UBI><Banca

PRESS ANNOUNCEMENT
EXCHANGE OFFER - APPROVAL OF THE DOCUMENTO DI OFFERTA

Bergamo, 5 June 2009 - We hereby give notificatleat, as of today, CONSOB has approved the
Documento di Offertén relation to the public offer of exchange (tlexthange Offer™) launched by
Unione di Banche Italiane S.c.p.a. (tl@fferor™) over five series of Lower Tier Il subordinateotes
(passivita subordinate di 2° liveldthe 'Subor dinated Securities') and three series of trust preferred
securities gtrumenti innovativi di capita)e (the 'Preferred Securities’, and together with the
Subordinated Securities, thExXisting Subordinated Securities'). Details of the Securities are shown
in the following tables:

Subordinated Securities
| ssuer Aggregate Early Maturity Listing ISIN
Nominal Redemption Date
Value (in Date
millons of
€euro)
* Banca Lombarda e Piemontess 250 30 June 2009 30 June 20014 Luxembodrg XS01992220
S.p.A.
* Banche Popolari Unite S.c.p.a. 500 7 December7 December London XS0237670319
2010 2015
* Banche Popolari Unite S.c.p.a. 300 30 June 20110 Judie 2016 London XS0259653292
* Banca Lombarda e Piemontess 200 19 December| 19 December| Luxembourg XS0278107999
S.p.A. 2011 2016
* Banche Popolari Unite S.c.p.a. 300 30 October 30 October London XS0272418590
2013 2018

*now part of Unione di Banche Italiane S.c.p.a.

Preferred Securities
Issuer Aggregate Early Maturity Listing ISIN
Nominal Redemption Date
Value(in Date
millons of
€euro)
Banca Lombarda  Preferred 155 10 March Perpetual London XS0108805564
Securities Trust 2010 duration
Banca Popolare di Bergamo 300 15 February Perpetual Luxembourg | XS0123998394
Capital Trust 2011 duration




Banca Popolare Commercio e 115 27 June 2011 Perpetual Luxembourg | XS0131512450
Industria Capital Trust duration

The authorisation procedure in relation to the Exge Offer is now concluded, and the key terms of
such Exchange Offer are set out below.

Marketsin which the Exchange Offer is made and their relative conditions

The Documento di Offertaapproved by CONSOB is exclusively directed at bddof Securities
resident or domiciled in Italy.

Except for that which follows, holders of Secustiesident or domiciled outside Italy may partitépa

in the Exchange Offer in accordance with the tes@isout in a separate document, the Exchange
Offer Memorandum, which will contain informationrestent with that set out in ti®cumento di
Offerta

The Exchange Offer will not be made directly oriradtly in the United States or in any other State
which such offer is not authorised in the absentauhorisation on the part of the competent
authority.

The Exchange Offer is conditional upon the aggeegetminal amount of subscriptions relating to
Securities being not less than Euro 100,000,00thetexpiry of the Exchange Offer Period. In
addition, the Exchange Offer is conditional upoaréhnot subsisting any events which cause a change
in the market conditions or the Offeror's assa#illties and financial position, as set out ire th
Documento di Offerta.

Exchange Offer Period

The Exchange Offer Period, as agreed with CONSQOBpegin on 10 June 2009 (included) and will
expire on 18 June 2009 (included), unless extefithedExchange Offer Period").

Consideration

Holders of Securities who participate in the Exde@ffer (the Holder" or "Holders") will receive,
in exchange for such Securities, senior notes aammore series issued under the Offeror's EMTN
Programme and to be listed on the London Stock &xgh (the New Senior Notes").

The New Senior Notes may be at a fixed or floataig and will have a nominal value equal to Euro
50,000 and successive integral multiples of Eu®@., Moreover, they will be issued at a price equal
to 100 per cent. of their nominal value. The cougoithe New Senior Notes will be calculated on the
basis of a spread (thé&&w Senior Notes Spread"), the value of which is derived from a calculatio
base (the '‘Calculation Base"). The Calculation Base for a fixed rate couporresponds to the mid-
swap rate for the same maturity as at 19 June 2089 Calculation Base for a floating rate coupon
corresponds to the 3 month Euribor rate as at 88 2009. In relation to the New Senior Notes, the
Offeror will announce within 9.00 a.m. of the fiday of the Exchange Offer Period (10 June 2009),
through publication in the daily newspapkSole 24 Ore the following information: (i) the series
number of the New Senior Notes to be issued;{@)type of interest (fixed or floating rate); (iifjeir
maturity; (iv) the interest periods; and (v) thdcdtiation Base.



The amount of New Senior Notes to be received oy ¢tolder will be determined by applying the
exchange ratio (theExchange Ratio") applicable to the relevant series of Securitidse Exchange
Ratio will be the ratio between the price at whitle Existing Subordinated Securities will be
exchanged by the Offeror (th®ffer Price") and the price, expressed in a percentage withere to
the nominal value, at which the New Senior Notes lvé issued and which will be equal to 100% of
the relative nominal value (th&l&w Senior Notes|ssue Price").

In relation to the New Senior Notes Spread andXffier Price, the Offeror will announce no laterrtha
9.00 a.m. of the first day of the Exchange Offerid?k(10 June 2009), through publication in thdydai
newspapell Sole 24 Oretheir relative indicative values (thinitial Pricing Terms"). Subsequently,
the Offeror will announce no later than 9.00 a.fnthe third day of the Exchange Offer Period (12
June 2009), the finalised values of the New SeNiotes Spread and the Offer Price (thenal
Pricing Terms"). Holders must consider, therefore, that a cotepliefinition of the final terms of the
Exchange Offer so as to enable such Holders taldeghether or not to participate in the Exchange
Offer, will only be available from the third day tife Exchange Offer Period.

Holders that have submitted Offers to Exchangeherbisis of the Initial Pricing Terms will have the

right to withdraw their Offers to Exchange if thdf&@ Price and/or the New Senior Notes Spread
proposed under the Final Pricing Terms are lowan those proposed under the Initial Pricing Terms.
This right must be exercised within two businesgsdaom the communication of the Final Pricing

Terms (i.e. by 15 June 2009, inclusive).

Except for what is specified below for the Suboatigl Securities that have an early redemption date
of 30 June 2009 and ISIN XS0195722003 (thent 2009 Subordinated Securities”), the Holders
who on the basis of the Exchange Ratio and the eumibEXxisting Subordinated Securities held, do
not have the right to receive at least one New@édviote, will receive a cash amount in Euro eqaal t
the Offer Price of the Securities multiplied by timminal amount of such securities.

The Holders of June 2009 Subordinated Securities, wh the basis of the applicable Exchange Ratio
and the number of such securities held, do not Haeight to receive at least one New Senior Note,
are not permitted to participate in the ExchangieilONevertheless, since the Offeror will exercise,
compliance with the provision contained under tldewant Terms and Conditions, its early
redemption option at the payment date which falis360 June 2009, the holders of the June 2009
Subordinated Securities will in any case receiwedarly redemption amount equal to 100 per cent. of
their nominal value.

Any fractional portion deriving from the Exchangati® will be liquidated in cash.

In order to provide Holders of Securities with infation regarding the risk/yield profile of the
Exchange Offer, tables containing hypothetical ages of the financial investments have been
included in theDocumento di OffertaThese tables contain, for each type of Secuaitgpmparison
between the yield a Holder will receive from thewN&enior Notes if it does participate in the
Exchange Offer and that which it will receive ifdbes not participate in the Exchange Offer (and
continues to hold the Securities).



M aximum nominal value of the Securities exchangeablein the Exchange Offer

The maximum nominal value of Existing Subordinagsturities to be exchanged pursuant to the
Exchange Offer is equal to Euro 1,570,000,000,duisled between the different categories of such
Securities as shown below.

In particular, the offers to the Exchange Offeatielg to the Preferred Securities and the June 2009
Subordinated Securities will be satisfied in fédk an overall nominal amount of Euro 570,000,000 i
relation to the Preferred Securities and Euro ZBD@O for the June 2009 Subordinated Securities.

In relation to Subordinated Securities other thHam lune 2009 Subordinated Securities, the Offeror
will agree to exchange such Securities up to a nalramount of Euro 750,000,000 as against an
overall nominal amount of Euro 1,300,000,000. ¥ #mount of the Subordinated Securities other
than the June 2009 Subordinated Securities offesedhe Exchange Offer exceeds the aggregate
nominal amount of Euro 750,000,000, the Offerod pibceed to partial allotment by giving priority
to the Subordinated Securities other than the 2008 Subordinated Securities that have the latest
redemption dates, in accordance with the tablevibelo

| ssuer Aggregate Early Maturity Listing ISIN
Nominal Redemption Date
Value (in Date
millons of
€euro)
* Banche Popolari Unite S.c.p.a. 300 30 October 30 October London XS0272418590
2013 2018
* Banca Lombarda e Piemontess 200 19 December| 19 December| Luxembourg XS0278107999
S.p.A. 2011 2016
* Banche Popolari Unite S.c.p.a. 300 30 June 20110 Judie 2016 London XS0259653292
* Banche Popolari Unite S.c.p.a. 500 7 December7 December London XS0237670319
2010 2015

The Holders of those series of Subordinated Sesufar which the subscriptions do not exceed the
amount of Euro 750,000,000 will be satisfied if,fulhile the Holders of those series of Subordidate
Securites for which the subscriptions exceed theuwsrnof Euro 750,000,000 will be satisfipdo-
rata. The Holders of those series which follow afteys series that have been satispentrata will

not be satisfied. In accordance with the mechauisstribed above, the holders of the first two serie
of the Subordinated Securities described in thie tabove will be satisfied in full.

Date and form of payment

Unless the Exchange Offer Period is extended, rdwester of the consideration amounts will take
place on 25 June 2009.

Further information in relation to the Exchange Offer

For further information in relation to the ExchanQ#er, please refer to thBocumento di Offerta
which will be made available to the public withivetday prior to the commencement of the Exchange



Offer Period, on the website of the Offeror wwwhdnica.it and at the registered office of the Offero

at Piazza Vittorio Veneto 8, 24122 Bergamo. It w&l8o be available at the Italian branch of ThekBan

of New York (Luxembourg) S.A. (Intermediario Inczato del Coordinamento e della Gestione delle
Adesioni) at Via Carducci 31, 20123 Milan.

Holders of Securities resident or domiciled outsigle Italy, aside from the above-mentioned
limitations, may access further information in tiela to the Exchange Offer contained in the
Exchange Offer Memorandum, which will be made add by The Bank of New York

(Luxembourg) S.A.

Transaction advisors

The Offeror is assisted, with regards the Exchadffer, by HSBC Bank plc which acts as Sole
Structuring Adviser and Dealer Manager.

For further information:

UBI Banca — Investor Relations — tel. +39 035 39221
E-mail: investor.relations@ubibanca.it

UBI Banca — Press relations

tel. 030 2473591 — +39 035 29293511

E-mail: relesterne@ubibanca.it

Copies of this announcement are availablevamnv.ubibanca.it



