be interpreted in accordance with any requirements imposed
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by applicable federal or state law or regulation, NASDAQ and our certificate of incorporation and bylaws. Our
corporate governance guidelines are available in the Corporate Governance section of our website at

http://investor.control4.com/corporate-governance.cfm. Although these corporate governance guidelines have been
approved by the board of directors, it is expected that these guidelines will evolve over time as customary practice and
legal requirements change. In particular, guidelines that encompass legal, regulatory or exchange requirements as they
currently exist will be deemed to be modified as and to the extent that such legal, regulatory or exchange requirements

are modified. In addition, the guidelines may also be amended by the board of directors at any time as it deems
appropriate.

Independence of the Board of Directors

Consistent with our corporate governance guidelines and NASDAQ rules, our board of directors has determined that,
as of the date of this Proxy Statement, six out of the seven members of our board of directors are �independent� within
the meaning of the director independence standards of NASDAQ and the SEC, the non-independent member being

Martin Plaehn, our President, Chief Executive Officer and Chairman. In addition, our board of directors has
determined that all members of the audit, compensation and nominating and corporate governance committees satisfy

the applicable independence criteria of the Securities and Exchange Commission and NASDAQ. In making these
determinations, the board of directors considered all relevant facts and circumstances, including (but not limited to)
the director�s commercial, industrial, banking, consulting, legal, accounting, charitable, and familial relationships.

There are no family relationships among any of our directors or executive officers.

At least annually, the board of directors evaluates all relationships between us and each director in light of relevant
facts and circumstances for the purposes of determining whether a material relationship exists that might signal a

potential conflict of interest or otherwise interfere with such director�s ability to satisfy his or her responsibilities as an
independent director. Based on this evaluation, the board of directors will make an annual determination of whether

each director is independent within the meaning of NASDAQ�s, the SEC�s, and our applicable committees�
independence standards.

Identifying and Evaluating Director Nominees

The board of directors is responsible for selecting its own members. The board of directors delegates the selection and
nomination process to the nominating and corporate governance committee, with the expectation that other members

of the board of directors, and management, will be requested to take part in the process as appropriate.

Generally, the nominating and corporate governance committee identifies candidates for director nominees in
consultation with management, through the use of search firms or other advisors, through the recommendations

submitted by stockholders or through such other methods as the nominating and corporate governance committee
deems to be helpful to identify candidates. Once candidates have been identified, the nominating and corporate

governance committee confirms that the candidates meet all of the minimum qualifications for director nominees
established by the nominating and corporate governance committee. The nominating and corporate governance

committee may gather information about the candidates through interviews, detailed questionnaires, comprehensive
background checks or any other means that the nominating and corporate governance committee deems to be

appropriate in the evaluation process. The nominating and corporate governance committee then meets as a group to
discuss and evaluate the qualities and skills of each candidate, both on an individual basis and taking into account the
overall composition and needs of the board of directors. Based on the results of the evaluation process, the nominating
and corporate governance committee recommends candidates for the board of directors� approval as director nominees

for election to the board of directors.
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Minimum Qualifications

The nominating and corporate governance committee will consider, among other things, the following qualifications,
skills and attributes when recommending candidates for the board of directors� selection as nominees for the board of
directors and as candidates for appointment to the board of directors� committees. The nominee shall have the highest

personal and professional integrity, shall have demonstrated exceptional ability and judgment, and shall be most
effective, in conjunction with the other nominees to the board of directors, in collectively serving the long-term

interests of the stockholders.

9
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In evaluating proposed director candidates, the nominating and corporate governance committee may consider, in
addition to the minimum qualifications and other criteria for board of directors membership approved by the board of
directors from time to time, all facts and circumstances that it deems appropriate or advisable, including, among other
things, the skills of the proposed director candidate, his or her depth and breadth of professional experience or other

background characteristics, his or her independence and the needs of the board of directors.

Stockholder Recommendations

Stockholders may submit recommendations for director candidates to the nominating and corporate governance
committee by sending the individual�s name and qualifications to our Secretary at Control4 Corporation, 11734 S.

Election Road, Salt Lake City, Utah 84020, who will forward all recommendations to the nominating and corporate
governance committee. The nominating and corporate governance committee will evaluate any candidates

recommended by stockholders against the same criteria and pursuant to the same policies and procedures applicable to
the evaluation of candidates proposed by directors or management.

Stockholder Communications

The board of directors provides to every stockholder the ability to communicate with the board of directors, as a
whole, and with individual directors on the board of directors through an established process for stockholder

communication. For a stockholder communication directed to the board of directors as a whole, stockholders may
send such communication via U.S. Mail or Expedited Delivery Service to: Control4 Corporation, 11734 S. Election
Road, Salt Lake City, Utah 84020, Attn: Corporate Secretary, or they may send electronic messages via the Investor

Relations section of our website at http://investor.control4.com/directors.cfm. For a stockholder communication
directed to an individual director in his or her capacity as a member of the board of directors, stockholders may send

such communication to the attention of the individual director via U.S. Mail or Expedited Delivery Service to:
Control4 Corporation, 11734 S. Election Road, Salt Lake City, Utah 84020, Attn: [Name of Individual Director].

We will forward by U.S. Mail any such stockholder communication to each director, and the Chairman of the Board
in his or her capacity as a representative of the board of directors, to whom such stockholder communication is

addressed to the address specified by each such director and the Chairman of the Board, unless there are safety or
security concerns that mitigate against further transmission.

Board Leadership Structure

Our board of directors currently believes that our company is best served by combining the roles of chairman of the
board and chief executive officer, coupled with a lead independent director. Our board of directors believes that as
chief executive officer, Mr. Plaehn is the director most familiar with our business and industry and most capable of

effectively identifying strategic priorities and leading discussion and execution of strategy. Our independent directors
bring experience, oversight and expertise from outside our company, while our chief executive officer brings

company-specific experience and expertise. Our board of directors believes that the combined role of chairman and
chief executive officer is the best leadership structure for us at the current time as it promotes the efficient and

effective development and execution of our strategy and facilitates information flow between management and our
board of directors. The board of directors recognizes, however, that no single leadership model is right for all

companies at all times. Our corporate governance guidelines provide that the board of directors should be free to
choose a chairperson of the board based upon the board�s view of what is in the best interests of our company.

Accordingly, the board of directors periodically reviews its leadership structure.
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Since July 2015, David Habiger has served as our lead independent director. As the lead independent director, Mr.
Habiger is responsible for coordinating the activities of the independent directors. Among other things, the lead

independent director has the following specific responsibilities:

� Call special meetings of the independent directors and chair meetings of independent directors;
�Act as the principal liaison between the non-employee directors and the chairperson of the board on sensitive issues;

�Work with the chairperson of the board to develop a schedule of meetings for the board of directors and provide input
with respect to meeting agendas for the board of directors and its committees;

�Advise the chairperson of the board with respect to the quality, quantity and timeliness of the flow of information
from Company management;
10
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� Coordinate and moderate executive sessions of the independent directors; and
�Perform such other duties as the board of directors may from time to time delegate to the lead independent director.

Board�s Role in Risk Oversight

The board of directors� role in overseeing the management of our risks is conducted primarily through committees of
the board of directors, as disclosed in the charters of each of the committees. The full board of directors (or the

appropriate board of directors committee in the case of risks that are under the purview of a particular committee)
discusses with management our major risk exposures, their potential impact on our company, and the steps we take to
manage them. When a board of directors committee is responsible for evaluating and overseeing the management of a
particular risk or risks, the chairman of the relevant committee reports on the discussion to the full board of directors

during the committee reports portion of the next board of directors meeting. This enables the board of directors and its
committees to coordinate the risk oversight role, particularly with respect to risk interrelationships.

Risks Related to Compensation Policies and Practices

When determining our compensation policies and practices, our compensation committee and board of directors
considered various matters relative to the development of a reasonable and prudent compensation program, including
whether the policies and practices were reasonably likely to have a material adverse effect on us. We believe that the
mix and design of our executive compensation plans and policies do not encourage management to assume excessive

risks and are not reasonably likely to have a material adverse effect on us for the following reasons: we offer an
appropriate balance of short- and long-term incentives and fixed and variable amounts; our variable compensation is

based on a balanced mix of time-based and performance criteria; and our compensation committee has the authority to
adjust variable compensation as appropriate.

Board Committees

Our board of directors has an audit committee, a compensation committee and a nominating and corporate governance
committee, each of which has the composition and responsibilities described below. The audit committee,

compensation committee and nominating and corporate governance committee all operate under charters approved by
our board of directors (copies of which can be found on the Investor Relations section our website at

http://investor.control4.com/corporate-governance.cfm. Our board of directors may from time to time establish other
committees.

Audit Committee.  Our audit committee oversees our corporate accounting and financial reporting process and assists
the board of directors in monitoring our financial systems and our legal and regulatory compliance. Our audit

committee will also:

� Oversee the work of our independent auditors;
� Approve the hiring, discharging and compensation of our independent auditors;

� Approve engagements of the independent auditors to render any audit or permissible non-audit services;
� Review the qualifications and independence of the independent auditors;

� Monitor the rotation of partners of the independent auditors on our engagement team as required by law;
� Review our financial statements and review our critical accounting policies and estimates;

� Review the adequacy and effectiveness of our internal controls; and

�Review and discuss with management and the independent auditors the results of our annual audit and our quarterly
financial statements.
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The members of our audit committee are Messrs. Born, Caudill, and Jensen. Mr. Jensen is our audit committee
chairperson. Our board of directors has concluded that the composition of our audit committee meets the requirements

for independence under, and the functioning of our audit committee complies with, the current requirements of
applicable SEC and NASDAQ rules, and that Mr. Jensen is our audit committee financial expert as defined under

applicable SEC rules. The audit committee held five meetings during 2016.

11
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Compensation Committee.  Our compensation committee oversees our corporate compensation programs. The
compensation committee�s responsibilities include:

�Reviewing and approving corporate goals and objectives relevant to compensation of our chief executive officer;

�Evaluating the performance of our chief executive officer in light of established goals and objectives, and determining
the compensation of our chief executive officer;

� Reviewing and approving compensation of our other executive officers;
� Reviewing and establishing our overall management compensation, philosophy and policy;

� Overseeing and administering our compensation and similar plans;

�Evaluating and assessing potential and current compensation advisors in accordance with the independence standards
in the applicable NASDAQ rules;

� Retaining and approving the compensation of any compensation advisers;
� Reviewing and approving our policies and procedures for the grant of equity-based awards;

�Reviewing and making recommendations to the board of directors with respect to the compensation of our directors;

�Preparing the compensation committee report required by SEC rules to be included in our annual proxy statement or
Annual Report on Form 10-K; and

�Reviewing and discussing with management the compensation disclosure required to be included in our annual proxy
statement or Annual Report on Form 10-K.

In reviewing and approving these matters, our compensation committee considers such matters as it deems
appropriate, including our financial and operating performance, the alignment of interests of our executive officers

and our stockholders and our ability to attract and retain qualified individuals. For executive compensation decisions,
our compensation committee typically considers the recommendations of our chief executive officer other than with

respect to decisions related to his own compensation.

Our compensation committee has established guidelines for allocating compensation among base salary, bonus and
long-term incentive compensation, as well as between cash and non-cash compensation. In determining the amount

and mix of compensation elements and whether each element provides the correct incentives and rewards for
performance consistent with our short-term and long-term goals and objectives, the guidelines are designed to

improve business performance. However, in making determinations about performance, our compensation committee
does not solely rely on formal goals or metrics, but also takes into account input from appropriate members of

management with respect to an individual�s performance, as well as its own observations.

Our compensation committee has the authority under its charter to engage the services of a consulting firm or other
outside advisor to assist it in designing our compensation programs and in making compensation decisions but has not

engaged the services of a compensation consultant to date.

The members of our compensation committee are Messrs. Habiger, Jaech and Molyneux. Mr. Habiger is the
chairperson of our compensation committee. Our board of directors has determined that each member of our

compensation committee is independent under the applicable NASDAQ rules and SEC rules and regulations, is an
�outside director� for purposes of Section 162(m) of the Internal Revenue Code of 1986, as amended, and is a

�non-employee director� for purposes of Section 16 of the Securities Exchange Act of 1934, as amended (the �Exchange
Act�). The compensation committee held two meetings during 2016.

Nominating and Corporate Governance Committee.  Our nominating and corporate governance committee oversees
and assists our board of directors in reviewing and recommending corporate governance policies and nominees for

election to our board of directors. The nominating and corporate governance committee will also:

�
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Evaluate and make recommendations regarding the organization and governance of the board of directors and its
committees;
12

Edgar Filing: UBS AG - Form 424B2

Board Committees 27



TABLE OF CONTENTS

�Assess the performance of members of the board of directors and make recommendations regarding committee and
chair assignments;

�Recommend desired qualifications for board of directors membership and conduct searches for potential members of
the board of directors; and

� Review and make recommendations with regard to our corporate governance guidelines.
The members of our nominating and corporate governance committee are Messrs. Born and Habiger. Mr. Born is the
chairperson of our nominating and corporate governance committee. Our board of directors has determined that each
member of our nominating and corporate governance committee is independent under the applicable NASDAQ rules.

The nominating and corporate governance committee held no meetings during 2016.

Director Compensation

In 2013, we implemented a director compensation policy. We believe that a combination of cash and equity
compensation is appropriate to attract and retain the individuals we desire to serve on our board of directors and that

this approach is comparable to the policies of our peers. More specifically, our cash compensation policies are
designed to encourage frequent and active interaction between directors and our executives both during and between
formal meetings as well as compensate our directors for their time and effort. Further, we believe it is important to

align the long-term interests of our non-employee directors with those of the Company and our stockholders and that
awarding equity compensation to, and thereby increasing ownership of our common stock by, our non-employee

directors is an appropriate means to achieve this alignment.

In March 2014, our board of directors amended our director compensation policy regarding cash compensation and
grants of equity compensation for �Qualifying Directors.� To meet the requirements of being a �Qualifying Director,� a
director (A) cannot be an employee or officer of the Company or any of our subsidiaries, and (B) cannot have the
ability to influence or direct investment decisions concerning the ownership our securities for an investment fund,

venture capital fund, partnership or similar entity. Furthermore, based on the recommendation of the Compensation
Committee, in December 2015 and again in December 2016 we amended the director compensation policy in certain

respects to be closer to the median compensation of the boards of directors of our peer companies as determined by an
external report prepared by a national compensation consultant retained by the Compensation Committee.

Our Qualifying Directors receive an annual cash retainer for board and committee service in addition to equity
compensation, as set forth in further detail in the table below.

Cash Compensation

Qualifying Directors are entitled to receive the following annual cash compensation for their services:

Retainer $ 38,000
Additional retainer for audit committee chairperson $ 20,000
Additional retainer for other audit committee members $ 10,000
Additional retainer for compensation committee chairperson $ 13,000
Additional retainer for other compensation committee members $ 6,000
Additional retainer for nominating and corporate governance chairperson $ 9,000
Additional retainer for other nominating and corporate governance members $ 4,000
Additional retainer for chairperson of the board of directors $ 24,000
Additional retainer for lead independent director $ 16,000
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Equity Compensation

Each Qualifying Director who first joins our board of directors, and each existing director who subsequently meets the
requirements of a Qualifying Director for the first time, will be granted stock options and/or restricted stock units
(�RSUs�), at the Company�s option, with a combined value of $140,000 (such options and/or RSUs to vest in equal

annual installments over a three year period from the date of grant). In addition, each Qualifying Director who has
served as a Qualifying Director of the Company for a minimum of nine months prior to our annual
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meeting of stockholders will be granted additional stock options and/or RSUs, at our option, with a combined value of
$100,000 (such options and/or RSUs to vest in an open trading window approximately one year from the date of

grant).

2016 Director Compensation

The following table sets forth information concerning compensation paid or accrued for services rendered to us by the
non-employee members of our board of directors for the fiscal year ended December 31, 2016. The compensation

received during 2016 by Mr. Plaehn for his service as an employee is reflected under �Executive
Compensation � Summary Compensation Table� below.

Name
Paid in
Cash
($)

Stock
Awards
($)(1)

Option
Awards
($)

Total
($)

Rob Born(2) 59,375 92,473 � 151,848
James Caudill(3) 50,000 92,473 � 142,473
David C. Habiger(4) 63,917 92,473 � 156,390
Jeremy Jaech(5) 43,750 92,473 � 136,223
Mark Jensen(6) 60,000 92,473 � 152,473
Phil Molyneux(7) 43,750 92,473 � 136,223

(1)

The amounts reported in the Stock Awards column represent the grant date fair value of the restricted stock units
(�RSUs�) granted to the non-employee directors during 2016, computed in accordance with ASC Topic 718. The
amounts reported in this column reflect the accounting cost for these stock-based awards, and do not correspond to
the actual economic value that may be received by the non-employee directors from the awards.

(2)As of December 31, 2016, Mr. Born held outstanding options to purchase 25,154 shares of our common stock and
5,890 outstanding RSUs.

(3)As of December 31, 2016, Mr. Caudill held outstanding options to purchase 16,757 shares of our common stock
and 5,890 outstanding RSUs.

(4)As of December 31, 2016, Mr. Habiger held outstanding options to purchase 36,343 shares of our common stock
and 5,890 outstanding RSUs.

(5)As of December 31, 2016, Mr. Jaech held outstanding options to purchase 28,201 shares of our common stock and
5,890 outstanding RSUs.

(6)As of December 31, 2016, Mr. Jensen held outstanding options to purchase 23,374 shares of our common stock
and 5,890 outstanding RSUs.

(7)As of December 31, 2016, Mr. Molyneux held outstanding options to purchase 23,374 shares of our common stock
and 5,890 outstanding RSUs.
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PROPOSAL TWO
RATIFICATION OF THE APPOINTMENT OF
OUR INDEPENDENT REGISTERED PUBLIC

ACCOUNTING FIRM
We have appointed Ernst & Young LLP as our independent registered public accounting firm to perform the audit of
our consolidated financial statements for the fiscal year ending December 31, 2017, and we are asking you and other

stockholders to ratify this appointment. Ernst & Young LLP has served as our independent registered public
accounting firm since our inception in 2003.

The audit committee annually reviews the independent registered public accounting firm�s independence, including
reviewing all relationships between the independent registered public accounting firm and us and any disclosed
relationships or services that may impact the objectivity and independence of the independent registered public

accounting firm, and the independent registered public accounting firm�s performance. As a matter of good corporate
governance, the board of directors determined to submit to stockholders for ratification the appointment of Ernst &
Young LLP. A majority of the votes properly cast is required in order to ratify the appointment of Ernst & Young

LLP. In the event that a majority of the votes properly cast do not ratify this appointment of Ernst & Young LLP, we
will review our future appointment of Ernst & Young LLP.

We expect that a representative of Ernst & Young LLP will attend the Annual Meeting and the representative will
have an opportunity to make a statement if he or she so chooses. The representative will also be available to respond

to appropriate questions from stockholders.

Policy on Audit Committee Pre-Approval of Audit and
Permissible Non-Audit Services of Independent Registered

Public Accounting Firm

In connection with our initial public offering, we adopted a policy under which the audit committee must pre-approve
all audit and permissible non-audit services to be provided by the independent registered public accounting firm.

These services may include audit services, audit-related services, tax services and other services. Pre-approval would
generally be requested annually, with any pre-approval detailed as to the particular service, which must be classified

in one of the four categories of services listed below. The audit committee may also, on a case-by-case basis,
pre-approve particular services that are not contained in the annual pre-approval request. In connection with this

pre-approval policy, the audit committee also considers whether the categories of pre-approved services are consistent
with the rules on accountant independence of the SEC and the Public Company Accounting Oversight Board.

In addition, in the event time constraints require pre-approval prior to the audit committee�s next scheduled meeting,
the audit committee has authorized its Chairperson to pre-approve services. Engagements so pre-approved are to be

reported to the audit committee at its next scheduled meeting.

Edgar Filing: UBS AG - Form 424B2

PROPOSAL TWO RATIFICATION OF THE APPOINTMENT OF OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM31



Audit Fees

The following table sets forth the fees billed by Ernst & Young LLP for audit, audit-related, tax and all other services
rendered for 2016 and 2015:

Fee Category 2016 2015
Audit Fees $ 778,504 $ 605,673
Audit-Related Fees 74,350 28,400
Tax Fees 25,130 �
All Other Fees 1,995 1,945
Total Fees $ 879,979 $ 636,018
Audit Fees.  Consist of aggregate fees for professional services provided in connection with the annual audit of our

consolidated financial statements, the review of our quarterly condensed consolidated financial statements,
consultations on accounting matters directly related to the audit, and comfort letters, consents and assistance with and

review of documents filed with the SEC.

Audit-Related Fees.  Consist of aggregate fees for accounting consultations and other services that were reasonably
related to the performance of audits or reviews of our consolidated financial statements and were not reported above

under �Audit Fees�.
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Tax Fees.  Consist of aggregate fees for tax compliance, tax advice and tax planning services including the review and
preparation of our federal and state income tax returns.

All Other Fees.  Consist of aggregate fees billed for products and services provided by the independent registered
public accounting firm other than those disclosed above. These fees consisted of amounts paid for the use of an online

accounting research tool.

The audit committee pre-approved all services performed since the pre-approval policy was adopted.

Recommendation of the Board of Directors

THE BOARD RECOMMENDS THAT YOU VOTE �FOR�
RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG

LLP AS OUR INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING

DECEMBER 31, 2017.
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AUDIT COMMITTEE REPORT

Report of the Audit Committee of the Board of Directors

The information contained in this audit committee report shall not be deemed to be (1) �soliciting material,� (2) �filed�
with the SEC, (3) subject to Regulations 14A or 14C of the Securities Exchange Act of 1934, as amended (the

�Exchange Act�), or (4) subject to the liabilities of Section 18 of the Exchange Act. No portion of this audit committee
report shall be deemed to be incorporated by reference into any filing under the Securities Act of 1933, as amended

(the �Securities Act�), or the Exchange Act, through any general statement incorporating by reference in its entirety the
Proxy Statement in which this report appears, except to the extent that Control4 Corporation (the �Company�)

specifically incorporates this report or a portion of it by reference. In addition, this report shall not be deemed filed
under either the Securities Act or the Exchange Act.

This report is submitted by the audit committee of the board of directors of the Company (the �Board�). The audit
committee consists of the three directors whose names appear below. None of the members of the audit committee is
an officer or employee of the Company, and the Board has determined that each member of the audit committee is
�independent� for audit committee purposes as that term is defined under Rule 10A-3 of the Exchange Act, and the

applicable rules of The NASDAQ Stock Exchange LLC (�NASDAQ�). Each member of the audit committee meets the
requirements for financial literacy under the applicable rules and regulations of the SEC and NASDAQ. The Board
has designated Mr. Jensen as an �audit committee financial expert,� as defined under the applicable rules of the SEC.

The audit committee operates under a written charter adopted by the Board.

The audit committee�s general role is to assist the Board in monitoring our financial reporting process and related
matters. Its specific responsibilities are set forth in its charter.

The audit committee has reviewed the Company�s consolidated financial statements for 2016 and met with
management, as well as with representatives of Ernst & Young LLP, the Company�s independent registered public

accounting firm, to discuss the consolidated financial statements. The audit committee also discussed with members of
Ernst & Young LLP the matters required to be discussed by Public Company Accounting Oversight Board (�PCAOB�)

Auditing Standard 1301, �Communications with Audit Committees.�

In addition, the audit committee received the written disclosures and the letter from Ernst & Young LLP required by
applicable requirements of the Public Company Accounting Oversight Board regarding the independent accountant�s
communications with the audit committee concerning independence, and discussed with members of Ernst & Young

LLP its independence.

Based on these discussions, the financial statement review and other matters it deemed relevant, the audit committee
recommended to the Board that the Company�s audited consolidated financial statements for 2016 be included in its

Annual Report on Form 10-K for 2016.

Audit Committee

Mark Jensen (Chairperson)
Rob Born

James Caudill
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth certain information known to us regarding the beneficial ownership of our common

stock as of March 1, 2017, for:

� Each person known by us to be the beneficial owner of more than 5% of our common stock;
� Our named executive officers;

� Each of our directors and director nominees; and
� All executive officers and directors as a group.

Beneficial ownership is determined in accordance with the rules of the SEC and generally includes voting or
investment power with respect to securities. Except as noted by footnote, and subject to community property laws

where applicable, we believe, based on the information provided to us, that the persons and entities named in the table
below have sole voting and investment power with respect to all shares of common stock shown as beneficially owned

by them.

The table lists applicable percentage ownership based on 24,275,041 shares of common stock outstanding as of March
1, 2017. Options to purchase shares of our common stock that are exercisable within 60 days of March 1, 2017, are

deemed to be beneficially owned by the persons holding these options for the purpose of computing percentage
ownership of that person, but are not treated as outstanding for the purpose of computing any other person�s ownership
percentage. Unless otherwise indicated, the address for each beneficial owner is c/o Control4 Corporation, 11734 S.

Election Road, Salt Lake City, Utah 84020.

Shares Beneficially
Owned

Name and Address of Beneficial Owner Shares Percentage
5% Stockholders:
Systematic Financial Management, L.P.(1) 2,279,440 9.4
Frazier Technology Ventures II, L.P.(2) 1,992,025 8.2
Frontier Capital Management Co LLC(3) 1,321,921 5.4
BlackRock, Inc.(4) 1,253,631 5.2
Named Executive Officers and Directors:
Martin Plaehn(5) 843,298 3.4
Susan Cashen(6) 135,092 * 
Jeff Dungan(7) 45,777 * 
Rob Born(8) 34,043 * 
James Caudill(9) 20,006 * 
David C. Habiger(10) 45,178 * 
Jeremy Jaech(11) 32,058 * 
Mark Jensen(12) 24,417 * 
Phil Molyneux(13) 20,883 * 
All executive officers and directors as a group (13 persons)(14) 1,578,273 6.1

* Represents beneficial ownership of less than 1%.
(1)
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Based solely on information reported on Schedule 13G filed with the SEC on February 10, 2017 by Systematic
Financial Management, L.P. (�Systematic�), an investment adviser in accordance with Rule 13d-1(b)(1)(ii)(E), has
sole investment power for all 2,279,440 shares reported, and sole voting power for 1,755,365 of the shares. The
address for Systematic is 300 Frank W. Burr Blvd., Glenpointe East, 7th Floor, Teaneck, NJ 07666.
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(2)

Based solely on information reported on Schedule 13G/A filed with the SEC on February 14, 2017 record by
Frazier Technology Ventures II, L.P. (�FTV II�). All shares are held of record by Frazier. FTVM II, L.P. (�FTVM�) is
the sole general partner of FTV II may be deemed to beneficially own the shares held by FTV II. Frazier
Technology Management, L.L.C. (�FTM LLC�) is the sole general partner of FTVM may be deemed to beneficially
own the shares held by FTV II. Scott Darling and Len Jordan are the managing members of FTM LLC and may be
deemed to beneficially own the shares held by FTV II. FTV II, FTVM, FTM LLC and the managing members of
FTM LLC disclaim beneficial ownership of these securities, except to the extent that they hold such shares of
record. The address for FTV II is 601 Union Street, Suite 3200, Seattle, Washington 98101.

(3)

Based solely on information reported on Schedule 13G/A filed with the SEC on February 10, 2017 by Frontier
Capital Management Co LLC (�Frontier�), an investment adviser in accordance with Rule 13d-1(b)(1)(ii)(E), has
sole investment power for all 1,321,921 shares reported, and sole voting power for 861,189 of the shares. The
address for Frontier is 99 Summer Street, Boston, MA 02110.

(4)

Based solely on information reported on Schedule 13G filed with the SEC on January 30, 2017 by BlackRock, Inc.
(�BlackRock�), a parent holding company or control person in accordance with Rule 13d-1(b)(1)(ii)(G), has sole
investment power for all 1,253,631 shares reported, and sole voting power for 1,227,989 of the shares. The address
for BlackRock is 55 East 52nd Street, New York, NY 10055.

(5)Consists of 40,610 shares of common stock and options to purchase 802,688 shares including those exercisable
within 60 days of March 1, 2016.

(6)Consists of 15,371 shares of common stock and options to purchase 119,721 shares including those exercisable
within 60 days of March 1, 2016.

(7)Consists of 28,069 shares of common stock and options to purchase 17,708 shares including those exercisable
within 60 days of March 1, 2016.

(8)Consists of 8,889 shares held of record by Mr. Born and options to purchase 25,154 shares including those
exercisable within 60 days of March 1, 2016.

(9)Consists of 8,835 shares of common stock and options to purchase 11,171 shares including those exercisable
within 60 days of March 1, 2016.

(10)Consists of 8,835 shares of common stock and options to purchase 36,343 shares including those exercisable
within 60 days of March 1, 2016.

(11)Consists of 8,835 shares of common stock and options to purchase 23,223 shares including those exercisable
within 60 days of March 1, 2016.

(12)Consists of 8,835 shares of common stock and options to purchase 15,582 shares including those exercisable
within 60 days of March 1, 2016.

(13)Consists of 8,835 shares of common stock and options to purchase 15,582 shares including those exercisable
within 60 days of March 1, 2016.

(14)Consists of: (i) 179.175 shares held of record by our current executive officers and directors; and (ii) options to
purchase 1,399,098 shares including those exercisable within 60 days of March 1, 2016.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors and executive officers and persons who own more than 10%
of our common stock, to file with the SEC initial reports of beneficial ownership and reports of changes in beneficial
ownership. Officers, directors and greater than 10% stockholders are required by SEC regulations to furnish us with

copies of all such reports.

To our knowledge, based solely on a review of the copies of such reports furnished to us and written representations
that no other reports were required, we believe that for 2016, all required reports were filed on a timely basis under

Section 16(a).

Edgar Filing: UBS AG - Form 424B2

Section 16(a) Beneficial Ownership Reporting Compliance 38



19

Edgar Filing: UBS AG - Form 424B2

Section 16(a) Beneficial Ownership Reporting Compliance 39



TABLE OF CONTENTS

Equity Compensation Plan Information

The following table sets forth information as of December 31, 2016 regarding shares of common stock that may be
issued under our equity compensation plans, consisting of our 2013 Stock Option and Incentive Plan and our 2003

Equity Incentive Plan. We do not have any non-stockholder approved equity compensation plans.

Plan Category

Number of
Shares of
Common
Stock to be
Issued Upon
Exercise of
Outstanding
Options,
Warrants
and Rights
(a) (#)

Weighted-
Average
Exercise
Price of
Outstanding
Options,
Warrants
and Rights
(b) ($)

Number of
Shares of
Common
Stock
Remaining
Available for
Future
Issuance
Under Equity
Compensation
Plans
(Excluding
Securities
Reflected
in Column
(a)) (c)

Equity compensation plans approved by security holders 5,172,792 (1) $ 11.55 596,378 (2)

Equity compensation plans not approved by security holders � � �

(1)
At December 31, 2016, we had 3,776,405 outstanding options with a weighted-average exercise price of $11.55
per share and unvested restricted stock awards of 1,396,387 shares under plans that have been approved by the
stockholders. The weighted-average exercise price does not take restricted stock awards into account.

(2)

On each January 1, the number of shares reserved and available for issuance under our 2013 Stock Option and
Incentive Plan will automatically increase by 5% of the outstanding number of shares of our common stock on the
immediately preceding December 31 or such lesser number of shares as determined by our compensation
committee.
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EXECUTIVE COMPENSATION
Our named executive officers in 2016 were:

� Martin Plaehn, our President, Chief Executive Officer and Chairman of the Board;
� Susan Cashen, Senior Vice President, Marketing; and

� Jeff Dungan, our Senior Vice President, Supply Chain Operations and Business Development.

Summary Compensation Table

The following table provides information regarding the compensation of our named executive officers as required by
Item 402(n)(2) of Regulation S-K during our fiscal years ended December 31, 2016 and 2015.

Name and Principal
Position Year Salary

($)
Bonus
($)

Stock
Awards
($)(1)

Option
Awards(2)

($)

Non-Equity
Incentive
Plan
Compensation(3)

($)

All Other
Compensation
($)

Total
($)

Martin Plaehn,
President, CEO and
Chairman

2016 390,000 � 1,020,708 � � � 1,410,708
2015 380,000 � � 5,030 12,300 � 397,330

Susan Cashen,
SVP, Marketing(4)

2016 265,000 � 348,233 � � 27,657 (5) 640,890

Jeff Dungan,
our SVP, Supply Chain
Operations and Business
Development(4)

2016 265,000 100,000 (6) 348,233 � � � 713,233

(1)

Amounts shown in this column represent the aggregate grant date fair value of the stock award calculated in
accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718,
Compensation � Stock Compensation, as amended (�ASC 718�), without regard to estimated forfeitures. Note that the
amounts reported in this column reflect the accounting cost for these stock awards, and do not correspond to the
actual economic value that may be received by the named executive officers from the stock.

(2)

Amounts shown in this column represent the aggregate grant date fair value of the option award calculated in
accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718,
Compensation � Stock Compensation, as amended (�ASC 718�), without regard to estimated forfeitures. The
assumptions used in calculating the grant date fair value of the stock options reported in the Option Awards column
are set forth in Note 1 in the notes to our consolidated financial statements in our Annual Report on Form 10-K
filed on February 15, 2017. Note that the amounts reported in this column reflect the accounting cost for these
stock options, and do not correspond to the actual economic value that may be received by the named executive
officers from the options.

(3)
Amount represents a cash bonus earned in 2015 and paid in 2016, as applicable, based on the achievement of
Company performance objectives and other criteria deemed important by our Board. Our 2015 Company
performance objectives were related to the attainment of revenue, gross margin and net income targets.

(4) Mr. Dungan and Ms. Cashen were not named executive officers in 2015.
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(5)Represents the value of beta equipment provided under our executive officer�s beta testing program ($1,257) as well
as the value of a condominium that the Company rents for Ms. Cashen�s use when she is in Utah ($26,400).

(6) Represents the payment of a special bonus for related to the Company�s acquisitions.
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Outstanding Equity Awards at Fiscal Year-End

The following table presents certain information concerning equity awards held by our named executive officers as of
December 31, 2016.

Option Awards Stock Awards

Name

Number
of
Securities
Underlying
Unexercised
Options
(#)
Exercisable

Number
of
Securities
Underlying
Unexercised
Options
(#)
Unexercisable

Notes

Option
Exercise
Price
($)

Option
Grant
Date

Option
Expiration
Date

Number
of
Shares
or
Units of
Stock
That
Have
Not
Vested
(#)

Market
Value of
Shares or
Units of
Stock
That
Have Not
Vested
($)

Equity
Incentive
Plan
Awards:
Number
of
Unearned
Shares,
Units or
Other
Rights
That
Have
Not
Vested
(#)

Equity
Incentive
Plan
Awards:
Market or
Payout
Value of
Unearned
Shares,
Units or
Other
Rights
That
Have
Not
Vested
($)

Martin Plaehn 604,260 � (1) 6.14 9/29/2011 9/28/2021 � � � �
65,368 � (2) 6.14 9/29/2011 9/28/2021 � � � �
30,047 66,106 (3) 11.28 6/11/2013 6/10/2023 � � � �
85,000 35,000 (1) 20.91 2/28/2014 2/27/2024 � � � �
� � (4) � � � 60,000 612,000 � �
� � (5) � � � � � 60,000 612,000
� � (6) � � � � � 20,400 208,080

Jeff Dungan 4,807 � (1) 3.59 12/11/2007 12/10/2017 � � � �
4,807 � (1) 4.89 12/19/2008 12/18/2018 � � � �
9,615 � (1) 4.89 1/15/2010 1/14/2020 � � � �
38,460 � (1) 7.49 7/9/2010 7/8/2020 � � � �
9,615 � (1) 6.14 5/26/2011 5/25/2021 � � � �
4,807 � (1) 6.34 12/29/2011 12/28/2021 � � � �
19,230 � (1) 9.15 9/28/2012 9/27/2022 � � � �
10,625 4,375 (1) 20.91 2/28/2014 2/27/2024 � � � �
5,000 5,000 (1) 15.37 12/31/2014 12/30/2024 � � � �
� � (4) � � � 17,000 173,400
� � (5) � � � � � 17,000 173,400
� � (6) � � � � � 13,900 141,780

Susan Cashen 45,192 � (1) 4.89 9/1/2009 8/31/2019 � � � �
1,923 � (1) 4.89 1/15/2010 1/14/2020 � � � �
19,230 � (1) 7.49 7/9/2010 7/8/2020 � � � �
11,537 � (1) 6.14 5/26/2011 5/25/2021 � � � �
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7,692 � (1) 6.34 12/29/2011 12/28/2021 � � � �
9,614 � (1) 9.93 12/26/2012 12/25/2022 � � � �
13,460 1,924 (1) 11.28 6/11/2013 6/10/2023 � � � �
3,541 1,459 (1) 20.91 2/28/2014 2/27/2024 � � � �
5,000 5,000 (1) 15.37 12/31/2014 12/30/2024 � � � �
� � (4) � � 17,000 173,400 � �
� � (5) � � � � � 17,000 173,400
� � (6) � � � � � 13,900 141,780

(1)
The shares underlying these options vest as follows: 25% of the shares underlying the option vest on the one-year
anniversary of grant date, as applicable, and the remaining 75% of the shares vest in equal monthly installments
over the following three years.

(2)

The shares underlying this option vested as follows: upon the achievement of certain quarterly milestones agreed
upon by Mr. Plaehn and our board of directors are achieved, then 25% of the shares underlying the option vested
on September 29, 2012 and the remaining 75% of the shares vest quarterly over the following three years. In
January 2014, the Compensation Committee exercised its discretion to revise the level of achievement necessary to
achieve the milestone-based vesting for a portion of the option eligible to vest in the fourth quarter of 2013. The
reported amount above includes the additional vested shares.
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(3)

The shares underlying this option vest as follows: 25% of the shares underlying the option vested on September 29,
2016 and the remaining 75% of the shares vest in equal monthly installments over the following three years,
subject to Mr. Plaehn�s continued service to us through each vesting date. If Mr. Plaehn�s employment is terminated
by us without Cause or by Mr. Plaehn for Good Reason within 90 days prior to or 12 months after a Change of
Control, 100% of the unvested shares underlying this option will immediately vest and become exercisable.

(4)This RSU award was granted on January 1, 2016 and vests as follows: 1/3 of the shares vest on February 10, 2017,
and an additional 1/12 of the shares shall vest quarterly thereafter in each of the following eight quarters.

(5)

This PSU award was granted on January 1, 2016 and, upon the certification that certain 2016 financial performance
targets related to the achievement of non-GAAP net income were achieved, vests as follows: 1/3 of the shares vest
on February 10, 2017, and an additional 1/12 of the shares shall vest quarterly thereafter in each of the following
eight quarters.

(6)This PSU award was granted on January 1, 2016 and, upon the certification that certain 2016 financial performance
targets related to the achievement of non-GAAP net income were achieved, vests in full on February 10, 2017.

Benefits

We provide the following benefits to our named executive officers, generally on the same basis provided to all of our
employees:

� Medical, dental and vision insurance;
� 401(k) plan;

� Employee assistance program;
� Disability, life insurance, accidental death and dismemberment insurance; and

� Health and dependent care flexible spending accounts.
We also allow our vice presidents and officers, including our named executive officers, to receive our beta equipment

at no cost up to certain annual limits.

Employment Arrangements with Our Named Executive Officers

We have entered into an offer letter with each of Messrs. Plaehn and Dungan and Ms. Cashen in connection with
his/her employment with us.

Benefits Upon Change of Control or Termination

Offer Letter with Mr. Plaehn

Pursuant to his offer letter, Mr. Plaehn is eligible to receive certain payments and benefits in the event of a termination
of his employment by us without Cause (as defined in the offer letter or employment agreement, as applicable) or in

the event he terminates his employment with us for Good Reason (as defined in the offer letter or employment
agreements, as applicable). In the event that Mr. Plaehn�s employment is terminated by our company without Cause or

by him for Good Reason, he will be entitled to receive: (1) continued payment of his base salary for six months
(provided that if such termination occurs within 90 days prior to or 12 months after a Change of Control (as defined in

the offer letter), he will be entitled to receive such continued payment for 12 months) following termination; (2)
continued company-paid medical, dental and vision coverage for him and his dependents for 12 months following
termination; and (3) earned but unpaid salary, bonuses and unreimbursed business expenses. In addition, if such

termination occurs within 90 days prior to or within 12 months after a Change of Control, Mr. Plaehn is entitled to
accelerated vesting of 100% of the unvested shares underlying an option to purchase shares of our common stock
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granted to him pursuant to the terms of his offer letter, as well as accelerated vesting of the greater of: (1) 50% of the
then unvested portion of the an additional option to purchase shares of our common stock subject to both time and

performance-based vesting granted to him pursuant to the terms of his offer letter; and (2) 25% of the total number of
shares of common stock subject to such stock option.

In addition, in the event Mr. Plaehn�s employment with us is terminated by us without Cause or by Mr. Plaehn for
Good Reason within 90 days prior to or within 12 months after a Change of Control, then 100% of the then unvested

shares subject to the option granted to Mr. Plaehn on June 11, 2013 will vest and become exercisable.
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At-Will Employment of Mr. Dungan

The offer letter to Mr. Dungan did not include any provisions entitling him to receive any payments or other benefits
in the event of a termination of his employment, which is at-will.

At-Will Employment of Ms. Cashen

The offer letter to Ms. Cashen did not include any provisions entitling her to receive any payments or other benefits in
the event of a termination of her employment, which is at-will.

Except as described above, there are currently no severance agreements or arrangements in place for our named
executive officers.

Compensation Committee Interlocks and Insider Participation

During 2016, Messrs. David C. Habiger, Jeremy Jaech and Phil Molyneux served as members of our compensation
committee. No member of the compensation committee was an employee or officer of Control4 during 2016, is a

former officer of Control4, or had any other relationship with us requiring disclosure herein.

During the last fiscal year, none of our executive officers served as: (1) a member of the compensation committee (or
other committee of the board of directors performing equivalent functions or, in the absence of any such committee,

the entire board of directors) of another entity, one of whose executive officers served on our compensation
committee; (2) a director of another entity, one of whose executive officers served on our compensation committee; or

(3) a member of the compensation committee (or other committee of the board of directors performing equivalent
functions or, in the absence of any such committee, the entire board of directors) of another entity, one of whose

executive officers served on our board of directors.
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COMPENSATION COMMITTEE REPORT

Report of the Compensation Committee of the Board of
Directors

The information contained in this compensation committee report shall not be deemed to be (1) �soliciting material,� (2)
�filed� with the SEC, (3) subject to Regulations 14A or 14C of the Securities Exchange Act of 1934, as amended (the
�Exchange Act�), or (4) subject to the liabilities of Section 18 of the Exchange Act. No portion of this compensation

committee report shall be deemed to be incorporated by reference into any filing under the Securities Act of 1933, as
amended (the �Securities Act�), or the Exchange Act, through any general statement incorporating by reference in its

entirety the Proxy Statement in which this report appears, except to the extent that Control4 Corporation (the
�Company�) specifically incorporates this report or a portion of it by reference. In addition, this report shall not be

deemed filed under either the Securities Act or the Exchange Act.

The compensation committee has reviewed and discussed the foregoing executive compensation section with
management. Based on the review and discussions, the compensation committee recommended to the board of

directors of the Company that such executive compensation section be included in this Proxy Statement.

Compensation Committee

David C. Habiger (Chairperson)
Jeremy Jaech
Phil Molyneux
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RELATED PARTY AND OTHER TRANSACTIONS

Certain Relationships and Transactions

In 2016, we were a party to the following transactions with companies for which a member of our board of directors
also serves as an officer or director:

�

James Caudill, a member of our board of directors is also an officer of a company that has a product line the Company
began selling in its online store in November 2015. For the years ended December 31, 2016 and 2015, Control4
recognized revenue from sales of this product line of $140,000 and $9,000, respectively, net of cost of revenue,
consistent with the Company�s accounting policy on sales of third-party products sold through the Company�s online
ordering system. No portion of this amount was paid to our director.
Other than the foregoing, there were no other transactions or series of similar transactions to which we were or will be
a party for which the amount involved exceeds $120,000 and in which any director, executive officer, holder of 5% or

more of any class of our capital stock or any member of their immediate family had or will have a direct or indirect
material interest.

Procedures for Approval of Related Party Transactions

Our board of directors reviews and approves transactions with directors, officers and holders of 5% or more of our
capital stock and their affiliates, each of whom we refer to as a related party. We have adopted a written related party

transaction approval policy that governs the review of related party transactions. Pursuant to this policy, our audit
committee shall review the material facts of all related party transactions. The audit committee shall take into account,
among other factors that it deems appropriate, whether the related party transaction is on terms no less favorable to us
than terms generally available in a transaction with an unrelated third party under the same or similar circumstances
and the extent of the related party�s interest in the related party transaction. Further, when stockholders are entitled to

vote on a transaction with a related party, the material facts of the related party�s relationship or interest in the
transaction are disclosed to the stockholders, who must approve the transaction in good faith.

TRANSACTION OF OTHER BUSINESS
The board of directors knows of no other matters that will be presented for consideration at the Annual Meeting. If

any other matters are properly brought before the Annual Meeting, the persons appointed in the accompanying proxy
intend to vote the shares represented thereby in accordance with their best judgment on such matters, under applicable

laws.

ADDITIONAL INFORMATION

Procedures for Submitting Stockholder Proposals

Requirements for Stockholder Proposals to be Brought Before the Annual Meeting.  Our bylaws provide that, for
nominations of persons for election to our board of directors or other proposals to be considered at an annual meeting
of stockholders, a stockholder must give written notice to our Secretary at Control4 Corporation, 11734 S. Election
Road, Salt Lake City, Utah 84020, not later than the close of business 90 days, nor earlier than the close of business
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120 days, prior to the first anniversary of the date of the preceding year�s annual meeting. However, the bylaws also
provide that in the event the date of the annual meeting is more than 30 days before or more than 60 days after such

anniversary date, notice must be delivered not later than the close of business on the later of the 90th day prior to such
annual meeting or the 10th day following the day on which public announcement of the date of such meeting is first

made. Any nomination must include all information relating to the nominee that is required to be disclosed in
solicitations of proxies for election of directors in election contests or is otherwise required under Regulation 14A of

the Exchange Act, the person�s written consent to be named in the Proxy Statement and to serve as a director if elected
and such information as we might reasonably require to determine the eligibility of the person to serve as a director.

As to other business, the notice must include a brief description of the business desired to be brought before the
meeting, the reasons for conducting such business at the meeting, and any material interest of such stockholder (and
the beneficial owner) in the proposal. The proposal must be a proper subject for stockholder action. In addition, to
make a nomination or proposal, the stockholder must be of record at the time the notice is made and must provide

certain information regarding itself (and the beneficial owner), including the name and address, as they appear on our
books, of the stockholder proposing such business, the number of shares of our capital stock which are,

26

Edgar Filing: UBS AG - Form 424B2

Procedures for Submitting Stockholder Proposals 50



TABLE OF CONTENTS

directly or indirectly, owned beneficially or of record by the stockholder proposing such business or its affiliates or
associates (as defined in Rule 12b-2 promulgated under the Exchange Act) and certain additional information.

The advance notice requirements for the Annual Meeting are as follows:  a stockholder�s notice shall be timely if
delivered to our Secretary at the address set forth above not later than the close of business on the later of the 90th day
prior to the scheduled date of the Annual Meeting or the 10th day following the day on which public announcement of

the date of the Annual Meeting is first made or sent by us.

Requirements for Stockholder Proposals to be Considered for Inclusion in the Company�s Proxy Materials.  In
addition to the requirements stated above, any stockholder who wishes to submit a proposal for inclusion in our proxy

materials must comply with Rule 14a-8 promulgated under the Exchange Act. For such proposals to be included in
our proxy materials relating to our 2018 annual meeting of stockholders, all applicable requirements of Rule 14a-8

must be satisfied and we must receive such proposals no later than November 22, 2017. Such proposals must be
delivered to our Secretary, c/o Control4 Corporation, 11734 S. Election Road, Salt Lake City, Utah.
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