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The present text is a translation of the original German articles of association 
(“Statuten”), which constitute the definitive text and are binding in law. 
 
In these Articles of Association, references to the generic masculine equally apply 
to both sexes. 



 3 

Content 

Section 1 
Name, registered office, business object and duration of the Corporation 4 
 
Section 2 
Share capital 5 
 
Section 3 
Corporate bodies 7 
A. General Meeting of Shareholders 7 
B. Board of Directors 10 
C. Executive Board 13 
D. Auditors 14 
 
Section 4 
Financial statements and appropriation of profit, reserves 15 
 
Section 5 
Notices and jurisdiction 16



 4 

 Article 1 
Name, registered  
office 

A corporation limited by shares under the name of  
UBS Switzerland AG is established with a registered office 
in Zurich. 

  
 Article 2 
Business object 1 The purpose of the Corporation is the operation of a 

bank. Its scope of operations extends to all types of bank-
ing, financial, advisory, trading and service activities in 
Switzerland and abroad. 
2 The Corporation may establish branches and represen-
tative offices as well as banks, finance companies and other 
enterprises of any kind in Switzerland and abroad, hold eq-
uity interests in these companies, and conduct their man-
agement. 
3 The Corporation is authorized to acquire, mortgage and 
sell real estate and building rights in Switzerland and 
abroad. 
4 The Corporation is part of the group of companies con-
trolled by the group parent company UBS Group AG. It 
may promote the interests of the group parent company or 
other group companies. 

  
 Article 3  
Duration The duration of the Corporation shall not be limited  

by time. 

Section 1 
Name, registered office, business  
object and duration of the Corporation 
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 Article 4 
Share capital The share capital of the Corporation is 

CHF 10,000,000, divided into 100,000,000 registered shares 
with a par value of CHF 0.10 each. The share capital is fully 
paid up. 

  
 Article 5  
Share register  
and nominees 

1 A share register is maintained for the registered shares, in 
which owners’ and usufructuaries’ family and given names 
or the name of legal entities are entered, with their com-
plete address and nationality or, in case of legal entities 
with their registered office. Shares held in joint accounts 
may be registered jointly with voting rights if all registered 
owners of the shares provide the declaration requested in 
paragraph 3 below. 
2 If the mailing address or registered office of a shareholder 
changes, the new address must be communicated to the 
Corporation. As long as this has not been done, all written 
communications will be sent to the address entered in the 
share register, this being valid according to the requirements 
of the law. 
3 Those who acquire registered shares shall, upon request, be 
entered in the share register as shareholders with voting 
rights if they expressly declare that they acquired these regis-
tered shares in their own names and for their own account. If 
the party acquiring the shares is not prepared to provide such 
a declaration, the Board of Directors may refuse to allow the 
shares to be entered with voting rights. 
4 The restriction on registration under paragraph 3 above also 
applies to shares acquired by the exercise of preemptive, op-
tion or conversion rights. 
5 The Board of Directors is authorized, after hearing the posi-
tion of the registered shareholder or nominee affected, to 
strike the entry of a shareholder with voting rights from the 
share register retroactively with effect to the date of the en-
try, if it was obtained under false pretences. The party affect-
ed must be informed of the action immediately. 
6 The Board of Directors formulates general principles relating 
to the registration of fiduciaries / nominees and issues the 
necessary regulations to ensure compliance with the above 
provisions. 

  

Section 2 
Share capital 
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 Article 6 
Form of shares 1 Registered shares of the Corporation will be, subject to par-

agraph 2, in the form of uncertificated securities (in the sense 
of the Swiss Code of Obligations) and intermediary-held se-
curities (in the sense of the Swiss Federal Intermediated Secu-
rities Act). 
2 Following his registration in the share register, the share-
holder may request the Corporation to issue a written state-
ment in respect of his registered shares at any time; however, 
he has no entitlement to the printing and delivery of share 
certificates. In contrast, the Corporation may print and deliver 
share certificates for registered shares (single certificates, cer-
tificates representing multiples of shares or global certificates) 
at any time. It may withdraw registered shares issued as in-
termediary-held securities from the respective custody sys-
tem. With the consent of the shareholder, the Corporation 
may cancel issued certificates which are returned to it with-
out replacement. 

  
 Article 7 
Exercise of rights 1 The Corporation recognizes only one representative per 

share. 
2 Voting rights and associated rights may only be exercised in 
relation to the Corporation by a party entered in the share 
register as having the right to vote. 
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 Article 8 
Authority The General Meeting of Shareholders is the Corporation’s 

supreme corporate body. 
  
 Article 9 
Types of General 
Meetings  
a. Annual General 
Meeting 

The Annual General Meeting takes place every year within six 
months after the close of the financial year. The annual  
report and the report of the Auditors must be available for 
inspection by shareholders at the Corporation’s registered 
office at least twenty days before the meeting. 

  
 Article 10 
b. Extraordinary 
General Meeting 

1 Extraordinary General Meetings are convened whenever the 
Board of Directors or the Auditors consider it necessary. 
2 Such a meeting must also be convened if demanded by a 
resolution of the shareholders in General Meeting or by a 
written request from one or more shareholders, representing 
together at least one tenth of the share capital, specifying 
the items to be included on the agenda and the proposals to 
be put forward. 

  
 Article 11 
Convening 1 The General Meeting shall be called by the Board of Direc-

tors, or if need be by the Statutory Auditors, at least twenty 
days before the meeting is to take place. The meeting is 
called by publishing a single notice in the publication of rec-
ord designated by the Corporation. An invitation will be sent 
to all shareholders registered. 
2 The notice to convene the General Meeting shall specify the 
agenda with the proposals of the Board of Directors and 
proposals from shareholders and, in the event of elections, 
the names of the proposed candidates. 
3 However, unless there is any opposition, the owners of all 
shares or their duly authorized representatives are empow-
ered to hold a General Meeting without observance of the 
said formalities of notice. As long as the owners of all shares 
are present in person or by proxy, such meeting may discuss 
or validly pass resolutions on all matters within the powers of 
a General Meeting. 

  

Section 3 
Corporate bodies 
 

A. General Meeting of Shareholders 



 8 

 Article 12 
Placing of items  
on the agenda 

1 Shareholders representing shares with an aggregate par 
value of at least CHF 62,500 may submit proposals for mat-
ters to be placed on the agenda for consideration by the 
General Meeting, provided that their proposals are submitted 
in writing within the deadline published by the Corporation 
and include the actual motions to be put forward. 
2 No resolutions may be passed concerning matters which 
have not been duly placed on the agenda, except on a mo-
tion put forward at the General Meeting to call an Extraordi-
nary General Meeting or a motion for a special audit to be 
carried out. 

  
 Article 13 
Chairmanship,  
tellers, minutes 

1 The Chairman of the Board of Directors or, if the Chairman 
cannot attend, a Vice Chairman or another member desig-
nated by the Board of Directors, shall preside over the  
General Meeting and appoint a secretary and the necessary 
tellers. 
2 Minutes are kept of the proceedings and must be signed by 
the presiding chair of the meeting and the secretary. 

  
 Article 14 
Shareholder proxies 1 The Board of Directors issues procedural rules for participa-

tion and representation of shareholders at the General Meet-
ing. 
2 A shareholder may be represented at the General Meeting 
by his legal representative or, under a written power of at-
torney, by another person who need not be a shareholder. 
3 The presiding chair of the meeting decides whether to rec-
ognize the power of attorney. 

  
 Article 15 
Voting right Each share conveys the right to cast one vote. 
  
 Article 16 
Resolutions,  
elections 
 

1 Resolutions and elections are decided at the General Meet-
ing by an absolute majority of the votes cast, excluding blank 
and invalid ballots, subject to these Articles of Association 
and the compulsory provisions of the law. 
2 A resolution to change article 18 of the Articles of Associa-
tion, to remove one fourth or more of the members of the 
Board of Directors, or to delete or modify this article 16 para-
graph 2 of the Articles of Association, must receive at least 
two thirds of the votes represented. 
3 The presiding chair of the meeting shall decide how voting 
on resolutions and elections are conducted. 
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 Article 17 
Powers The General Meeting has the following powers: 
 a) to establish and amend the Articles of Association; 

b) to elect the members and the Chairman of the Board of 
Directors; 

c) to elect the Auditors; 
d) to approve the annual report and to decide upon the ap-

propriation of the net profit shown in the balance sheet; 
e) to give the members of the Board of Directors and  

of the Executive Board a discharge; and 
f) to take decisions on all matters reserved to the General 

Meeting by law or by the Articles of Association, or which 
are placed before it by the Board of Directors. 
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 Article 18 
Number of  
Board members 

The Board of Directors shall consist of at least five and no 
more than twelve members. 

  
 Article 19 
Term of office 1 The members of the Board of Directors and its Chairman 

are individually elected for a term of office which ends with 
the completion of the next Annual General Meeting. 
2 Members whose term of office has expired are immediately 
eligible for re-election. 

  
 Article 20 
Organization 1 Except for the election of the Chairman by the General 

Meeting, the Board of Directors shall constitute itself. It shall 
elect at least one Vice Chairman from among its members. 
2 The Board of Directors shall appoint its secretary, who need 
not be a member of the Board. 
3 If the office of the Chairman is vacant, the Board of Direc-
tors shall appoint a new Chairman from among its members 
for the remaining term of office. 

  
 Article 21 
Convening,  
participation 

1 The Chairman shall convene the Board of Directors as  
often as business requires. 

 2 The Board of Directors shall also be convened if one  
of its members or the President of the Executive Board sub-
mits a written request to the Chairman to hold such a meet-
ing. 

  
 Article 22 
Decisions 1 Decisions of the Board of Directors are taken by an absolute 

majority of the votes present. In case of a tie, the presiding 
chair of the meeting shall cast the deciding vote. 
2 The number of members who must be present to constitute 
a quorum, and the modalities for the passing of resolutions 
shall be laid down by the Board of Directors in the Organiza-
tion Regulations. No such quorum is required for decisions 
implementing, confirming and amending resolutions relating 
to capital increases. 

  
  

B. Board of Directors 
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 Article 23  
Duties, powers 1 The Board of Directors has ultimate responsibility for the 

management of the Corporation and the supervision and 
control of its executive management. 
2 The Board of Directors may also take decisions on all mat-
ters which are not expressly reserved to the General Meeting 
or to another corporate body by law or by the Articles of As-
sociation. 

  
 Article 24  
Ultimate responsi-
bility for the 
management of  
the Corporation 

The ultimate responsibility for the management of the Corpo-
ration comprises in particular: 
a) preparing of and deciding on proposals to be placed be-

fore the General Meeting; 
b) issuing the regulations necessary for the conduct of busi-

ness and for the delineation of authority, in particular the 
Organization Regulations and the regulations governing 
the Internal Audit; 

c) laying down the principles for the accounting, financial and 
risk controls and financial planning, in particular the allo-
cation of equity resources and risk capital for business op-
erations; 

d) decisions on the strategy and other matters reserved to the 
Board of Directors under the Organization Regulations; 

e) appointment and removal of (i) the President of the Exec-
utive Board, (ii) such other members of the Executive 
Board as the Organization Regulations require to be ap-
pointed by the Board of Directors, and (iii) the Group In-
ternal Audit Executive; and 

f) decisions on increasing the share capital, to the extent this 
falls within the authority of the Board of Directors (article 
651 paragraph 4 of the Swiss Code of Obligations), on 
the report concerning an increase in capital (article 652e 
of the Swiss Code of Obligations) and on the ascertain-
ment of capital increases and the corresponding amend-
ments to the Articles of Association. 

  
 Article 25 
Supervision,  
control 

Supervision and control of the business management com-
prises in particular the following: 
a) review of the annual report; 
b) acceptance of regular reports covering the course of 

business and the position of the Corporation, the status 
and development of country, counterparty and market 
risks and the extent to which equity and risk capital are 
tied up due to business operations; and 

c) consideration of reports prepared by the Auditors. 
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 Article 26 
Delegation, Organi-
zation Regulations 

The Board of Directors may delegate part of its authority to 
one or more of its members or to third parties subject to ar-
ticles 24 and 25 of the Articles of Association. The allocation 
of authority and functions shall be defined in the Organiza-
tion Regulations. 

  
 Article 27 
Signatures The due and valid representation of the Corporation by 

members of the Board of Directors or further persons shall 
be determined in the Organization Regulations and in a spe-
cial directive. 

  
 Article 28 
Compensation The Board of Directors shall determine the compensation of 

its members. 
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 Article 29 
Organization The Executive Board is composed of the President of the  

Executive Board and at least three other members as further 
set forth in the Organization Regulations. 

  
 Article 30  
Functions,  
authorities 

1 The Executive Board, acting under the leadership of the Presi-
dent of the Executive Board, is responsible for the management 
of the Corporation. It is the supreme executive body as de-
fined by the Swiss Federal Law on Banks and Savings Banks. 
It implements the strategy decided by the Board of Directors 
and ensures the execution of the decisions of the Board of 
Directors. It is responsible for the Corporation's results. 
2 The responsibilities and authorities of the Executive Board 
and other management units designated by the Board of  
Directors are set forth in the Organization Regulations. 

 
 

C. Executive Board 
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 Article 31 
Term of office, au-
thority and duties 

1 An auditing company subject to governmental supervision 
as required by law is to be appointed as Auditors. 
2 The shareholders in the General Meeting shall elect the  
Auditors for a term of office of one year. The rights and  
duties of the Auditors are determined by the provisions of 
the law. 
3 The General Meeting may appoint Special Auditors for a 
term of three years who provide the attestations required for 
capital increases. 

 
 

D. Auditors 
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 Article 32 
Financial year The statutory financial statements are closed on 31 Decem-

ber of each year.  
  
 Article 33 
Appropriation of  
disposable profit 
 

1 At least 5% of the profit for the year is allocated to the 
general statutory reserve until such time as said reserve 
amounts to 20% of the share capital. 
2 The remaining profit is, subject to the provisions of the 
Swiss Code of Obligations and of the Federal Banking Act, at 
the disposal of the shareholders in General Meeting who may 
also use it for the formation of free or special reserves. 

  
 Article 34 
Reserves The shareholders in General Meeting determine the utilization 

of the reserves in accordance with the legal provisions acting 
upon the recommendations of the Board of Directors. 

 
 

Section 4 
Financial statements and  
appropriation of profit, reserves 
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 Article 35 
Official publication 
media 

Public notices appear in the Swiss Official Gazette of Com-
merce (in French “Feuille Officielle Suisse du Commerce" or 
German “Schweizerisches Handelsamtsblatt“). The Board of 
Directors may designate other publications as well. 

  
 Article 36 
Jurisdiction  Jurisdiction for any disputes arising out of the corporate rela-

tionship shall solely be at the registered office of the Corpo-
ration. 

  
 Article 37 
Intended  
Acquisition in kind 

The Corporation intends, after the ordinary capital increase 
of 12 May 2015, to acquire from its parent company UBS 
AG, Basel and Zurich, the business divisions "Retail & Corpo-
rate" and "Wealth Management", insofar as booked in Swit-
zerland, as well as other business areas and functions con-
nected therewith, through an asset transfer pursuant to arti-
cles 69 ff. MA pursuant to an audited transfer balance sheet 
per 31 March 2015, whereby the assets amount to approxi-
mately CHF 326,452,272 thousand and the liabilities amount 
to approximately CHF 313,380,672 thousand, including the 
contracts, employment relationships, other rights and obliga-
tions and other legal positions belonging to this business. Ex-
cept for the mentioned acquisition of the liabilities and obli-
gations, respectively, and except for the secondary obliga-
tions under the asset transfer agreement (to be finalized) 
which have no effect on the balance sheet (including a joint 
and several liability, which is to be contractually determined 
in detail, for the liabilities which remain with UBS AG in re-
turn for the joint and several liability of UBS AG for the liabili-
ties which are transferred to the Corporation), the Corpora-
tion shall not provide any consideration. 
 
 
 
 
 
 
 
 
 

Section 5 
Notices and jurisdiction 
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UBS Switzerland AG 
For the Board of Directors 
 
 
 
 
Sergio Ermotti Luzius Cameron 
Chairman Company Secretary 
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UBS Switzerland AG 
P.O. Box, CH-8098 Zurich 
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