
BAYTEX ENERGY CORP.
Form S-8 POS
January 06, 2011

As filed with the Securities and Exchange Commission on January 6, 2011

Registration No. 333-163289               
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C.  20549

__________

POST-EFFECTIVE AMENDMENT NO. 1 TO
FORM S-8

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933
_________

BAYTEX ENERGY CORP.
(Exact name of registrant as specified in its charter)

Alberta Not Applicable
(State or other jurisdiction of incorporation or

organization)
(I.R.S. Employer Identification No.)

Suite 2800, 520 - 3rd. Avenue S.W.
Calgary, Alberta, Canada T2P 0R3

(Address of Principal Executive Offices) (Zip Code)

Baytex Energy Corp. Common Share Rights Incentive Plan
(formerly the Baytex Energy Trust Trust Unit Rights Incentive Plan)

(Full title of the plan)

Baytex Energy USA Ltd.
600 17th St., Suite 1600 S.

Denver, CO 80202
 (Name and address of agent for service)

303-825-2777
(Telephone number, including area code, of agent for service)

Copies to:

Baytex Energy Ltd.
W. Derek Aylesworth

Chief Financial Officer
Suite 2800, 520 - 3rd. Avenue

S.W.
Calgary, Alberta, Canada T2P

0R3

Baytex Energy Ltd.
Murray J. Desrosiers, Esq.

General Counsel
Suite 2800, 520 - 3rd. Avenue

S.W.
Calgary, Alberta, Canada T2P

0R3

Guy P. Lander, Esq.
Carter Ledyard & Milburn

LLP
2 Wall Street

New York, NY 10005
Tel: 212-238-8619
Fax: 212-732-3232

Edgar Filing: BAYTEX ENERGY CORP. - Form S-8 POS

1
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See definition of "large accelerated filer," "accelerated filer" and "smaller reporting
company" in Rule 12b-2 of the Exchange Act.

Large Accelerated filer x     Accelerated filer £      Non-accelerated filer £      Smaller Reporting Company £
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EXPLANATORY NOTE

This Post-Effective Amendment No. 1 (the “Amendment”) to Registration Statement No. 333-163289 on Form S-8 (the
“Registration Statement”) is being filed pursuant to Rule 414 under the Securities Act of 1933, as amended (the
“Securities Act”) to notify the Securities and Exchange Commission (the “Commission”) that Baytex Energy Trust (the
“Trust”) has been reorganized (the “Reorganization”) into Baytex Energy Corp., an Alberta, Canada corporation (“New
Baytex”) and to amend the Registration Statement accordingly.  The Reorganization was effectuated through a court
approved plan of arrangement under Section 193 of the Business Corporations Act (Alberta).  Immediately prior to the
Reorganization, New Baytex had no assets or liabilities other than nominal assets or liabilities.  In connection with the
Reorganization, New Baytex acquired all of the assets and assumed all of the liabilities of the Trust.  The
Reorganization was approved by the holders of trust units of the Trust (“Unitholders”) at a meeting for which proxies
were solicited.  All of the Unitholders were sent an Information Circular and Proxy Statement compliant with
Canadian proxy rules that contained information substantially similar to that required in a proxy statement complying
with the requirements of Regulation 14A under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

 Pursuant to Rule 414(d) of the Securities Act, New Baytex, as successor to the Trust, hereby adopts the Registration
Statement as its own registration statement for all purposes of the Securities Act and the Exchange Act.
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PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The documents containing the information specified in Part I of Form S-8 will be sent to or given to participants in the
Common Share Rights Incentive Plan of Baytex Energy Corp., as specified by Rule 428(b)(1) under the Securities
Act.  In accordance with the instructions to Part I of Form S-8, such documents will not be filed with the Commission
either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under
the Securities Act.  These documents and the documents incorporated by reference pursuant to Item 3 of Part II of this
Registration Statement, taken together, constitute the prospectus as required by Section 10(a) of the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.  Incorporation of Documents by Reference.

The Registrant hereby incorporates by reference into this Registration Statement the following documents filed with
the Commission pursuant to the Exchange Act:

(a)  The Annual Report on Form 40-F/A of Baytex Energy Trust for the fiscal year ended December 31, 2009;

(b)  All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act, since the end of the fiscal year
covered by the annual report incorporated by reference herein pursuant to (a) above; and

(c)  The description of the Registrant’s securities contained in the Registrant’s Form 8-A/A, filed with the Commission
on January 3, 2011.

In addition, all documents filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d)
of the Exchange Act subsequent to the date hereof, and all Reports on Form 6-K submitted to the Commission
subsequent to the date hereof, to the extent that such Reports indicate that information therein is incorporated by
reference into the Registrant's Registration Statements on Form S-8, prior to the filing of a post-effective amendment
which indicates that all securities offered have been sold or which deregisters all securities remaining unsold, shall be
deemed to be incorporated by reference into this Registration Statement and to be a part of this Registration Statement
from the date of filing of such documents.

Any statement in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be
modified or superseded for the purposes of this Registration Statement to the extent that a statement contained herein
or in any other subsequently filed document which also is or deemed to be incorporated by reference herein modifies
or supersedes such statement.  Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this Registration Statement.

Item 4.  Description of Securities.

Not applicable.
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Item 5.  Interests of Named Experts and Counsel.

Not applicable.

Item 6.  Indemnification of Directors and Officers.

The Business Corporations Act (Alberta) (“ABCA”) provides that a corporation may, in certain circumstances,
indemnify a director or officer of the corporation, a former director or officer of the corporation, a person who acts or
acted at the corporation’s request as a director or officer of a body corporate of which the corporation is or was a
shareholder or creditor and the heirs and legal representatives of any such persons (collectively, “Indemnified Persons”)
against all costs, charges and expenses reasonably incurred by any such Indemnified Person in respect of any civil,
criminal or administrative action or proceeding to which he or she is made a party by reason of being or having been a
director or officer of the corporation or other body corporate, if (a) he or she acted honestly and in good faith with a
view to the best interests of the corporation, and (b) in the case of a criminal or administrative action or proceeding
that is enforced by a monetary penalty, he or she had reasonable grounds for believing that his conduct was lawful. A
director or officer is entitled to indemnification as a matter of right if he or she was substantially successful on the
merits, fulfilled the conditions set forth above, and is fairly and reasonably entitled to indemnity.

The by-laws of the Registrant provide that it shall indemnify Indemnified Persons of such Registrant to the maximum
extent permitted by the ABCA.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors and officers and
persons controlling the Registrant pursuant to the foregoing provisions, the Registrant has been advised that, in the
opinion of the Securities and Exchange Commission, such indemnification is against public policy as expressed in the
Securities Act, and is, therefore, unenforceable.

The Registrant carries certain insurance coverage, in respect of potential claims against its respective directors and
officers and in respect of losses of which the Registrant may be required or permitted by law to indemnify its directors
and officers.

Item 7.  Exemption from Registration Claimed.

Not applicable.

Item 8.  Exhibits.

4.1 Articles of Incorporation of the Registrant (1)

4.2           Baytex Energy Corp. Common Share Rights Incentive Plan

5.1 Opinion of Burnet, Duckworth & Palmer LLP as to the legality of the Common Shares being registered.

23.1         Consent of Burnet, Duckworth & Palmer LLP (contained in Exhibit 5.1)

23.2         Consent of Deloitte & Touche LLP, independent registered chartered accountants

23.3         Consent of Sproule Associates Limited, independent engineers

24.1         Power of Attorney (included as part of this Registration Statement)
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_______________________
(1)Filed as Exhibit 3.1 to the Registrant’s Form 8-A/A, filed with the Commission on January 3, 2011, and

incorporated herein by reference.
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Item 9.  Undertakings.

(a)             The undersigned registrant hereby undertakes:

(1)             To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i)  to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)  to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement.  Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20% change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective registration statement;

(iii)  to include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement.

(2)             That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)             To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(b)             The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)              Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the
registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is
against public policy as expressed in the Act and is, therefore, unenforceable.  In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant and expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question of whether such indemnification by it is against public policy as expressed in the
Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets the requirements for filing on Form S-8 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in Calgary, Alberta on January 6, 2011.

BAYTEX ENERGY CORP.

By: /s/ Anthony W. Marino
Name: Anthony W. Marino
Title: President and Chief Executive Officer

6
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
Anthony W. Marino and W. Derek Aylesworth and each of them severally, his true and lawful attorney-in-fact, and
agent each with power to act with or without the other, and with full power of substitution and resubstitution, to
execute in the name of such person, in his capacity as a director or officer of Baytex Energy Corp, any and all
amendments to this Registration Statement on Form S-8 and all instruments necessary or incidental in connection
therewith, and to file the same with the Securities and Exchange Commission, hereby ratifying and confirming all that
each of said attorneys-in-fact, or their substitutes, may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed on January 6,
2011, by the following persons in the capacities indicated.

Signature Title

/s/Raymond T. Chan
Raymond T. Chan Executive Chairman

/s/Anthony W. Marino
Anthony W. Marino President and Chief Executive Officer and Director

(Principal Executive Officer)
/s/W. Derek Aylesworth
W. Derek Aylesworth Chief Financial Officer (Principal Financial and

Accounting Officer)
/s/John A. Brussa
John A. Brussa Director

/s/Edward Chwyl
Edward Chwyl Director

/s/Naveen Dargan
Naveen Dargan Director

/s/R.E.T. Goepel
R.E.T. Goepel Director

/s/Gregory K. Melchin
Gregory K. Melchin Director

/s/Dale O. Shwed
Dale O. Shwed Director

7
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AUTHORIZED REPRESENTATIVE

Pursuant to the requirements of Section 6(a) of the Securities Act, the undersigned has signed this Registration
Statement, in the capacity of the duly authorized representative of the Registrant in the United States, on January 6,
2011.

BAYTEX ENERGY USA LTD.

By: /s/Anthony W. Marino
Name: Anthony W. Marino
Title: President and Chief Executive Officer
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INDEX TO EXHIBITS

Item Exhibit

4.1 Articles of Incorporation of the Registrant (1)
4.2 Baytex Energy Corp. Common Share Rights Incentive Plan
5.1 Opinion of Burnet, Duckworth & Palmer LLP as to the legality of the

Common Shares being registered
23.1 Consent of Burnet, Duckworth & Palmer LLP (contained in Exhibit 5.1)
23.2 Consent of Deloitte & Touche LLP, independent registered chartered

accountants.
23.3 Consent of Sproule Associates Limited, independent engineers.
24.1 Powers of Attorney (included on the signature pages to this Registration

Statement).
_______________________
(1)      Filed as Exhibit 3.1 to the Registrant’s Form 8-A/A, filed with the Commission on January 3, 2011, and
incorporated herein by reference.

he 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.

•
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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
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.

Exact Sciences Corporation

According to publicly available information, Exact Sciences Corporation ("Exact"), is a molecular diagnostics
company focusing on the detection and prevention of cancer. Information filed by Exact with the SEC under the
Exchange Act can be located by reference to its SEC file number: 001-35092, or its CIK Code: 0001124140. Exact's
website is exactsciences.com. Exact's common stock is listed on the NASDAQ Global Select Market under the ticker
symbol "EXAS."

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 Exact's common stock, based on daily
closing prices on the primary exchange for Exact. 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. Exact's closing price on March 13, 2019 was $94.79. 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
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04/01/2014 06/30/2014 $17.27 $11.17 $17.03

07/01/2014 09/30/2014 $22.57 $15.51 $19.38

10/01/2014 12/31/2014 $29.65 $17.50 $27.44

01/02/2015 03/31/2015 $29.16 $21.06 $22.02

04/01/2015 06/30/2015 $31.16 $20.90 $29.74

07/01/2015 09/30/2015 $29.04 $17.99 $17.99

10/01/2015 12/31/2015 $18.53 $7.13 $9.23

01/04/2016 03/31/2016 $9.00 $4.94 $6.74

04/01/2016 06/30/2016 $12.25 $5.46 $12.25

07/01/2016 09/30/2016 $21.49 $11.86 $18.57

10/03/2016 12/30/2016 $20.14 $13.36 $13.36

01/03/2017 03/31/2017 $23.62 $13.41 $23.62

04/03/2017 06/30/2017 $38.31 $22.47 $35.37

07/03/2017 09/29/2017 $47.12 $34.43 $47.12

10/02/2017 12/29/2017 $60.51 $46.49 $52.54

01/02/2018 03/29/2018 $57.53 $39.82 $40.33

04/02/2018 06/29/2018 $69.96 $37.84 $59.79
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07/02/2018 09/28/2018 $80.60 $48.29 $78.92

10/01/2018 12/31/2018 $82.66 $56.04 $63.10

01/02/2019* 03/12/2019* $96.50 $61.98 $93.64

* 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 12, 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 Exact's common stock for the period indicated, based on information
from Bloomberg. The solid line represents the trigger price of $56.87, which is equal to 60.00% of the closing price
on March 13, 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, 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 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
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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.

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 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” 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
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an applicable threshold. Significant penalties can apply if a U.S. holder is required to disclose its Securities and fails
to do so.

Non-U.S. Holders. If you are a non-U.S. holder, subject to the discussion below regarding Section 871(m) of the Code
and “FATCA,” you should generally not be subject to U.S. withholding tax with respect to payments on your Securities
or to generally applicable information reporting and backup withholding requirements with respect to payments on
your Securities if you comply with certain certification and identification requirements as to your non-U.S. status (by
providing us (and/or the applicable withholding agent) with a fully completed and validly executed applicable IRS
Form W-8). 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
interest or dividends) and “passthru payments” (i.e., certain payments attributable to withholdable payments) made to
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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 will 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.

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
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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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