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UBS Group AG

AUD 700 million Perpetual Non Call 2024 High Trigger Permanent Write Down AT1 Capital

Notes

Term Sheet dated 20 August 2019

Issuer:
Instrument:

Issuer Ratings:

Expected Instrument Ratings:

Currency:
Amount:

Pricing Date:
Settlement Date:

Maturity Date:

First Call Date:

Initial Interest Rate:

Reset Interest Rate:

Semi Quarterly Mid-Swap
Rate:

Margin:
Day Count Fraction

Interest Payment Date:

Interest Payments:

Status of the Notes

UBS Group AG (the "Issuer")
Tier 1 Capital Notes ("Notes")
A- stable (S&P) | A+ stable (Fitch)
BB (S&P) | BBB- (Fitch)

AUD

AUD 700,000,000

20 August 2019

27 August 2019 (T+5)

The Notes are perpetual securities in respect of which there is no
fixed or final redemption date

27 August 2024

From (and including) the Issue Date to (but excluding) the First Call
Date at 4.375 per cent per annum, paid semi-annually in arrear

From (and including) the First Call Date at a new fixed rate equal to
the AUD Semi Quarterly Mid-Swap Rate with a term of 5-years plus
the Margin as determined by the Calculation Agent, which resets
every 5-years thereafter. [Please see Condition 4(a) (Interest
Payment Dates) for further details]

The 5-Year AUD Semi-Semi Mid-Swap Reference Rate, calculated as
the mid-market arithmetic mean of the bid and offered swap rates
appearing on Bloomberg Page IAUS10 (or its replacement page) at
10:30am (local time in Sydney), adjusted for quarterly basis,
calculated as the arithmetic mean of the bid and offered swap rate
by referencing Bloomberg Page IAUS15 (or its replacement page),
as determined by the Calculation Agent on the Reset Rate of
Interest Determination Date, or, if such rate does not appear on the
Screen Page at such time on such Reset Rate of Interest
Determination Date, the Reset Reference Bank Rate on such Reset
Rate of Interest Determination Date. [Please see the Conditions 1
(Definitions) and 4 (Interest).]

3.590%
Act/Act (ICMA), Following, Unadjusted

Semi-annually in arrear on 27 August and 27 February of each year,
commencing on 27 February 2020

Interest payments are fully discretionary and non-cumulative.
[Please see Condition 4 (Interest) for further details]

The Notes will constitute direct, unsecured and subordinated
obligations of the Issuer and rank pari passu and without any

Please see disclaimer on the last page




Contractual Dividend
Stopper:

Redemption:

Substitution and Amendment:

Voluntary Issuer Substitution:

Contingent Write-down:

Viability Event:

Business Days:

preference among themselves. The rights and claims of the Holders
against the Issuer under the Notes are subordinated [as described in
Condition 3(b) (Status and Subordination - Subordination)]

If any Interest Payment is cancelled, UBS Group AG shall not: (a)
recommend a dividend on its Ordinary Shares (other than a
dividend in kind paid in Ordinary Shares); or (b) redeem, purchase
or otherwise acquire Ordinary Shares (other than as a Permitted
Transaction). [Please see Condition 4(j) (Cancellation of interest;
prohibited interest) for further details.]

Anytime, in whole and not in part upon the occurrence of a Tax
Event or a Regulatory Event. A Regulatory Event will have occurred
if any of the Notes ceases to be eligible in full to be (A) treated as
Additional Tier 1 Capital, and/or (B) counted towards either the
Going-Concern LR Requirement or the Going-Concern RWA
Requirement (or both)

On the First Call Date (27 August 2024) or any Interest Payment
Date thereafter, in whole but not in part, at par at the option of the
Issuer, together with any accrued and unpaid interest thereon to
(but excluding) such Redemption Date

In each case (other than a Regulatory Event) subject to FINMA
approval, if such approval is required under applicable Swiss laws
and regulations. [Please see Clauses (b) through (e) of Condition 5
(Redemption and Purchase) for further details.]

Upon the occurrence of a Tax Event, Regulatory Event or Alignment
Event the Notes may be substituted, in whole but not in part, by or
the Terms and Conditions may be amended so that the Notes
remain or become, Compliant Securities. Compliant Securities must
have economic terms which are not materially less favorable to a
Holder than the Terms and Conditions. [Please see Condition 11
(Substitution and Amendment) for further details.]

Subject to certain conditions, the Issuer may, without consent of
the Holders, substitute UBS Group AG or, if it guaranteed the
Notes, any other direct or indirect controlled subsidiary of UBS
Group AG (provided that UBS Group AG holds at least 95 per cent
of such subsidiary's capital and voting rights) for the Issuer for all
purposes under the Notes. [Please see Condition 13 (Issuer
Substitution) for further details.]

On the earlier of: (i) the occurrence of a Trigger Event; and (ii) upon
the occurrence of a Viability Event

Upon a Contingent Write-down the full principal amount of the
Notes (including accrued interest thereon) will automatically and
permanently be written-down to zero on the Write-down Date.
[Please see Condition 6 (Contingent Write-down) for further
details.]

Earlier of: (i) FINMA notifying UBS Group AG that a write-down is
necessary to avoid bankruptcy or insolvency; or (ii) the Issuer
receiving an irrevocable commitment of direct or indirect
extraordinary support from the Public Sector without which it
would have become insolvent or bankrupt (in FINMA's opinion)].
[Please see Condition 6(c) (Viability Event) for further details.]

Sydney, London, Zurich
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3 UBS
Reoffer Price:

Semi-Quarterly Mid Swap
Reference:

Reoffer Yield:
Fixed Interest Rate™:
Sole Global Co-ordinator:

Joint Lead Managers (Active):

Joint Lead Managers (Passive):

CUSIP:

ISIN:
Documentation:
Listing:

Denomination:

Selling Restrictions:
Governing Law:

Form of Notes:

Clearing:

Expected date for provisional
admission of the Notes to
trading on the SIX Swiss
Exchange
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100.000%

0.785%

4.375%

4.375%

UBS AG, Australia Branch

UBS AG, Australia Branch

Australia and New Zealand Banking Group Limited
Commonwealth Bank of Australia

National Australia Bank Limited ABN 12 004 044 937
Westpac Banking Corporation ABN 33 007 457
Lloyds Bank Corporate Markets plc

Nordea Bank Abp

Société Générale

SMBC Nikko Capital Markets Limited

ZR2282195

CHO0488506673

Standalone documentation

SIX Swiss Exchange

AUD 200,000 and integral multiples of AUD 200,000 in excess
thereof, subject to a minimum sale of AUD 500,000 in Australia

See "Subscription and Sale" in Standalone documentation

Swiss law

The Notes will be issued in uncertificated form as uncertificated
securities (Wertrechte) and will be entered into the main register
(Hauptregister) of SIX SIS or any other intermediary in Switzerland
recognised for such purposes by the SIX Swiss Exchange.

Euroclear, Clearstream

27 August 2019

Risk Factors

The prospectus contains a number of Risk Factors relating to the Notes, to the market generally and to
UBS that prospective investors should read carefully before deciding whether or not to invest

Final fallback in case of benchmark replacement.

Please see disclaimer on the last page
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DISCLAIMER

Restrictions relating to the sale of Contingent Convertible Instruments

The Securities are not intended to be sold and should not be sold to retail clients in the EEA, as defined in the rules set out in the Product Intervention
(Contingent Convertible Instruments and Mutual Society Shares) Instrument 2015 (as amended or replaced from time to time) other thanin
circumstances that do not and will not give rise to a contravention of those rules by any person.

MIFID Il professionals/ECPs-only/ No PRIIPs KID — Manufacturer target market (MIFID Il product governance) is eligible counterparties and
professional clients only (all distribution channels). No PRIIPs key information document (KID) has been prepared as not available to retail in EEA.

SFA Product Classification - the Issuer has determined, and hereby notifies all relevant persons (as defined in Section 309A of the SFA) that the
Notes are "prescribed capital markets products”(as defined in the Securities and Futures (Capital Markets Products) Regulatio ns 2018).

UBS AG DISCLAIMER

This material has been prepared by UBS Group AG and/or any of its subsidiaries, branches or affiliates ("UBS").

This material is for distribution only under such circumstances as may be permitted by applicable law. It has no regard to the specific investment
objectives, financial situation or particular needs of any recipient. It is published solely for informational purposes and is not to be construed as a
solicitation or an offer to buy or sell any securities or related financial instruments.

No representation or warranty, either express or implied, is provided in relation to the accuracy, completeness or reliability of the information
contained herein, nor is it intended to be a complete statement or summary of the securities, markets or developments referred to in the materials. It
should not be regarded by recipients as a substitute for the exercise of their own judgement.

Any opinions expressed in this material are subject to change without notice and may differ or be contrary to opinions expressed by other business
areas or groups of UBS as a result of using different assumptions and criteria. UBS is under no obligation to update or keep current the information
contained herein.

UBS, its directors, officers and employees' or clients may have or have had interests or long or short positions in the securities or other financial
instruments referred to herein and may at any time make purchases and/or sales in them as principal or agent. UBS may act or have acted as market-
maker in the securities or other financial instruments discussed in this material.

Furthermore, UBS may have or have had a relationship with or may provide or has provided investment banking, capital markets and/or other
financial services to the relevant companies UBS, in its capacity as principal or agent is involved in a wide range of commercial banking and
investment banking activities globally from which conflicting interests or duties may arise. UBS may provide services to any member of the same
group or any other entity or person (a “Third Party”), engage in any transaction (on its own account or otherwise) with respect to a Third Party, or act
in relation to any matter for itself or any Third Party, notwithstanding that such services, transactions or actions may be adverse to the Issuer or any
member of its group, and UBS may retain for its own benefit any related remuneration or profit. Neither UBS nor any of its affiliates, nor any of UBS' or
any of its affiliates, directors, employees or agents accepts any liability for any loss or damage arising out of the use of all or any part of this material.
By accepting this material, you acknowledge and agree that UBS is acting, and will at all times act, as an independent contractor on an arm’s-length
basis and is not acting, and will not act, in any other capacity, including in a fiduciary capacity, with respect to you.

© 2019 UBS. All rights reserved. UBS specifically prohibits the redistribution of this material and accepts no liability whatsoever for the
actions of third parties in this respect.

Please see disclaimer on the last page
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ANZ DISCLAIMER

This term sheet (“Term Sheet”) is produced by Australia and New Zealand Banking Group Limited (“ANZ"), a company incorporated in Australia,
solely for informational purposes and is not to be construed as a solicitation, recommendation or an offer to buy or sell the securities described in this
Term Sheet (“Notes”) by ANZ and should not be treated as giving investment advice.

This Term Sheet was prepared using the information directly extracted from the information memorandum, offering circular or other disclosure
document for the Notes and is not intended to be a complete statement or summary of the Notes, particularly with respect to the risk and special
considerations associated with an investment in the Notes. This Term Sheet is subject to and must be read in conjunction with the terms and
conditions of the Notes and the offering documents (including any pricing supplement, final terms or similar document relating to the Notes). ANZ
does not undertake to update this Term Sheet.

This Term Sheet has no regard to the specific investment objectives, financial situation or particular needs of any specific recipient, and ANZ in no
way provides any financial, legal, taxation, accounting or investment advice to you in connection with the Notes. Prior to making any decisionin
connection with the Notes recipients should consult with their own legal, regulatory, tax, business, investment, financial, accounting and other relevant
advisers having regard to their particular circumstances, and make their own investment, hedging and trading decisions based upon their own
judgement and upon advice from such advisers. ANZ, its related bodies corporate, subsidiaries and their respective directors, officers and employees
are not acting as advisers to recipients and do not assume any duty of care in this respect.

ANZ does not guarantee the performance of any Notes. All investments entail a risk and may result in both profits and losses. Past performance is not
necessarily an indicator of future performance. The Notes described in this Term Sheet may not be suitable for all investors, and transacting in these
Notes may be considered risky. The acquisitions of any Notes are subject to applicable offering documents, terms and conditio ns.

ANZ, its related bodies corporate, subsidiaries and/or their directors, officers and employees or clients may, from time to time, as principal or agent,
have long or short positions in, or may buy and sell, any Notes or related financial instruments or derivatives. Furthermore, ANZ and its related bodies
corporate, subsidiaries may perform investment or other banking services for, or solicit investment or other banking services from, the Notes’ issuer or
credit support provider or any other company mentioned in the Term Sheet. ANZ, its related bodies corporate, subsidiaries and/or their directors,
officers and employees may also act as placement agent, adviser or lender to the Notes’ issuer or credit support provider or any other company
mentioned in the Term Sheet.

Please note that the contents of this Term Sheet have not been reviewed by any regulatory body or authority in any jurisdiction. ANZ, its related
bodies corporate, subsidiaries, and their respective directors, officers and employees, expressly disclaim any responsibility and shall not be liable for
any loss, damage, claim, liability, proceedings, cost or expense arising directly or indirectly and whether in tort (including negligence), contract, equity
or otherwise out of or in connection with the contents of and/or any omissions from this Term Sheet to the extent permissible under relevant law.

Distribution of this Term Sheet to you is only as may be permissible by the laws of your jurisdiction and any restrictions set out in the information
memorandum, offering circular or other disclosure document for the Notes, and is not directed to or intended for distribution or use by recipients
resident or located in jurisdictions where its use or distribution would be contrary to those laws or regulations, or in jurisdictions where ANZ would be
subject to additional licensing or registration requirements or is prohibited from distribution by any restrictions set out in the information memorandum,
offering circular or other disclosure document for the Notes. Further, the products and services mentioned in this document may not be available in all
countries.

This Term Sheet is not for distribution in the United States of America or to US persons (as defined in Regulation S under the US Securities Act of
1933). This Term Sheet does not constitute an offer of securities in any jurisdiction. In particular, the Notes have not been registered under the U.S.
Securities Act of 1933 and may not be offered, sold or resold in the United States or to a US person.

Australia: Any Term Sheets distributed from Australia are distributed by Australia and New Zealand Banking Group Limited (ABN 11 005 357 522).
ANZ holds Australian Financial Services licence number 234527. In Australia this Term Sheet is only for distribution to wholesale or professional
investors whose ordinary business includes the buying or selling of securities such as the Notes in circumstances where disclosure is not required
under Chapters 6D or 7 of the Corporations Act 2001 (Cwth) and in such other circumstances as may be permitted by applicable law. Such Term
Sheet should not be distributed to, and is not intended for, any other person.

CBA DISCLAIMER

This information has been prepared and issued by Commonwealth Bank of Australia (“Commonwealth Bank”) and is intended only for use by
authorised recipients. Whilst Commonwealth Bank believe the contents of this term sheet are correct, Commonwealth Bank make no representation
or warranty, express or implied as to, and assume no responsibility or liability for, the accuracy or completeness of, or any errors or omissions in, any
information contained herein or in any accompanying previous or subsequent material. The information given is indicative and is subject to change.
The Program documentation prevails where there is any inconsistency. This terms sheet is not intended to be and does not constitute an invitation by
Commonwealth Bank for applications to purchase the Debt Instruments and is provided as information only. Accordingly persons contemplating
purchasing the Debt Instruments should make their own decision as to the sufficiency and relevance for their purpose of the information contained
herein, undertake their own independent investigation of the appropriateness of Debt Instruments for them taking into account their financial and
taxation circumstances, investment objectives and particular needs and take all appropriate advice from qualified professional persons as they deem
necessary. Any investment decision should rely on that investigation and appraisal and not on this terms sheet. If it appears to the Commonwealth
Bank that you may be a proscribed person or entity under the Charter of United Nations Act 1945 (Cth),or you may be in breach of the law of any
jurisdiction relating to money laundering or counter-terrorism, or you appear in a list of persons with whom dealings are proscribed by the government
or a regulatory authority of any jurisdiction, or act on behalf of or for the benefit of any such persons, then we may refuse/suspend/terminate any
transaction and/or facility of yours; or exercise any other rights we may have. The Commonwealth Bank will be under no liability to you if it does any or
all of these things.

Please see disclaimer on the last page
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NAB DISCLAIMER

This summary document was prepared by National Australia Bank Limited (ABN 12 004 044 937).

Itis a brief summary only. It is not binding. The actual terms and conditions of the issue are as set out in the pricing supplement and other programme
documents. This summary document does not necessarily set out all terms and conditions that are material. If this document is inconsistent with the
actual terms and conditions of the issue, it is those actual terms and conditions that prevail. You should read the actual terms and conditions.

In providing this document, we are assuming that your organisation is capable of evaluating the merits and risks of the instruments, their suitability for
your organisation’s purposes and their legal, taxation, accounting and financial implications and that in making this evaluation you are not relying on
any recommendation or statement by us. You should ensure that you have independently assessed and fully understand these things. This document
is not advice and we are not acting as your adviser or assuming any duty of care in this respect.

To the extent permitted by applicable law, none of the Lead Manager, any Co-Manager or the Issuer accepts any liability whatsoever for any direct or
consequential loss arising from any use of this document, including for negligence.

This document is strictly confidential and may only be disclosed to those of your directors, officers, employees or professional advisers to whom such
disclosure is reasonably necessary for the purpose for which this document has been provided to you.

This document is not an offer, invitation or solicitation to buy the Notes.

This document is only intended for professional investors whose ordinary business includes the buying or selling of securities such as the Notes. In
particular:

(a) this summary document is only intended to be distributed in circumstances where disclosure is not required under Chapter 6D.2 of the
Corporations Act of Australia; and

(b) the Notes may not be offered, sold or delivered (directly or indirectly) in the United States or to, or for, the account or benefit of, “US Persons” (as
defined in Regulation S under the US Securities Act of 1933 (the “Securities Act”)(“US Persons”)) and this summary document may not be distributed
in the United States or to United States Persons.Australia: Any Term Sheets distributed from Australia are distributed by Australia and New Zealand
Banking Group Limited (ABN 11 005 357 522). ANZ holds Australian Financial Services licence number 234527. In Australia this Term Sheet is only
for distribution to wholesale or professional investors whose ordinary business includes the buying or selling of securities such as the Notes in
circumstances where disclosure is not required under Chapters 6D or 7 of the Corporations Act 2001 (Cwth) and in such other circumstances as may
be permitted by applicable law. Such Term Sheet should not be distributed to, and is not intended for, any other person.

WESTPAC BANKING CORPORATION DISCLAIMER

This term sheet is for distribution only to professional investors whose ordinary business includes the buying or selling of securities such as the securities
described above (the “Notes”) in circumstances where disclosure is not required under Chapter 6D.2 of the Corporations Act, 2001 and in such other
circumstances as may be permitted by applicable law. This term sheet should not be distributed to, and is not intended for, any other person. This term
sheet is distributed solely for informational purposes and is not to be construed as a solicitation, recommendation or an offer to buy or sell any Notes and
should not be treated as giving investment advice. This term sheet is subject to and must be read in conjunction with the terms and conditions of the
Notes, the Information Memorandum for the Notes and the pricing supplement relating to this issue.
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