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This Prospectus comprises a base prospectus for the purposes of Article 5.4 of Directive 2003/71/EC (the
“Prospectus Directive”) and for the purposes of giving information with regard to the Issuer and its
consolidated subsidiaries (each a “Subsidiary” and together with the Issuer, the “Group” or the “UBI Banca
Group”) which, according to the particular nature of the Notes, is necessary to enable investors to make an
informed assessment of the assets and liabilities, financial position, profit and losses and prospects of the
Issuer.

The Issuer accepts responsibility for the information contained in this Prospectus. To the best of the knowledge
of the Issuer (having taken all reasonable care to ensure that such is the case) the information contained in this
Prospectus is in accordance with the facts and does not omit anything likely to affect the import of such
information.

This Prospectus has been prepared on the basis that any offer of Notes in any Member State of the European
Economic Area which has implemented the Prospectus Directive (each, a “Relevant Member State”) will be
made pursuant to an exemption under the Prospectus Directive, as implemented in that Relevant Member
State, from the requirement to publish a prospectus for offers of Notes. Accordingly any person making or
intending to make an offer in that Relevant Member State of Notes which are the subject of an offering
contemplated in this Prospectus as completed by final terms in relation to the offer of those Notes may only
do so in circumstances in which no obligation arises for the Issuer or any Dealer to publish a prospectus
pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the
Prospectus Directive, in each case, in relation to such offer.

This Prospectus is to be read in conjunction with all documents which are deemed to be incorporated herein
by reference (see “Documents Incorporated by Reference”), which documents form part of the Prospectus.

No person has been authorised to give any information or to make any representation other than those
contained in this Prospectus in connection with the issue or sale of the Notes and, if given or made, such
information or representation must not be relied upon as having been authorised by the Issuer or the UBI
Banca Group or any of the Dealers or the Arranger (as defined in “Overview of the Programme”). Neither the
delivery of this Prospectus nor any sale made in connection therewith shall, under any circumstances, create
any implication that there has been no change in the affairs of the Issuer or the UBI Banca Group since the
date hereof or the date upon which this Prospectus has been most recently amended or supplemented or that
there has been no adverse change in the financial position of the Issuer since the date hereof or the date upon
which this Prospectus has been most recently amended or supplemented or that any other information
supplied in connection with the Programme is correct as of any time subsequent to the date on which it is
supplied or, if different, the date indicated in the document containing the same.

This Prospectus does not constitute an offer of, or an invitation by or on behalf of the Issuer or the Dealers to
subscribe for, or purchase, any Notes.

The distribution of this Prospectus and the offering or sale of the Notes in certain jurisdictions may be
restricted by law. Persons into whose possession this Prospectus comes are required by the Issuer, the Dealers
and the Arranger to inform themselves about and to observe any such restriction. The Notes have not been
and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”)
and include Notes in bearer form that are subject to US tax law requirements. Subject to certain exceptions,
Notes may not be offered, sold or delivered within the United States or to US persons. There are further
restrictions on the distribution of this Prospectus and the offer or sale of Notes in the European Economic
Area, the United Kingdom, the Republic of Italy, Singapore and Japan. For a description of certain restrictions
on offers and sales of Notes and on distribution of this Prospectus, see “Subscription and Sale”.

To the fullest extent permitted by law, none of the Dealers or the Arranger accept any responsibility for the
contents of this Prospectus or for any other statement, made or purported to be made by the Arranger or a
Dealer or on its behalf in connection with the Issuer or the issue and offering of the Notes. The Arranger and
each Dealer accordingly disclaims all and any liability whether arising in tort or contract or otherwise (save as
referred to above) which it might otherwise have in respect of this Prospectus or any such statement. Neither
this Prospectus nor any other financial statements are intended to provide the basis of any credit or other
evaluation and should not be considered as a recommendation by any of the Issuer, the Arranger or the
Dealers that any recipient of this Prospectus or any other financial statements should purchase the Notes. Each
potential purchaser of Notes should determine for itself the relevance of the information contained in this
Prospectus and its purchase of Notes should be based upon such investigation as it deems necessary. None of
the Dealers or the Arranger undertakes to review the financial condition or affairs of the Issuer during the life
of the arrangements contemplated by this Prospectus nor to advise any investor or potential investor in the
Notes of any information coming to the attention of any of the Dealers or the Arranger.



In this Prospectus, unless otherwise specified or the context otherwise requires, all references to “£” or
“Sterling” are to the currency of the United Kingdom, “dollars” are to the currency of the United States of
America and all references to “euro” and “Euro” are to the lawful currency introduced at the start of the third
stage of the European Economic and Monetary Union pursuant to the Treaty establishing the European
Community, as amended from time to time.

Figures included in this Prospectus have been subject to rounding adjustments; accordingly, figures shown for
the same item of information may vary, and figures which are totals may not be the arithmetical aggregate of
their components.

In connection with any Tranche of Notes, one or more Dealers may act as a stabilising manager (the
“Stabilising Manager”). The identity of the Stabilising Manager will be disclosed in the relevant Final Terms.
References in the next paragraph to “the issue” of any Tranche are to each Tranche in relation to which any
Stabilising Manager is appointed.

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the Stabilising
Manager(s) (or any person acting on behalf of any Stabilising Manager(s)) in the applicable Final Terms may
over-allot Notes or effect transactions with a view to supporting the market price of the Notes at a level higher
than that which might otherwise prevail. However, there can be no assurance that the Stabilising Manager(s)
(or any person acting on behalf of a Stabilising Manager) will undertake stabilisation action. Any stabilisation
action may begin on or after the date on which adequate public disclosure of the final terms of the offer of
the relevant Tranche of Notes is made and, if bequn, may be ended at any time, but it must end no later than
the earlier of 30 days after the issue date of the relevant Tranche of Notes and 60 days after the date of the
allotment of the relevant Tranche of Notes. Any stabilisation action or over-allotment must be conducted by
the relevant Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in accordance
with all applicable laws and rules.

Certain Definitions

UBI Banca is the surviving entity from the merger between Banche Popolari Unite S.c.p.a. and Banca Lombarda
e Piemontese S.p.A., which was completed with effect from 1st April 2007. Pursuant to the merger, Banca
Lombarda e Piemontese S.p.A. merged by incorporation into Banche Popolari Unite S.c.p.a. which, upon
completion of the merger, changed its name to Unione di Banche lItaliane S.c.p.a. Accordingly, in this
Prospectus:

(i) references to “UBI Banca” are to Unione di Banche Italiane S.c.p.a. in respect of the period since
1st April 2007 and references to the “Group” or to the “UBI Banca Group” are to UBI Banca and its
subsidiaries in respect of the same period,;

(i) references to “BPU" are to Banche Popolari Unite S.c.p.a. in respect of the period prior to 1st April 2007
and references to the “BPU Group” are to BPU and its subsidiaries in respect of the same period; and

(iii) references to “Banca Lombarda” are to Banca Lombarda e Piemontese S.p.A. and references to the
“Banca Lombarda Group” are to Banca Lombarda and its subsidiaries in the period prior to 1st April
2007.
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Documents Incorporated by Reference

This Prospectus should be read and construed in conjunction with the following information, which has been
previously published or filed with the Financial Services Authority:

(@ the audited consolidated financial statements of UBI Banca for the financial year ended 31st December
2007, together with the audit report thereon;

(b) the audited consolidated financial statements of each of BPU and Banca Lombarda for the financial year
ended 31st December 2006, together with the audit reports thereon;

(¢)  the unaudited consolidated quarterly financial statements of UBI Banca for the three months ended 31st
March 2008; and

(d) the Terms and Conditions on pages 18 to 37 of the Base Prospectus dated 2 July 2007 relating to UBI
Banca’s Euro 15,000,000,000 Debt Issuance Programme.

ltems (a) to (c) above are contained in the UBI Banca Report and Accounts 2007, the BPU Report and Accounts
2006, the Banca Lombarda Consolidated Financial Statements 2006 and the UBI Banca Quarterly Consolidated
Report at 31 March 2008, respectively, at the pages set out in the cross reference tables below.

Such information shall be incorporated in, and form part of, this Prospectus, save that any statement
contained in information which is incorporated by reference herein shall be modified or superseded for the
purpose of this Prospectus to the extent that a statement contained herein modifies or supersedes such earlier
statement (whether expressly, by implication or otherwise). Any statement so modified or superseded shall not,
except as so modified or superseded, constitute a part of this Prospectus. Any documents themselves
incorporated by reference in the information incorporated by reference in this Prospectus shall not form part
of this Prospectus.

Copies of documents containing information incorporated by reference in this Prospectus may be obtained
from the registered office of the Issuer and the Issuer’s website (http.//www.ubibanca.it). The consolidated
financial statements referred to above, together (where applicable) with the audit reports thereon, are
available both in the Italian language original and in English. The English language versions represent a direct
translation from the Italian language documents.

For ease of reference, the table below sets out the relevant page references for the information contained in
the financial statements referred to above, which is incorporated in and forms part of this Prospectus. Any
information not listed in the cross reference table below but included in the publication in which information
incorporated by reference appears, does not form part of this Prospectus, and may be read for information
purposes only.

Audited consolidated financial statements of BPU for the year ended 31st December 2006

Independent Auditors’ REPOIt . ... ..o Pages 172-173
Consolidated Balance Sheet . ... ... .. . Pages 175-176
Consolidated Income Statement ... .. ... Page 177
Statement of Changes in Consolidated Stockholders’ Equity . ........... ... .. .. .. .. .. .. ..., Page 178
Consolidated Statement of Cash Flows ... ... .. . . . . Page 179
Notes to the Consolidated ACCOUNtS . . ... . Pages 181-385

Audited consolidated financial statements of Banca Lombarda for the year ended
31st December 2006

Report of the Independent Auditors’ . ... ... .. ... . . . . . . Pages 79-81
Balance Sheet ... . . Page 82
Statement Of INCOME . . . . Page 83
Statement of Changes in Consolidated Shareholders’ Equity . ......... .. .. .. .. .. .. .. ...... Page 84-87
Statement of Changes in Financial Position ... ... .. .. . . . . . . . . . . . Page 88
Explanatory NOtes . . ... Pages 89-262



Audited consolidated financial statements of UBI Banca for the year ended 31st December 2007

Report of the Independent Auditors .. ... .. . .. .. .. Pages 165-167
Consolidated Balance Sheet . ... .. Pages 169-170
Consolidated Statement of Income .. .. ... Page 171
Statement of Changes in Consolidated Shareholders’ Equity . ........... ... .. .. .. .. .. .. ..., Page 172
Consolidated Statement of Cash Flows . .. .. .. . Pages 174-175
Notes to the Consolidated Accounts ... ... .. Pages 176-411

Unaudited quarterly consolidated financial statements for the three months ended 31st March
2008

Consolidated Balance Sheet .. ... ... . . Pages 91-92
Consolidated Statement of Income . ... ... . ... . . Page 93
Statement of Changes in Consolidated Shareholders’ Equity .. .......... ... ... ... . ... .... Pages 94-95
Consolidated Statement of Cash Flows ... ... .. .. . Page 96



Supplementary Prospectuses

If at any time the Issuer shall be required to prepare supplementary prospectuses pursuant to Section 87(G) of
the Financial Services and Markets Act 2000 (the “FSMA"), the Issuer will prepare and make available an
appropriate amendment or supplement to this Prospectus or a further prospectus which, in respect of any
subsequent issue of Notes to be listed, shall constitute a supplemental prospectus as required by the UK Listing
Authority and Section 87 of the FSMA.

UBI Banca has given an undertaking to the Dealers that if at any time during the duration of the Programme
there is a significant new factor, mistake or material inaccuracy relating to information contained in this
Prospectus which is capable of affecting the assessment of any Notes whose inclusion in, or removal from, this
Prospectus is necessary, for the purpose of enabling an investor to make an informed assessment of the assets
and liabilities, financial position, profits and losses and prospects of the Issuer, and the rights attaching to the
Notes, the Issuer shall notify the Dealers on or before the next following issue of Notes, prepare and deliver an
amendment or supplement to this Prospectus or publish a replacement Prospectus on or before the next
following issue of Notes and shall supply to each Dealer such number of copies of such supplement hereto as
such Dealer may reasonably request.



Overview of the Programme

The following overview does not purport to be complete and is taken from, and is qualified in its entirety by,
the remainder of this Prospectus and, in relation to the terms and conditions of any particular Tranche of
Notes, the applicable Final Terms. Words and expressions defined in “Terms and Conditions of the Notes”
shall have the same meaning in this overview. The Issuer may agree with any Dealer that Notes may be issued
in a form other than that contemplated in “Terms and Conditions of the Notes” herein, in which event a
supplement to this Prospectus, if appropriate, will be made available which will describe the effect of the
agreement reached in relation to such Notes.

Issuer Unione di Banche lItaliane S.c.p.a.
Description Euro 15,000,000,000 Debt Issuance Programme
Size Up to Euro 15,000,000,000 (or the equivalent in other currencies

at the date of issue) aggregate nominal amount of Notes
outstanding at any one time.

Arranger J.P. Morgan Securities Ltd.
Dealers Banc of America Securities Limited
Banca IMI S.p.A.

Banco Bilbao Vizcaya Argentaria S.A.

Barclays Bank PLC

Bayerische Hypo- und Vereinsbank AG

BNP Paribas

CALYON

Centrobanca — Banca di Credito Finanziario e Mobiliare S.p.A.
Citigroup Global Markets Limited

Credit Suisse Securities (Europe) Limited

DBS Bank Ltd.

Deutsche Bank AG, London Branch

Dexia Banque Internationale a Luxembourg, société anonyme
acting under the name Dexia Capital Markets
Goldman Sachs International

HSBC Bank plc

ING Bank N.V.

J.P. Morgan Securities Ltd.

Mediobanca — Banca di Credito Finanziario S.p.A.
Merrill Lynch International

Monte dei Paschi di Siena Capital Services Banca
per le Imprese S.p.A.

Morgan Stanley & Co. International plc

Nomura International plc

Société Générale

The Royal Bank of Scotland plc

UBS Limited

The Issuer may from time to time terminate the appointment of
any Dealer under the Programme or appoint additional dealers
either in respect of one or more Tranches or in respect of the
whole Programme. References in this Prospectus to “Permanent
Dealers” are to the persons listed above as Dealers and to such
additional persons that are appointed as Dealers in respect of the
whole Programme (and whose appointment has not been
terminated) and references to “Dealers” are to all Permanent
Dealers and all persons appointed as a dealer in respect of one or
more Tranches.

Trustee Citicorp Trustee Company Limited

Issuing and Paying Agent Citibank, N.A.



Method of Issue

Issue Price

Form of Notes

Clearing Systems

Initial Delivery of Notes

Notes may be distributed by way of private or public placement
and in each case on a syndicated or non-syndicated basis, subject
to the selling restrictions set forth in “Subscription and Sale”. The
Notes will be issued in series (each a “Series”) having one or more
issue dates and on terms otherwise identical (or identical other
than in respect of the first payment of interest), the Notes of each
Series being intended to be interchangeable with all other Notes of
that Series. Each Series may be issued in tranches (each a
“Tranche”) on the same or different issue dates. The specific terms
of each Tranche (which will be supplemented, where necessary,
with supplemental terms and conditions and, save in respect of the
issue date, issue price, first payment of interest and nominal
amount of the Tranche, will be identical to the terms of other
Tranches of the same Series) will be completed in the final terms
document (the “Final Terms”).

Notes may be issued at their nominal amount or at a discount or
premium to their nominal amount. Partly Paid Notes may be
issued, the issue price of which will be payable in two or more
instalments.

Notes may be issued in bearer form only (“Bearer Notes”), in
bearer form exchangeable for Registered Notes (“Exchangeable
Bearer Notes”) or in registered form only (“Registered Notes”).
Each Tranche of Bearer Notes and Exchangeable Bearer Notes will
be represented on issue by a temporary Global Note if (i) definitive
Notes are to be made available to Noteholders following the expiry
of 40 days after their issue date or (i) such Notes have an initial
maturity of more than one year and are being issued in compliance
with the D Rules (as defined in “Overview of the Programme —
Selling Restrictions”); otherwise such Tranche will be represented
by a permanent Global Note. Registered Notes will be represented
by Certificates, one Certificate being issued in respect of each
Noteholder’s entire holding of Registered Notes of one Series.
Certificates representing Registered Notes that are registered in the
name of a nominee for one or more clearing systems are referred
to as “Global Certificates”.

Euroclear, Clearstream, Luxembourg and, in relation to any
Tranche, such other clearing system (including without limitation
Monte Titoli) as may be agreed between the Issuer, the Issuing and
Paying Agent, the Trustee and the relevant Dealer(s).

On or before the issue date for each Tranche, if the relevant Global
Note is intended to be recognised as eligible collateral for
Eurosystem monetary policy and intra-day credit operations, the
Global Note will be delivered to a Common Safekeeper for
Euroclear and Clearstream, Luxembourg. On or before the issue
date for each Tranche, if the relevant Global Note is not intended
to be recognised as eligible collateral for Eurosystem monetary
policy and intra-day credit operations, the Global Note
representing Bearer Notes or Exchangeable Bearer Notes or the
Certificate representing Registered Notes may be deposited with a
common depositary for Euroclear and Clearstream, Luxembourg.
Global Notes or Certificates may also be deposited with any other
clearing system or may be delivered outside any clearing system
provided that the method of such delivery has been agreed in
advance by the Issuer, the Issuing and Paying Agent, the Trustee
and the relevant Dealer(s). Registered Notes that are to be credited
to one or more clearing systems on issue will be registered in the



Currencies

Maturities

Denomination

Fixed Rate Notes

Floating Rate Notes

Zero Coupon Notes

Dual Currency Notes

Index Linked Notes

Variable Coupon Amount Notes

name of nominees or a common nominee for such clearing
systems.

Subject to compliance with all relevant laws, regulations and
directives, Notes may be issued in any currency if the Issuer and
the relevant Dealer(s) so agree.

Subject to compliance with all relevant laws, regulations and
directives, any maturity between one month and 30 years as
specified in the relevant Final Terms. Unless otherwise permitted by
then current laws, regulations and directives, (i) Lower Tier |l
Subordinated Notes will have a maturity of not less than five years,
(i) Upper Tier Il Subordinated Notes will have a maturity of not less
than 10 years and (iii) Tier Il Subordinated Notes will have a
maturity of not less than two years.

Definitive Notes will be in such denominations as may be specified
in the relevant Final Terms (“Specified Denomination”) save that (i)
in the case of any Notes which are to be admitted to trading on a
regulated market within the European Economic Area or offered to
the public in a Member State of the European Economic Area in
circumstances which require the publication of a prospectus under
the Prospectus Directive, the minimum denomination shall be
€50,000 (or its equivalent in any other currency as at the date of
issue of the Notes); and (i) unless permitted by then current laws
and regulations, Notes (including Notes denominated in Sterling)
which have a maturity of less than one year and in respect of
which the issue proceeds are to be accepted by the Issuer in the
United Kingdom or whose issue otherwise constitutes a
contravention of Section 19 of the FSMA will have a minimum
redemption value of £100,000 (or its equivalent in other
currencies).

Fixed interest will be payable in arrear on the date or dates in each
year specified in the relevant Final Terms.

Floating Rate Notes will bear interest set separately for each Series
as follows: (i) on the same basis as the floating rate under a
notional interest rate swap transaction in the relevant Specified
Currency governed by an agreement incorporating the 2006 ISDA
Definitions, as published by the International Swaps and Derivatives
Association. Inc.; or (i) by reference to LIBOR or EURIBOR (or such
other benchmark as may be specified in the relevant Final Terms)
or on such other basis as may be specified in the relevant Final
Terms as adjusted for any applicable margin. Interest periods will
be specified in the relevant Final Terms.

Zero Coupon Notes may be issued at their nominal amount or at a
discount to it and will not bear interest.

Payments (whether in respect of principal or interest and whether
at maturity or otherwise) in respect of Dual Currency Notes will be
made in such currencies and based on such rates of exchange as
may be specified in the relevant Final Terms.

Payments of principal in respect of Index Linked Redemption Notes
or of interest in respect of Index Linked Interest Notes will be
calculated by reference to such index and/or formula as may be
specified in the relevant Final Terms.

The Final Terms issued in respect of each issue of variable coupon
amount Notes will specify the basis for calculating the amounts of
interest payable, which may be by reference to a stock index or
formula or as otherwise provided in the relevant Final Terms.
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Interest Periods and Rates of interest

Variable Redemption Amount Notes

Other Notes

Rating

Redemption

Redemption by Instalments

Structured Note Risks

The lengths of the interest periods for the Notes and the applicable
rate of interest or its method of calculation may differ from time to
time or be constant for any Series. Notes may have a maximum
rate of interest, a minimum rate of interest, or both. The use of
interest accrual periods permits the Notes to bear interest at
different rates in the same interest period. All such information will
be set out in the relevant Final Terms.

The Final Terms issued in respect of each issue of variable
redemption amount Notes will specify the basis for calculating the
redemption amounts payable, which may be by reference to a
stock index or formula or as otherwise provided in the relevant
Final Terms.

Terms applicable to high interest Notes, low interest Notes, step-up
Notes, step-down Notes, reverse dual currency Notes, optional dual
currency Notes, Partly Paid Notes and any other type of Note that
the Issuer, the Trustee and any Dealer or Dealers may agree to
issue under the Programme will be set out in the relevant Final
Terms.

Tranches of Notes may be rated or unrated. Where a Tranche of
Notes is rated, the rating assigned will be specified in the relevant
Final Terms. A rating is not a recommendation to buy, sell or hold
securities and may be subject to suspension, reduction or
withdrawal at any time by the assigning rating agency.

The relevant Final Terms will specify the basis for calculating the
redemption amounts payable. Unless permitted by then current
laws and regulations, Notes (including Notes denominated in
Sterling) which have a maturity of less than one year and in respect
of which the issue proceeds are to be accepted by the Issuer in the
United Kingdom or whose issue otherwise constitutes a
contravention of Section 19 of the FSMA must have a minimum
redemption amount of £100,000 (or its equivalent in other
currencies).

The Final Terms issued in respect of each issue of Notes that are
redeemable in two or more instalments will set out the dates on
which, and the amounts in which, such Notes may be redeemed.

The following paragraph does not describe all the risks of an
investment in the Notes. Prospective purchasers should consult
their own financial and legal advisers about the risks associated
with investment in a particular Series of Notes and the suitability of
investing in the Notes in light of their particular circumstances.

An investment in Notes, the premium and/or the interest on or
principal of which is determined by reference to one or more
values of currencies, commodities, rates of interest or other indices
or formulae, either directly or inversely, may entail significant risks
not associated with similar investments in a conventional debt
security, including the risk that the resulting rate of interest will be
less than that payable on a conventional debt security at the same
time and/or that an investor could lose all or a substantial portion
of the principal of its Notes.

Neither the current nor the historical value of the relevant
currencies, commodities, rates of interest or other indices or
formulae should be taken as an indication of future performance
of such currencies, commodities, rates of interest or other indices
or formulae during the term of any Note.

11



Optional Redemption

Status of Notes

Loss Absorption on Upper Tier ||
Subordinated Notes

Deferral of Interest on Upper Tier |l
Subordinated Notes

Tier Ill Subordinated Notes

The Final Terms issued in respect of each issue of Notes will state
whether such Notes may be redeemed prior to their stated
maturity at the option of the Issuer (either in whole or in part)
and/or the holders and, if so, the terms applicable to such
redemption.

Under applicable laws and regulations at the date of this
Prospectus, Lower Tier Il Subordinated Notes may not be repaid
(other than for taxation reasons (subject to the prior approval of
the Bank of Italy) or following an Event of Default) prior to five
years from the relevant Issue Date, Upper Tier Il Subordinated
Notes may not be repaid prior to 10 years from the relevant Issue
Date and in any case subject always to the prior consent of the
Bank of Italy and Tier lll Subordinated Notes may not be repaid
prior to two years from the relevant Issue Date.

Notes may be issued by UBI Banca on a subordinated or
unsubordinated basis, as specified in the relevant Final Terms.

Senior Notes will constitute unsubordinated and unsecured
obligations of UBI Banca, as described in “Terms and Conditions of
the Notes — Status of the Notes”.

Lower Tier Il Subordinated Notes, Upper Tier Il Subordinated Notes
and Tier Ill Subordinated Notes all constitute subordinated
obligations of UBI Banca, all as described in “Terms and Conditions
of the Notes — Status of the Notes”.

To the extent that BPU at any time suffers losses which, in
accordance with Articles 2446 and 2447 of the Italian Civil Code,
would require the Issuer to reduce its capital to below the
minimum capital required for the Issuer as provided by the Bank of
ltaly from time to time for the issuance or maintenance of the
Bank of Italy’s authorisation to conduct banking activity
("Minimum Capital”), the obligations of UBI Banca in respect of
interest and principal under Upper Tier Il Subordinated Notes will
be reduced to the extent necessary to enable the Issuer, in
accordance with the requirements of Italian law, to maintain at
least the required Minimum Capital. The obligations of the Issuer
in respect of interest and principal due under Upper Tier Il
Subordinated Notes which are so reduced will be subject to
reinstatement in certain circumstances.

UBI Banca is not required to pay interest on Upper Tier |l
Subordinated Notes on an Interest Payment Date if (i) no annual
dividend has been approved by the shareholders of UBI Banca or
paid in respect of any class of shares during the 12-month period
ended on the date immediately preceding such Interest Payment
Date; or (ii) the Board of Directors of UBI Banca has announced at
the time of publication of any interim accounts of UBI Banca
published during the six months immediately preceding such
Interest Payment Date that, based on such accounts, no sums are
available at such time in accordance with Italian law for the
payment of interim dividends.

Tier Il Subordinated Notes shall be subject to the same restrictions
provided in respect of similar indebtedness qualifying as Upper
Tier Il Subordinated Notes or Lower Tier Il Subordinated Notes
except that any Tier Ill Subordinated Notes shall (i) have a different
minimum maturity period, as specified in the relevant Final Terms;
and (ii) be subject to a lock-in clause pursuant to which payments
of interest and repayment of principal amount cannot be effected
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if such payments or repayment would reduce the total value of UBI
Banca's assets below the Minimum Capital.

None

Applicable to Senior Notes only. See “Terms and Conditions of the
Notes — Events of Default”.

Except as provided in “Optional Redemption” above, Notes will be
redeemable at the option of the Issuer prior to maturity only for
taxation reasons. See “Terms and Conditions of the Notes —
Redemption, Purchase and Options”.

All payments of principal, interest, premium and other amounts in
respect of the Notes will be made free and clear of withholdings or
deductions for, or on account of, any present or future taxes,
duties, assessments or governmental charges of whatever nature
imposed, levied, collected, withheld or assessed by, within, or on
behalf of, the Republic of Italy, unless such withholding or
deduction is required by law or by the application or official
interpretation thereof. In such a case, the Issuer shall pay such
additional amounts as shall result in receipt by the Noteholders and
the Couponholders of such amounts as would have been received
by them had no such withholding or deduction been required,
subject to certain exceptions (including the IPMA Standard EU
Exceptions), all as described in “Terms and Conditions of the Notes
— Taxation”.

English (except for Conditions 3(c), 3(d) and 3(e) which shall be
governed by Italian law). See “Terms and Conditions of the Notes
— Governing Law and Jurisdiction”.

Application has been made to list Notes issued under the
Programme on the Official List and to admit them to trading on
the London Stock Exchange or as otherwise specified in the
relevant Final Terms. As specified in the relevant Final Terms, a
Series of Notes may be unlisted.

Notes denominated in a currency that may, after the start of the
third stage of Economic and Monetary Union, b