CONSENT SOLICITATION MEMORANDUM
April 9, 2009

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION: This Consent
Solicitation Memorandum contains important informatn which should be read carefully before any deois is
made with respect to the Proposal. If you are inyatioubt as to the action you should take, you aeeammended to
seek your own financial and legal advice immediatétom your stockbroker, bank manager, lawyer, accwant or
other authorised independent financial adviser. Amydividual or company whose Notes are held onlishalf by a
broker, dealer, bank, custodian, trust company dher nominee must contact such entity if it wishés vote in
respect of the Proposal. If you have sold or othessvtransferred your entire holding(s) of a serie$ Notes, please
forward this document immediately to the purchaser transferee, or to the stockbroker, bank or othagent
through whom the sale or transfer was effected fansmission to the purchaser or transferee. Thiisent
Solicitation Memorandum and the information conta@gd herein do not constitute an offer to sell or teelicitation
of an offer to purchase securities in any countryhe distribution of this Consent Solicitation Memandum in
certain jurisdictions may be restricted by law cggulations. Therefore, persons in such jurisdicti®into which this
Consent Solicitation Memorandum is distributed mugtform themselves about and observe such laws and
restrictions.

Proposal by

UBI>< Banca

UNIONE DI BANCHE ITALIANE S.C.P.A.
Head Office and General Management: Bergamo, Pidititaio Veneto 8
Fiscal code, VAT number and registration numbahaCompany Registry of Bergamo: 03053920165
Bank of Italy’s Bank Registry Number: 5678
Bank of Italy's Banking Groups’ Registry Number1312 ( ‘UBI Banca”)

to the holder s of the outstanding UBI Banca (formerly known as Banca L ombar da e Piemontese S.p.A.)

EUR 750,000,000 Principal Amount of 4.026 per cent. Notes due 2009
ISIN XS0255341157 — Common Code 025534115
(the “Notes due 2009")

EUR 500,000,000 Principal Amount of 4.531 per cent. Notes due 2010
ISIN XS0286903637 — Common Code 028690363
(the “Notes due 2010")

EUR 750,000,000 Principal Amount of 3.223 per cent. Notes due 2011
ISIN XS0189295628 — Common Code 018929562
(the “Notes due 2011")

EUR 1,000,000,000 Principal Amount of 5.06 per cent. Notes due 2012
ISIN XS0211145965 — Common Code 021114596
(the “Notes due 2012")

EUR 750,000,000 Principal Amount of 3.219 per cent. Notes due 2013
ISIN XS0268404653 — Common Code 026840465
(the “Notes due 2013")

(each a Series’ and together theNotes’).



On April 1, 2007, Banca Lombarda e Piemontese Sywas merged by incorporation into Banche Popolari
Unite S.c.p.a. BPU"). Further to such merger, the surviving entityyB changed its name in UBI Banca.
UBI Banca is the parent company of the UBI Bancauprand is the obligor in respect of the Notes.

UBI Banca is inviting the holders of the Notes (tidoteholders’) to approve the Proposal set out under
Paragraph The Consent Solicitation — 2. The Prop@saf this consent solicitation memorandum (the
“Consent Solicitation M emorandum”).

Meetings of the Noteholders of each Series hava besvened by UBI Banca on May 6, 2009 (or, if such
Meeting is not quorate, at an adjourned meetingetaonvened on May 22, 2009, or any other datdieubti
by the Issuer) to deliberate upon the Proposal.

Copies of the Prospectus (such term being also eéeto designate, where relevant, such pricing
supplement or final terms prepared in connectioth Wie issue of any Series of the Notes) contaittieg
Terms and Conditions of each Series of Notes aisddbnsent Solicitation Memorandum are availabte fo
inspection and copying (i) at the registered offiof UBI Banca whose address is specified on tktepage

of this Consent Solicitation Memorandum; (ii) oretltuBl Banca’'s website at the following internet
addresses http://www.ubibanca.com and http://wwibarxa.it and (iii) at the specified offices of thiscal
Agent and the Paying Agent.

The terms of the Extraordinary Resolution to bestiered at each Meeting are set out in the Notice
convening the meeting and are also available fgpention and copying: (i) at the registered offaieJBI
Banca, whose registered address is specified olash@age of this document; (ii) on UBI Banca’'soaite

at the following internet addresses http://www.@piba.com and http://www.ubibanca.it and (iii) a¢ th
specified offices of the Fiscal Agent and the Pgyhgent.



UBI Banca accepts responsibility for the informatiwontained in this Consent Solicitation Memorandum
To the best of the knowledge and belief of UBI Bafftaving taken all reasonable care to ensurestlwdt is
the case) the information contained in this ConSatititation Memorandum is in accordance with féets
and does not omit anything likely to affect the ortpof such information. None of UBI Banca, thedais
Agent and the Paying Agent makes any recommendasoi® whether or not or how Noteholders should
vote in respect of the Proposal.

Each of the Paying Agent and the Fiscal Agent tak@gesponsibility for the content of this Consent
Solicitation Memorandum or the Proposal.

The delivery or distribution of this Consent Sdhtion Memorandum shall not under any circumstances
create any implication that the information congalrin this Consent Solicitation Memorandum is ocirees

of any time subsequent to the date of this ConSetititation Memorandum or that there has been no
change in the information set out in this ConseslicBation Memorandum or in the affairs of UBI Bam
since the date of this Consent Solicitation Memduamn.

This Consent Solicitation Memorandum does not c¢tutsta solicitation in any circumstances in whstlth
solicitation is unlawful. No person has been auffenl to make any recommendation on behalf of UBI
Banca, the Fiscal Agent or the Paying Agent asttethaer or how Noteholders should vote in respethef
Proposal. No person has been authorised to giveiioymation, or to make any representation in
connection with the Proposal, other than the infdrom or representations contained in this Consent
Solicitation Memorandum. If made or given, any sugtommendation or any such information or
representation must not be relied upon as havieg laithorised by UBI Banca, the Fiscal Agent or the
Paying Agent or any of their respective agents. Fiseal Agent and the Paying Agent are agents of UB
Banca and owe no duty to any of the Noteholders.

This Consent Solicitation Memorandum is only isstednd directed at Noteholders for the purposeahef
Proposal. No other person may rely upon its coatantl it should not be relied upon by Noteholdersahy
other purpose.

Noteholders having questions regarding the Propms#he relevant Extraordinary Resolution can cointa
UBI Banca, the Fiscal Agent and the Paying Agdm;dontact details for which appear on the lasepay
this Consent Solicitation Memorandum.

Unless the context otherwise requires, referentekis Consent Solicitation Memorandum to Notehidde
of a particular Series include:

(@) each person who is shown in the records of anynéiia intermediary institution entitled to hold
directly or indirectly accounts on behalf of itsstamers with the depositary bank for Euroclear Bank
S.A/N.V. (“Euroclear”) and Clearstream Banking, société anonynt@dar stream, L uxembourg”)
and as a Noteholder of such Series (also refemeastDirect Participants’ and each a Direct
Participant”); and

(b) each beneficial owner of the Notes holding suchelladirectly or indirectly, in an account in thensa
of a Direct Participant acting on such beneficigher's behalf.

This Consent Solicitation Memorandum shall be wsdg for the purposes in which it has been pubtishe
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DEFINITIONS

Terms defined in the relevant Terms and Conditionsn the Prospectus, and used but not definethen
cover page of this Consent Solicitation Memorandurelsewhere in it, shall have the meanings seirout
such Terms and Conditions or in the Prospectuapplicable.

Agency Agreement

Clearing Systems
CSSF

Direct Participants

Extraordinary Resolution
Fiscal Agent

First Meeting

Meeting
Paying Agent
Principal Paying Agent

Proposal

Prospectus

Rules

Second Meeting

Termsand Conditions

Means the agency agreement entered into on Jub®93, by and

between UBI Banca (formerly known as Banca Lombasla
Piemontese S.p.A.), Citibank N.A. and Dexia Bantjuernationale

a Luxembourg S.A., as further amended, supplemeaneddrestated
on August 1, 2001, on September 30, 2002, on Jarirarr005 and

on March 8, 2006

Euroclear and Clearstream, Luxembourg
Commission de Surveillance du Secteur Financier

Each person who is shown in the records of a GlgaBystem as a
Noteholder

As the meaning ascribed to such expression unddrites
Citibank N.A.

The meeting of the Noteholders of a Series to id be May 6,
2009

Means the First Meeting or the Second Meetinghaxase may be
Dexia Banque Internationale a Luxembourg S.A.
Citibank N.A.

Means the proposal described under paragrapie (Consent
Solicitation — 2. The Proposabelow

Means the base prospectus dated January 16, 2Qfekromg
“Banca Lombarda e Piemontese S.p.A. Euro 6,0000000;- Euro
Medium Term Note Programme”, as further supplentknte

Means the Provisions of Meetings of Noteholdérattached, as
Schedule 3 to the Agency Agreement

The meeting of the Noteholders of a Series expectdse held on
May 22, 2009 (or any other date notified by theudsy, if the First
Meeting is not quorate

The terms and condition of each Series, as apicadich shall



include, for the avoidance of doubt and where apple, those
terms and conditions contained in the relevant figans or pricing
supplements thereto

UBI Banca Group Means the banking group, under Article 61 of thgikktive Decree
of September 1, 1993, No. 385, whose parent comisad| Banca



EXPECTED TIMETABLE OF EVENTS

Announcement and publication of the Proposal
Announcement of the Proposal.
Release of Consent Solicitation Memorandum.

Documents referred to under paragrapBerfera) available for
collection or inspection at the registered offiéeJil Banca or on its
website (http://www.ubibanca.com and http://wwwhébica.it) and at
the specified offices of the Fiscal Agent and thayiRg Agent.
Noteholders may arrange for Notes to be blockedhehd to the order
and under the control of the Principal Paying Agentrder to obtain
voting certificates or give voting instructionstte proxy.

Notices of the First Meeting of the Noteholders

Publication of the notices of the First MeetingNdteholders on the
Luxembourg Stock Exchange's internet website and tlom UBI
Banca’'s website at the following internet addresses
http://www.ubibanca.com and http://www.ubibanca.it.

Delivery of notice to the Clearing Systems for commigation to Direct
Participants. Alternatively, Noteholders to haveaaged for Notes to
be blocked and to have delivered duly completedngoinstruction
forms to the Principal Paying Agent (by fax or imginal) and to have
voted in electronic format in accordance with thecedures of the
relevant Clearing System.

I ssuance by the Principal Paying Agent of the voting certificate

Latest time and date for receipt by the PrincipayiRg Agent of the
Notes for the issuance of voting certificates.

First Meeting
Time and date of the First Meeting (by Series):

Notes due 2009

April 9, 2009
April 9, 2009

April 9, 2009

April 9, 2009

May 4, 2009 at 2.00 pm

May 6, 2009 at 2.00 pm

Notes due 2010 and sequentially thereafter upon
Notes due 2011 conclusion(or adjournment) of the
Notes due 2012 immediately preceding Meeting

Notes due 2013



Notices of the Second M eeting of the Noteholders

Publication of the notices of the Second Meetingloteholders on the May 7, 2009
Luxembourg Stock Exchange's internet website and tlom UBI

: ) : (expecteyl
Banca’'s website at the following internet addresses
http://www.ubibanca.com and http://www.ubibanca.it.
Delivery of notice to the Clearing Systems for commigation to Direct
Participants.
I ssuance by the Principal Paying Agent of the voting certificate
Latest time and date for receipt by the PrincipayiRg Agent of the May 20, 2009
Notes for the issuance of voting certificates. (expecte}
Second Meeting
Date of the Second Meeting (by Series) if all oy ahthe First Meeting May 22, 2009
are adjourned. (expecte}
Announcement and publication of the M eetings
Announcement of the results of the Meetings As smoreasonably practicable

after the Meetings (not later than
14 days thereafter)

Delivery of notice of such results to the Clearilgystems for As soon as reasonably practicable
communication to Direct Participants and to the dmkourg Stock after the Meetings
Exchange for publication of its website

The date indicated agXpectetlare subject to confirmation and/or amendmenteoglven or effected, as
the case may be, through the Notices of the Sekmading of the Noteholders.

All references in this Consent Solicitation Mematam to times are to CET time, unless otherwisedtdf
any of the First Meeting is not quorate, such Megivill be adjourned to such time and place as bell
notified to Noteholders, but is expected to be ayM2, 2009.

Copies of all announcements, notices and presasedecan be obtained from UBI Banca, the contdatlsie
of which appear on the last page of this Conselitigtion Memorandum, and also on the UBI Banca’s
website (http://www.ubibanca.com and http://wwwhabica.it).

Noteholder s should inform themselves of any earlier deadlines which may be imposed by the Clearing
Systems and/or any intermediaries which may affect the timing of the submission of any voting
instruction. Noteholders who are not Direct Participants should arrange for the Direct Participant or
other intermediary through which they hold their Notes to deliver, or arrange for the delivery of, a
voting instruction on their behalf.

Noteholders who have not delivered or arranged for the ddivery of a voting instruction as provided
above but who otherwise wish to give voting instructions or to attend and vote at the relevant Meeting
in person or to make other arrangementsto be represented at a M eeting may do so in accor dance with



the voting and quorum procedures set out under Paragraph (The Consent Solicitation — 4. Details of
voting procedurelof this Consent Solicitation M emorandum.



1.

THE CONSENT SOLICITATION

Background to and reasons for the Proposal

Pursuant to Condition 4ANggative Pledge letter (a), of the Terms and Conditions, thestng negative
pledge covenant of UBI Banca reads as follows:

“Restrictions: So long as any of the Senior Notes, Receipts op@wiremain outstanding (as defined in
the Agency Agreement):

(i)

(ii)

(iif)

the Issuer shall not create or permit to subsisy amortgage, charge, pledge, lien or other form of
encumbrance or security interest (“Security”) upthe whole or any part of its undertaking, assets
revenues present or future to secure any Relevaht,dr any guarantee of or indemnity in respect of
any Relevant Debt;

the Issuer shall procure that no other person ageair permits to subsist any Security upon the evhol
or any part of the undertaking, assets or revenuesent or future of that other person to secuje (x
any of the Issuer’'s Relevant Debt, or any guaramteer indemnity in respect of any of the Issuer’s
Relevant Debt or (y) where the person in questiam $ubsidiary (as defined in Condition 4(b)) & th
Issuer any of the Relevant Debt of any person oth&n that Subsidiary, or any guarantee of or
indemnity in respect of any such Relevant Debt; and

the Issuer shall procure that no other person gameg guarantee of, or indemnity in respect of, ahy

its Relevant Debt unless, at the same time or ghereto, the Issuer’s obligations under the Senior
Notes, Receipts and Coupons (x) are secured eqaalty rateably therewith or benefit from a
guarantee or indemnity in substantially identicatrhs thereto, as the case may be, or (y) have the
benefit of such other security, guarantee, indeynmitother arrangement as shall be approved by an
Extraordinary Resolution (as defined in the AgeAgyeement) of the Senior Noteholdérs.

More in particular, pursuant to ConditionMggative Pledge letter (b), of the Terms and Conditions:

1)

2)

Definitions:;

“Relevant Debt” meansdny present or future indebtedness in the fornoiofepresented by, bonds,
notes, debentures, loan stock or other securitias are for the time being, or are capable of being
quoted, listed or ordinarily dealt in on any stoekchange, automated trading system, over-the-
counter or other securities market, having an oraimaturity of more than one year from its date of
issue and issued with a view to being distribuiadahole or in part) outside the Republic of Italy
and

“Subsidiary” means at any particular time, a company which is thenedity or indirectly
controlled, or more than 50 per cent. of whose eslsequity share capital (or equivalent) is then
beneficially owned, by the Issuer and/or one orenairits respective Subsidiaries. For a company to
be “controlled” by another means that the otherhether directly or indirectly and whether by the
ownership of share capital, the possession of ggtower, contract or otherwise) has the power to
appoint and/or remove all or the majority of themieers of the Board of Directors or other governing
body of that company or otherwise controls or hespower to control the affairs and policies ofttha
company).
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Pursuant to Article 7-bis of Law of April 30, 1999p. 130 (Law 130”) and the Bank of Italy’s relevant
instructions, Italian banks are authorised to isboads backed by portfolios of certain eligible edss
detailed in the law and implementing regulations.

In accordance with such legal framework, on July Z108, the Financial Services Authority, whichhis
competent authority in the United Kingdom for thegoses of the Directive 2003/71/EC, approved & bas
prospectus concerning an Euro 10,000,000,000 covewad programme established by UBI Banca. Under
such programme, UBI Banca may, from time to tirssyé bonds in relation to which UBI Finance Sthie
“Guarantor”) has guaranteed payments of interest and prihgesuant to a guarantee which is
collateralised byinter alia, a pool of assets made up of a portfolio of maégaassigned to the Guarantor
by certain banks belonging to the UBI Banca Grdupe Guarantor is a limited liability compargogieta a
responsabilita limitat® incorporated under the laws of the Republictalyl whose outstanding capital is
owned by UBI Banca, in an amount equal to 60% ef ¢hpital, and as to the remainder by a Dutch
Stichting.

Moreover, pursuant to Article-fiis of Law Decree of October 9, 2008, No. 155 (coreckinto Law of
December 4, 2008, No. 190), the Republic of Itahtjl December 31, 2009, may give its own guarafate
market standard conditions) in the context of taatisn carried out by Italian banks.

Accordingly, and in order to allow UBI Banca toussany covered bonds or any other type of guardntee
bonds (including bonds guaranteed by the Republitaty), UBI Banca is seeking the consent of the
Noteholders to amend and modify the provisions ohdition 4 (Negative Pledgeof the Terms and
Conditions, as specified in the following paragraph

2. The Proposal

In order to allow UBI Banca to issue any coverecdsoor any other type of guaranteed bonds, the
Noteholders of each Series are invited to approyeEktraordinary Resolution the amendment and
modification of Condition 4Negative Pledgeof the Terms and Conditions of the Notes byH@ teletion,
cancellation and removal of the existing definitioh “Relevant Debt” and (ii) the replacement and
substitution in place thereof of the following ndefinition:

«"Relevant Debt” meansahy present or future indebtedness in the fornoofepresented by, bonds, notes,
debentures, loan stock or other securities thatfarghe time being, or are capable of being, qdotested
or ordinarily dealt in on any stock exchange, autbea trading system, over-the-counter or other gtes
market, having an original maturity of more thaneoyear from its date of issue and issued with & @
being distributed (in whole or in part) outside tRepublic of Italy and which are not @ny “obbligazioni
bancarie garantiteassued, created or granted pursuant to Articldig-of Law of April, 30, 1999, No. 130 of
the Republic of Italy (“Law 130"); or (ii) guaran&s, indemnities or other form of security issuedated
or granted by companies incorporated under Law @Bespect of an obligation arising from the issfe
any such ‘bbbligazioni bancarie garantiteor (iii) bonds or other securities guaranteed btye Republic of
Italy pursuant to Article 1-bis of Law Decree oftGlwer 9, 2008, No. 155, converted into Law of Ddmm
4, 2008, No. 190, of the Republic of Italy, alfagher amended, re-enacted and supplemented er tdivs
and requlation enacted by the Republic of Italguibstitution therefores.
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3. ExtraordinaryResolution

Drafts of the Extraordinary Resolution to be coastdl at each Meeting are available for inspectimh a
copying: (i) at the registered office of UBI Bane#hose registered address is specified on thepbagt of
this document; (i) on the UBI Banca’'s websiteta following internet addresses http://www.ubibaocen
and http://www.ubibanca.it and (iii) at the spesifioffice of the Fiscal Agent and the Paying Agent.

4.  Details of voting procedures
() Extraordinary Resolution

As set forth under sectiorPowers of meetingsparagraph 2 of the Rules, any proposal by UBhdza
concerning the modification, abrogation, variatesrcompromise of, or arrangement in respect ofyitjtes
of the Noteholders against UBI Banca, whether artimase rights arise under the Notes, must be issrect
by means of an Extraordinary Resolution.

(i)  Arrangements for voting

All Noteholders will be entitled to attend and vateperson to the relevant Meeting. According toties
“Arrangements for votirfigparagraphs 5-7 of the Rules, a Noteholder wighinattend in person and vote at
a relevant Meeting must produce at the Meetinglia wating certificate(s) issued by the Principayihg
Agent relating to the Note(s) in respect of whighwishes to vote.

In order to enable the Principal Paying Agent suésthe aforementioned voting certificate, the Blate
required to be deposited with the Principal Paywgent or to the order of the Principal Paying Ageith a
bank or other depositary nominated by the Prindifaaling Agent at least 48 hours before the timedifor
the relevant Meeting. Notes so blocked will notréleased until whichever is the earlier of the dasion of
the Meeting specified in such certificate and theender of the voting certificate(s) to the PrpatiPaying
Agent who issued the same.

The voting certificate shall: (a) be drawn up ingiish language; (b) be dated; (c) specify the Muegti
concerned and the serial numbers of the Notes dedand (d) entitle, and state that it entitlés pearer to
attend and vote at that Meeting in respect of tinses.

(i)  Block voting instruction

According to section Arrangements for votirig paragraphs 8-14 of the Rules, a Noteholder wigtihe
votes attributable to it to be included in a bladking instruction for the relevant Meeting, atded8 hours
before the time fixed for the relevant Meeting, imiiisdeposit the Notes for that purpose with tmm&pal
Paying Agent or to the order of the Principal Pgyltgent with a bank or other depositary nominatgdhie
Principal Paying Agent for the purpose and (iiedtr also through a duly authorised person, thecial
Paying Agent how those votes are o be cast. TheciPal Paying Agent shall issue a block voting
instruction in respect of the votes attributablaltdNotes so deposited.

The block voting instruction shall: (a) be drawn wpEnglish language; (b) be dated; (c) specify the
Meeting; (d) list the total number and serial nurshaf the Notes deposited, pointing out with regarthe
Extraordinary Resolution if voting for or against (e) certify that such list is in accordance witlotes
deposited and directions received as provided im paragraph Block voting instructio)) (f) appoint a
named person (hereinafter thar bxy”) to vote at that Meeting in respect of those Nated in accordance
with that list. A proxy need not be a Noteholder.
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Once the Principal Paying Agent has issued a blotikg instruction for a Meeting in respect of Nmes
attributable to any Notes: (a) it shall not reletts®= Notes, except as provided below, until the tiigehas
been concluded and (b) the directions to whichvieg effect may not be revoked or altered durirey4B
hours before the time fixed for the Meeting.

If the receipt for a Note deposited with the PryatiPaying Agent is surrendered to the PrincipaliRp
Agent at least 48 hours before the time fixed fer Meeting, the Principal Paying Agent shall retetie
Note and exclude the votes attributable to it ftbmblock voting instruction.

Each block voting instruction shall be depositetkast 24 hours before the time fixed for the Megtt the
specified office of the Fiscal Agent or such otpéace as UBI Banca shall designate or approve,imand
default it shall not be valid unless the chairmdnthe Meeting decides otherwise before the Meeting
proceeds to business.

A vote cast in accordance with a block voting instion shall be valid even if it or any of the Notéders’
instructions pursuant to which it was executed p@viously been revoked or amended, unless written
intimation of such revocation or amendment is nezifrom the Principal Paying Agent by the FiscgkAt

at its specified office or such other place as maye been specified by UBI Banca for the purpodeydhe
chairman of the Meeting in each case at least 2dishmefore the time fixed for the Meeting.

No Note may be deposited with or to the order & Brincipal Paying Agent at the same time for the
purposes of both issuance of a voting certificaté mclusion in a block voting instruction for tilsame
Meeting.

(iv) Chairman

Pursuant to sectionChairmari, paragraph 16 of the Rules, the chairman of atMgeshall be such person

as UBI Banca may nominate in writing, but if no lsummination is made or if the person nominateubis
present within 15 minutes after the time fixedtfee meeting, the Noteholders or agents presertdi@bse

one of their number to be chairman, failing whicBIUBanca may appoint a chairman. The chairman need
not be a Noteholder or agent. The chairman of aouaded Meeting need not be the same person as the
chairman of the original Meeting.

(v) Attendance

Pursuant to sectiorAttendancg paragraph 17 of the Rules, only the followingynatend and speak at a
Meeting: (a) Noteholders and agents, (b) the charngc) UBI Banca, and the Fiscal Agent (througirth
respective representatives) and their respectiventiial and legal advisers and (d) the dealerstheid
advisers. No-one else may attend or speak.

(vi) Quorum and Adjournment

Pursuant to sectionQuorum and Adjournmehtparagraph 18 of the Rules and Condition Meéting of
Noteholders and Modification®f the Terms and Conditions, the quorum for tiretfMeeting shall be two

or more persons holding or representing a cleaomtiajin nominal amount of the Notes for the timeiry
outstanding. At the Second Meeting, or any adjadinmeeting, the quorum shall be two or more persons
being or representing Noteholders whatever the nalhaimount of the Notes held or represented. Shbeld
Extraordinary Resolution duly pass, it shall bedbig on Noteholders (whether or not they were preae

the Meeting at which the Extraordinary Resolutiasypassed) and on all Couponholders.

In accordance with sectiorQorum and Adjournmehtparagraphs 18 and 20 of the Rules, no business
(except choosing a chairman) shall be transacteé afleeting unless a quorum is present at the
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commencement of business. If a quorum is not pteggnn 15 minutes from the time initially fixeaf the
Meeting, it shall be adjourned and the Second Mgetiill be convened. Moreover, the chairman maywit
the consent of (and shall if directed by) a Meetigpurn the Meeting from time to time and fromgaldo
place. Only business which could have been traedaat the original Meeting may be transacted at a
Meeting adjourned in accordance with the above.

(vii) Voting

Pursuant to sectionvoting’, paragraphs 22-27 of the Rules, each questiomitdd to a Meeting shall be
decided by a show of hands unless a poll is (beforen the declaration of the result of, the slubwands)
demanded by the chairman, UBI Banca or one or ipergons representing 2 per cent. of the relevatedNo

Unless a poll is demanded, a declaration by th&roha that the Extraordinary Resolution has or ihais
been passed shall be conclusive evidence of thevitwout proof of the number or proportion of thetes
cast in favour of or against it. If a poll is derdad, it shall be taken in such manner and (subggtrovided
below) either at once or after such adjournmenthaschairman directs. The result of the poll sl
deemed to be the Extraordinary Resolution of thetiig at which it was demanded as at the date st wa
taken. A demand for a poll shall not prevent theetigy continuing for the transaction of busines$sothan
the question on which it has been demanded.

A poll demanded on the election of a chairman oa guestion of adjournment shall be taken at once.

On a show of hands, every person who is presepéiison and is the holder of a voting certificatesoa
proxy or representative has one vote. On a poltyesech person has one vote in respect of eachrrami
amount equal to the minimum specified denominatibsuch Series of Notes so produced or represdayted
the voting certificate so produced or for whichibea proxy or representative. Without prejudicethe
obligations of proxies, a person entitled to mdr@ntone vote need not use them all or cast them tie
same way.

In case of equality of votes, the chairman shahlmm a show of hands and on a poll have a casttayin
addition to any other votes which he may have.

5.  Governing law

The Proposal and any voting instructions givendnnection with the Proposal shall be governed by, a
constructed in accordance with, English law.
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GENERAL

Copies of the Extraordinary Resolution, Agency Agnent and Terms and Conditions marked to indidate a
of the changes that will be made if the ExtraordirResolution relating to each Series of Notesasspd are
available from the date of this Consent SolicitatMemorandum to the conclusion of the Meetingsafoy
adjourned Meeting) on the UBI Banca's internet vitebs (http://www.ubibanca.com and
http://www.ubibanca.it) and at the specified offic# the Fiscal Agent and the Paying Agent.

To the extent that this Consent Solicitation Memdran is a summary of certain provisions of the
Extraordinary Resolution or the Agency Agreementisisubject to (and is qualified in its entirety b
reference to) the detailed provisions in such danims
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CONTACTS

UBI Banca

Unione di Banche ltaliane S.c.p.a.
Piazza Vittorio Veneto 8
Bergamo
Italy
Fax: +39.02.6275.3188

Fiscal Agent and Principal Paying Agent Paying Agent and Listing Agent
Citibank N.A. Dexia Banque Internationale a Luxembourg
21° Floor 69 route d’Esch L-2953
Citigroup Centre Luxembourg
Canary Wharf Fax: +352.4590.4227

London E145LB
The United Kingdom
Fax: +44.207.500.5877
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