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This Base Prospectus comprises a base prospectine fpurposes of Article 5.4 of Directive 2003HT/(as
amended, to the extent that such amendments hareilmplemented in the relevant Member State of the
EEA) (the ‘Prospectus Directivé) and for the purposes of giving information witgard to the Issuer and
its consolidated subsidiaries (eachQubsidiary” and together with the Issuer, th&rbup” or the “UBI
Banca Group’) which, according to the particular nature of tNetes, is necessary to enable investors to
make an informed assessment of the assets anlitieabfinancial position, profit and losses armdgpects of
the Issuer.

The Issuer accepts responsibility for the informmatcontained in this Base Prospectus and the Hahs

for each Tranche of Notes issued. To the besteokitowledge of the Issuer (having taken all realsieneare

to ensure that such is the case) the informatioriageed in this Base Prospectus is in accordante te
facts and does not omit anything likely to afféa tmport of such information. This Base Prospeigus be
read in conjunction with all documents which areerded to be incorporated herein by reference (see
“Documents Incorporated by Reference”), which doenta form part of the Base Prospectus.

No person has been authorised to give any infoomatir to make any representation other than those
contained in this Base Prospectus in connectioh thi¢ issue or sale of the Notes and, if given aden such
information or representation must not be reliedrups having been authorised by the Issuer or B U
Banca Group or any of the Dealers or the Arrangsrdgfined in “Overview of the Programme”). Neithes
delivery of this Base Prospectus nor any sale niaa®nnection therewith shall, under any circumesésn
create any implication that there has been no eéhanthe affairs of the Issuer or the UBI Bancaugrgince
the date hereof or the date upon which this Basspectus has been most recently amended or supykuine
or that there has been no adverse change in theciad position of the Issuer since the date hevetlie date
upon which this Base Prospectus has been mostthecmended or supplemented or that any other
information supplied in connection with the Prograenis correct as of any time subsequent to the alate
which it is supplied or, if different, the date iodted in the document containing the same.

The minimum specified denomination of the Notesmiéssunder this Programme shall be €100,000 (or its
equivalent in any other currency as at the datssofe of the Notes).

This Base Prospectus does not constitute an offesraan invitation by or on behalf of the Issuertbe
Dealers to subscribe for, or purchase, any Noths. distribution of this Base Prospectus and therioif or
sale of the Notes in certain jurisdictions may bstnicted by law. Persons into whose possessienBiase
Prospectus comes are required by the Issuer, thieiBeand the Arranger to inform themselves abndtta
observe any such restriction. The Notes have neh lzend will not be registered under the United eStat
Securities Act of 1933, as amended (tBecurities Act) and include Notes in bearer form that are sultjec
US tax law requirements. Subject to certain exoagtiNotes may not be offered, sold or deliveratiiwithe
United States. There are further restrictions @ndistribution of this Base Prospectus and ther affesale of
Notes in the United Kingdom, the Republic of Itdlye Netherlands, Singapore and Japan. For a géaeaori
of certain restrictions on offers and sales of NMotad on distribution of this Base Prospectus, see
“Subscription and Sale”.

To the fullest extent permitted by law, none of Dealers or the Arranger accept any responsitititythe
contents of this Base Prospectus or for any otfaéerment, made or purported to be made by the §eraor

a Dealer or on its behalf in connection with theuks or the issue and offering of the Notes. Thadger and
each Dealer accordingly disclaims all and any lighivhether arising in tort or contract or otheswi(save as
referred to above) which it might otherwise havedspect of this Base Prospectus or any such statem
Neither this Base Prospectus nor any other finhstédements should be considered as a recommendati
any of the Issuer, the Arranger or the Dealers #&mt recipient of this Base Prospectus or any firsn
statements should purchase the Notes. Each pdtpuntiehaser of Notes should determine for itse# th
relevance of the information contained in this B®sespectus and its purchase of Notes should bedbas



upon such investigation as it deems necessary. Nbtlee Dealers or the Arranger undertakes to vevre
financial condition or affairs of the Issuer duritige life of the arrangements contemplated by Base
Prospectus nor to advise any investor or potemiastor in the Notes of any information comingthe
attention of any of the Dealers or the ArrangertHis Base Prospectus, unless otherwise specifigtieo
context otherwise requires, all referencesffbdr “Sterling” are to the currency of the United Kingdom, all
references toUS dollars’ are to the currency of the United States of Areerand all references t&”,
“euro” and “Euro” are to the lawful currency introduced at the sl the third stage of the European
Economic and Monetary Union pursuant to the Treatyhe Functioning of the European Union, as ameénde
from time to tme. Figures included in this Base Prospectus have been subject to rounding adjustments;
accordingly, figures shown for the same item obinfation may vary, and figures which are totals may
be the arithmetical aggregate of their components.

In connection with any Tranche of Notes, one or enBrealers may act as a stabilising manager (the
“Stabilising Manager’). References in the next paragraph tieeissué of any Tranche are to each Tranche
in relation to which any Stabilising Manager is ajpped.

In connection with the issue of any Tranche of Npthe Dealer or Dealers (if any) acting as théifising
Manager(s) (or any person acting on behalf of atabiising Manager(s)) may over-allot Notes or effe
transactions with a view to supporting the markitepof the Notes at a level higher than that whitkyht
otherwise prevail. However, there can be no asserémt the Stabilising Manager(s) (or any persdimg
on behalf of any Stabilising Manager) will undegadtabilisation action. Any stabilisation actionynieegin
on or after the date on which adequate public distk of the final terms of the offer of the reletv@ranche
of Notes is made and, if begun, may be ended atiar@y but it must end no later than the earlieB@fdays
after the issue date of the relevant Tranche oésland 60 days after the date of the allotmertiefelevant
Tranche of Notes. Any stabilisation action or oa#otment must be conducted by the relevant Stibgi
Manager(s) (or any person acting on behalf of atapiising Manager(s)) in accordance with all apglile
laws and rules. One or more independent creditgatgencies may assign credit ratings to an isbhotes.
The ratings may not reflect the potential impactabfrisks related to structure, market, additiofadtors
discussed above, and other factors that may affeetvalue of the Notes. A credit rating is not a
recommendation to buy, sell or hold securities aray be revised or withdrawn by the rating agencarst
time.

In general, European regulated investors are céstiriunder the CRA Regulation from using credings for
regulatory purposes, unless such ratings are isbyed credit rating agency established in the Ed an
registered under the CRA Regulation (and such tradiisn has not been withdrawn or suspended), stibje
transitional provisions that apply in certain cimtzgtances whilst the registration application isdieg. Such
general restriction will also apply in the casecidit ratings issued by non-EU credit rating agesiaunless
the relevant credit ratings are endorsed by an égistered credit rating agency or the relevant Bonrating
agency is certified in accordance with the CRA Rafipn (and such endorsement action or certificatas
the case may be, has not been withdrawn or susger@ertain information with respect to the crediing
agencies and ratings is set out in on the coves pathis Base Prospectus.

The investment activities of certain investors ambject to investment laws and regulations, orengvor

regulation by certain authorities. Each potentialesstor should consult its legal advisers to deitggm
whether and to what extent (1) Notes are legaldtments for it, (2) Notes can be used as collateral
various types of borrowing and (3) other restricsi@pply to its purchase or pledge of any Notesarkiial

institutions should consult their legal adviserstioe appropriate regulators to determine the apjatep
treatment of Notes under any applicable risk-basguital or similar rules.

Each potential investor in any Notes must deterntive suitability of that investment in light of itswvn
circumstances. In particular, each potential inmeshould:



(i)

(ii)

(iii)

(iv)

v)

have sufficient knowledge and experience to makeeaningful evaluation of the relevant Notes, the
merits and risks of investing in the relevant Naaesl the information contained or incorporated by
reference in this Base Prospectus or any applicable supplement;

have access to, and knowledge of, appropriate @eelytools to evaluate, in the context of its
particular financial situation, an investment i tielevant Notes and the impact such investmemt wil
have on its overall investment portfolio;

have sufficient financial resources and liquidiybiear all of the risks of an investment in thevaht
Notes, including where principal or interest is @l in one or more currencies, or where the
currency for principal or interest payments is different from the potential investor’s currency;

understand thoroughly the terms of the relevantesl@nd be familiar with the behaviour of any
relevant indices and financial markets; and

be able to evaluate (either alone or with the ha&flpa financial adviser) possible scenarios for
economic, interest rate and other factors that affgct its investment and its ability to bear the
applicable risks.

Some Notes are complex financial instruments amth $ostruments may be purchased as a way to reduce
risk or enhance yield with an understood, measuegghropriate addition of risk to investors’ overall
portfolios. A potential investor should not invéstNotes which are complex financial instrumentsess it

has the expertise (either alone or with the help Bhancial adviser) to evaluate how the Note$ mékform
under changing conditions, the resulting effectshenvalue of such Notes and the impact this imaest will

have on the potential investor’s overall investmgonrtfolio.

The language of this Base Prospectus is Englisi.fémign language text that is included with othin this
document has been included for convenience purpmdgsand does not form part of this Base Prospgectu
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OVERVIEW OF THE PROGRAMME

The following overview does not purport to be coatpland is taken from, and is qualified in its rtyi by,
the remainder of this Base Prospectus and, ingaléd the terms and conditions of any particulearithe of
Notes, the relevant Final Terms. Words and expoassilefined in “Terms and Conditions of the Notgsall
have the same meaning in this overview. The Isswmragree with any Dealer that Notes may be isBuad
form other than that contemplated in “Terms and ditions of the Notes” herein, in which event a
supplemental or drawdown Base Prospectus will idighed.

Issuer Unione di Banche ltaliane S.p.A.
Description Euro 15,000,000,000 Debt Issuance Programme
Size Up to Euro 15,000,000,000 (or the equivalent iheot

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

Arranger J.P. Morgan Securities plc

Dealers Banca IMI S.p.A.
Banco Bilbao Vizcaya Argentaria, S.A.
Barclays Bank PLC
BNP Paribas
Citigroup Global Markets Limited
Crédit Agricole Corporate and Investment Bank
Credit Suisse Securities (Europe) Limited
DBS Bank Ltd.
Deutsche Bank AG, London Branch
Goldman Sachs International
HSBC Bank plc
ING Bank N.V.
J.P. Morgan Securities plc
Mediobanca — Banca di Credito Finanziario S.p.A.
Merrill Lynch International
Morgan Stanley & Co. International plc
MPS Capital Services S.p.A.
Natixis
Nomura International plc
The Royal Bank of Scotland plc
Société Générale
UBS Limited
UniCredit Bank AG

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
more Tranches or in respect of the whole Programme.
References in this Base Prospectus Rertmanent
Dealers’ are to the persons listed above as Dealers and
to such additional persons that are appointed adele
in respect of the whole Programme (and whose



Trustee
Issuing and Paying Agent

Method of Issue

Issue Price

Form of Notes

Clearing Systems

Initial Delivery of Notes

appointment has not been terminated) and refereioces
“Dealers’ are to all Permanent Dealers and all persons
appointed as a dealer in respect of one or moneches.

Citicorp Trustee Company Limited
Citibank, N.A., London branch

Notes may be distributed by way of private or publ
placement and in each case on a syndicated or non-
syndicated basis, subject to the selling restmaticet
forth in “Subscription and Sale”. The Notes will be
issued in series (each &éries) having one or more
issue dates and on terms otherwise identical ntical
other than in respect of the first payment of iest), the
Notes of each Series being intended to be
interchangeable with all other Notes of that Serfigesch
Series may be issued in tranches (eachranthe”) on

the same or different issue dates. The specifitgenf
each Tranche will be completed in the final terms
document (theFinal Terms”).

Notes may be issued at their nominal amount oa at
discount or premium to their nominal amount.

Notes may be issued in bearer form onlyBdarer
Notes), in bearer form exchangeable for Registered
Notes (‘Exchangeable Bearer Not€$ or in registered
form only (“Registered Note¥. 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 aftheit
issue date or (ii) such Notes have an initial migtuof
more than one year and are being issued in congglian
with the D Rules (as defined in “Overview of the
Programme —Selling Restrictions™); otherwise such
Tranche will be represented by a permanent Glolo&é N
Registered Notes will be represented by Certifiat@e
Certificate being issued in respect of each Notddd
entire holding of Registered Notes of one Series.
Registered Notes issued in global form will be
represented by registered global certificateGlgbal
Certificates”).

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

On or before the issue date for each Tranchehdf t
relevant Global Note is a NGN or the relevant Globa



Currencies

Maturities

Denomination

Fixed Rate Notes

Reset Notes

Floating Rate Notes

Certificate is held under the NSS, the Global Note
Global Certificate will be delivered to a Common
Safekeeper for Euroclear and Clearstream, Luxengbour
On or before the issue date for each Tranche, df th
relevant Global Note is a CGN or the relevant Globa
Certificate is not held under the NSS, the GlobateN
representing Bearer Notes or Exchangeable BearesNo
or the Global Certificate representing RegisteraxteN
may be deposited with a common depositary for
Euroclear and Clearstream, Luxembourg. Global Notes
or Global Certificates may also be deposited witly a
other clearing system or may be delivered outsitle a
clearing system provided that the method of such
delivery has been agreed in advance by the Istber,
Issuing and Paying Agent, the Trustee and the aetev
Dealer(s). Registered Notes that are to be creditemhe

or more clearing systems on issue will be registéne
the name of nominees or a common nominee for such
clearing systems.

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

Subject to compliance with all relevant laws, datjans
and directives, any maturity between one month and
30 years as specified in the relevant Final Tetdmdess
otherwise permitted by then current laws, regufetio
and directives, Subordinated Notes will have a mnitgtu

of not less than five years.

Definitive Notes will be in such denominations ragy

be specified in the relevant Final TermsSgécified
Denomination”) save that the minimum denomination
of each Note will be €100,000 (or, if the Notes are
denominated in a currency other than euro, the
equivalent amount in such currency).

Fixed interest will be payable in arrear on théedar
dates in each year specified in the relevant Hiaahs.

Reset Notes will, in respect of an initial peridekar
interest at the initial fixed rate of interest sified in the
relevant Final Terms. Thereafter, the fixed ratintdrest
will be reset on one or more date(s) specifiedhia t
relevant Final Terms by reference to a mid-marketps
rate, as adjusted for any applicable margin, irhaase,
as may be specified in the relevant Final Terms.

Floating Rate Notes will bear interest set sephrdbr
each Series as follows: (i) on the same basis as th
floating rate under a notional interest rate swap



Inverse Floating Rate Notes

Zero Coupon Notes

Interest Periods and Rates of interest

Rating

Redemption

Optional Redemption

transaction in the relevant Specified Currency gosé

by an agreement incorporating the 2006 ISDA
Definitions, as published by the International Ssvapd
Derivatives Association. Ing or (ii) by reference to
LIBOR or EURIBOR as adjusted for any applicable
margin. Interest periods will be specified in tiederant
Final Terms.

Inverse Floating Rate Notes will bear interestekted
by subtracting a floating rate of interest from iaxell
Rate, such floating rate to be calculated in thexmea
described in sub-paragraphs (i) and (ii) above wtitke
heading “Floating Rate Notes”.

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

The lengths of the interest periods for the Nated the
applicable rate of interest or its method of caltioh
may differ from time to time or be constant for any
Series. Notes may have a maximum rate of integest,
minimum rate of interest, or both. The use of iastr
accrual periods permits the Notes to bear inteadst
different rates in the same interest period. Alttsu
information will be set out in the relevant Finarmns.

The Programme has been rated by S&P, Moody’'shFitc
and DBRS. Tranches of Notes may be rated or unrated
Where a Tranche of Notes is to be rated, the rating
assigned will be specified in the relevant Finalme
and will not necessarily be the same as the rating
assigned to the Programme. A rating is not a
recommendation to buy, sell or hold securities aray

be subject to suspension, reduction or withdrawalns
time by the assigning rating agency.

With the exception of Zero Coupon Notes, subjedry
purchase and cancellation or early redemptionNibies
will be redeemed on the Maturity Date at par. Usiles
permitted by then current laws and regulations,elNot
(including Notes denominated in Sterling) which &av
maturity of less than one year and in respect dththe
issue proceeds are to be accepted by the Issuiein
United Kingdom or whose issue would otherwise
constitute a contravention of Section 19 of the RSM
must have a minimum redemption amount of £100,000
(or its equivalent in other currencies).

The Final Terms issued in respect of each issudotds
will state whether such Notes may be redeemed pwior
their stated maturity at the option of the Isswather in
whole or in part) and/or (in the case of Senior @dot



Status of Notes

Negative Pledge

Cross Default

Early Redemption

Withholding Tax

only) the holders and, if so, the terms applicablsuch
redemption.

Under applicable laws and regulations at the datis
Base Prospectus, other than for taxation reasorieror
regulatory reasons or following an event of default
Subordinated Notes may not be repaid prior to years
from the relevant Issue Date.

Other than following an event of default, any megéon

of Subordinated Notes prior to their stated magunit
accordance with the Conditions (including early
redemption for taxation reasons or early redemption
regulatory reasons which are each subject to furthe
specific requirements as described in “Terms and
Conditions of the Notes — Redemption, Purchase and
Options — Conditions to Early Redemption and Puseha
of Subordinated Notes”) will be subject to the prio
approval of the Competent Authority as described in
“Terms and Conditions of the Notes — Redemption,
Purchase and Options — Conditions to Early Redempti
and Purchase of Subordinated Notes”.

Notes may be issued by UBI Banca on a subordinated
unsubordinated basis, as specified in the releardl
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”.

Subordinated Notes will constitute subordinated
obligations of UBI Banca, as described in “Termsl an
Conditions of the Notes — Status of the Notes”.

None.

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

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

All payments of principal, interest, premium anthey
amounts in respect of the Notes will be made freg a
clear of withholdings or deductions for, or on aogbof,

any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed,
levied, collected, withheld or assessed by or dralief,

the Republic of Italy, unless such withholding or

10



Governing Law

Listing

Selling Restrictions

deduction is required by law or by the application
official interpretation thereof. In such a caseg thsuer
shall pay such additional amounts as shall result i
receipt by the Noteholders and the Couponholders of
such amounts as would have been received by them ha
no such withholding or deduction been requiredjextib

to certain exceptions, all as described in “Terms a
Conditions of the Notes — Taxation”.

English (except for Condition 3(bytatus of the Notes —
Subordinated Not@swvhich shall be governed by Italian
law). See “Terms and Conditions of the Notes —
Governing Law and Jurisdiction”.

Application has been made for Notes issued under t
Programme to be admitted to the Official List amd f
such Notes to be admitted to trading on the Main
Securities Market of the Irish Stock Exchange.

United States, United Kingdom, The Netherlands,
Republic of Italy, Singapore and Japan. See
“Subscription and Sale”.

Category 1 selling restrictions will apply for the
purposes of Regulation S under the Securities Act.

The Notes will be issued in compliance with USa&e
Reg. 1.163-5(c)(2)())(D) (theD Rules) unless (i) the
relevant Final Terms state that Notes are issued in
compliance with US Treas. Reg. 1.163-5(c)(2)(i)(tbe

“C Rules) or (ii) the Notes are issued other than in
compliance with the D Rules or the C Rules but in
circumstances in which the Notes will not consétut
“registration required obligations” under the Udite
States Tax Equity and Fiscal Responsibility Actl&B82
(“TEFRA™), which circumstances will be referred to in
the relevant Final Terms as a transaction to which
TEFRA s not applicable.

11



RISK FACTORS

The Issuer believes that the following factors ratigct its ability to fulfil its obligations undétotes issued
under the Programme. All of these factors are caygncies which may or may not occur and the Issueot
in a position to express a view on the likelihobdmy such contingency occurring.

Factors which the Issuer believes may be matedalthe purpose of assessing the market risks astsati
with Notes issued under the Programme are alsoritest below.

The Issuer believes that the factors describedvibekpresent the principal risks inherent in invegtiin
Notes issued under the Programme, but the Issugrireaunable to pay interest, principal or other amts

on or in connection with any Notes for other reasamd the Issuer does not represent that the statem
below regarding the risks of holding any Notes arhaustive. Prospective investors should also thad
detailed information set out elsewhere in this B&sespectus (including any documents deemed to be
incorporated by reference herein) and reach th@moviews prior to making any investment decision.

Factors that may affect the Issuer’s ability to fufil its obligations under Notes issued under
the Programme

Risks concerning liquidity

The Group’s businesses are subject to risks comgehiquidity which are inherent in its banking spgons
and could affect the Issuer’'s ability to meet iisafcial obligations as they fall due or to fulfi
commitments to lend.

In order to ensure that the Issuer continues tot teefunding obligations and to maintain or grots i
business generally, it relies on customer savimgsteansmission balances, as well as ongoing atods®e
wholesale lending markets. The ability of the Isst@® access wholesale and retail funding sources on
favourable economic terms is dependent on a vaofgctors, including a number of factors outsidets
control, such as liquidity constraints, general keticonditions and confidence in the Italian bagksgstem.

In recent years, the global financial system hanlsebject to considerable turmoil and uncerteamty, as at
the date of this Base Prospectus, the short andumeterm outlook for the global economy remains
uncertain. The repricing of sovereign risk follogithe recent crisis has contributed to keep vitlatind
uncertainty high, weighing negatively on the glofi@dncial system.

Credit markets (primarily in the U.S. and Europayd been experiencing substantial dislocationsijdity
disruptions and market corrections whose scopeatidur, severity and economic effect remain uncerfahe
global liquidity crisis has had, and may continadave, an adverse effect on markets in the UiBgpe and
Asia, and has affected conditions in European emig® including the Italian economy on which the
Group’s business depends. The global financialesystas yet to overcome such difficulties and fimanc
market conditions have remained challenging andeitain respects, have deteriorated.

The current credit conditions of the global andidtacapital markets have led to the most seveagnixation

of the banking system's capacity to absorb suddgnifisant changes in the funding and liquidity
environment in recent history, and have had an ainpa the wider economy. Individual institutionsvha
faced varying degrees of stress. Should the Graupriable to continue to source a sustainable fgndin
profile which can absorb these sudden shocks, w3 ability to fund its financial obligations at
competitive cost, or at all, could be adverselgetd.
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Risks related to the European sovereign debt crisis

The continued deterioration of the merit of credfitvarious countries, including (among others) Gege
together with the potential for contagion to spreadother countries in Europe, including Italy, has
exacerbated the severity of the global financiai€r Such developments have posed a significaktta the
stability and status quo of the Economic and Mamyeténion (“EMU” ), and have raised concerns about its
long-term sustainability.

In recent years, several EMU countries have regqde@tancial aid from European authorities and fritwe
International Monetary Fund. Such countries are@erly pursuing ambitious programmes of reformse Th
risk of a sharp and substantial repricing in soigereredit spreads in the Euro-zone has diminigbed has
not completely faded) after the European CentrahkB&he ‘ECB”) launched the “Outright Monetary
Transactions”

Despite these and other initiatives of supranationganisations to deal with the sovereign delgisrin the
Euro-zone, global markets remain characterisedigly tiolatility and a general decrease of markettllep
Credit quality has generally declined, as refledigdhe repeated downgrades suffered by severailtiges in
the Euro-zone, including ltaly, since the starttleé sovereign debt crisis (see furth&isks related to a
downgrade of the Italian sovereign credit ratihgThe large sovereign debts and/or fiscal defiait certain
European countries, including Italy, have raisedceons regarding the financial condition of Eurm&o
financial institutions and their exposure to suohrdries. Concerns also persist regarding the thatedility
of the euro and the suitability of the euro asralsi currency, given the diverse economic and ipalit
circumstances in individual member states of theoEone.

There can be no assurance that the European Unibrindernational Monetary Fund initiatives aimed at
stabilising the market in certain EMU countries;liding Cyprus, Greece, Portugal, Ireland and Spalin
be sufficient to avert “contagion” to other couesi If sentiment towards the banks and/or othemfiral
institutions operating in Italy were to deteriorataterially, or if the Group’s ratings and/or ttaimgs of the
sector were to be further adversely affected, thiy have a materially adverse impact on the Grdup.
addition, such change in sentiment or reductiomaitngs could result in an increase in the cost an
reduction in the availability of wholesale markeindfling across the financial sector which could have
material adverse effect on the liquidity fundingdawalue of the assets of all Italian financial sezs
institutions, including the Group.

The ECB’s unconventional monetary policy tools haemtributed to ease market tensions, limiting the
refinancing risk for the banking system and leading tightening of credit spreads of sovereigh. r&hould
the ECB halt or reconsider the current set up @obuamentional measures, this would impact negatitedy
value of sovereign debt instruments. This wouldehavmaterially negative impact on the Group’s bessn
results and financial position.

These concerns may impact the value of the asé&msro-zone banks and their ability to access theling
they need, or may increase the costs of such fgndihich may cause such banks to suffer liquiditgss. If

the current concerns over sovereign and bank soyveontinue, there is a danger that inter-bank ifund
may become generally unavailable or available atlyelevated interest rates, which might impact the
Group’s access to, and cost of, funding. ShouldGheup be unable to continue to source a sustanabl
funding profile, the Group’s ability to fund itsnfaincial obligations at a competitive cost, or dt@uld be
adversely impacted.

Risks related to a downgrade of the Italian sovergn credit rating

Any further downgrade of the Italian sovereign dredting or the perception that such a downgrads m
occur may severely destabilise the markets and bhawsaterial adverse effect on the Group’s operating
results, financial condition, prospects as welbaghe marketability of the Notes. This might ailsgact on
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the Group’s credit ratings, borrowing costs andeascto liquidity. A further downgrade of the Iltalia
sovereign credit rating or the perception that smcltowngrade may occur would be likely to have senel
effect in depressing consumer confidence, regstgcthe availability, and increasing the cost, afdung for
individuals and companies, depressing economigigtincreasing unemployment, reducing asset prared
consequently increasing the risk of a “double dgxlession. These risks are exacerbated by conceenshe
levels of the public debt of, and the weaknes$efdconomies in, Ireland, Greece, Portugal, Itaty &pain
in particular and concerns regarding the overalbifity of the euro. Further instability within the countries
or other countries within the Euro-zone might léaccontagion (see furtheRisks related to the European
sovereign debt crisis

Impact of austerity measures on the Group

The austerity measures introduced by the Italiaregament pursuant to Law Decree No. 98 of 6 Juli120
as converted by Law No. 111 of 15 July 2011 and [seeree No. 138 of 13 August 2011, as converted by
Law No. 148 of 14 September 2011, or any similgiskation which may be introduced in the futureyldo
reduce household disposable incomes and firmsitphility and, consequently, may generate pressarthe
ability of households and businesses to service thans and meet their other financial obligatiagasthe
Group and to other operators in the Italian bankiactor.

Impact of events which are difficult to anticipate

The Group’s earnings and business are affectecebgrgl economic conditions, the performance oo
markets (including liquidity constraints) and of nket participants, interest rate levels, currengghange
rates, changes in laws and regulation, changdseipalicies of central banks, particularly the Barfiktaly
and the ECB, and competitive factors, at a regjonational and international level. The expectatiam
respect of the global economy remain uncertainhm $hort- and medium-term. Additional sources of
uncertainty are those related to the geopoliticairenment including the timing and the modalitfes the
exit of the United Kingdom from the European Uni&ach of these factors can change the level of ddma
for the Group’s products and services, the creddlity of borrowers and counterparties (with poigdht
negative effects on the recovery of loans or otmapunts due from borrowers and counterparties ®f th
Group) and the value of the Group’s investmenttaading portfolios, and can influence the Groupitalnce
sheet and economic results.

Changes in interest rates

Fluctuations in interest rates influence the Grsupiancial performance. The results of the Grolyaieking
operations are affected by its management of isteiae sensitivity and, in particular, changesniarket
interest rates. A mismatch of interest-earningtassed interest-bearing liabilities in any givenipe, which
tends to accompany changes in interest rates, gy & material effect on the Group’s financial ébod or
results of operations. In addition, the low levkinterest rates in the Italian banking sectordoent years has
caused a sharp reduction in the difference betweerowing and lending rates, and has made it dilffifor
banks to maintain positive growth trends in interate margins.

Competition

In recent years, the ltalian banking sector has beeracterised by ever increasing competition khic
together with the low level of interest rates, bassed a sharp reduction in the difference betweemwing
and lending rates and subsequent difficulties imtaaing a positive growth trend in interest ratargin. In
particular, such competition has had two main ¢ftec

(@) aprogressive reduction in the differential betwksding and borrower interest rate, which may ltesu
in the Group facing difficulties in maintaining its actual rate of growth in interest rate margins; and
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(b)  a progressive reduction in commissions and feesicpkarly from dealing on behalf of third parties
and orders collection, due to competition on prices

Both of the above factors may adversely affect@neup’s financial condition and result of operatoim
addition, downturns in the Italian economy couldd &d the competitive pressure through, for example,
increased price pressure and lower business voléoneghich to compete.

Credit and market risk

To the extent that any of the instruments andeggias used by the Group to hedge or otherwise neaitsig
exposure to credit or market risk are not effe¢tihe Group may not be able to mitigate effectiviedyrisk
exposure in particular market environments or agdgarticular types of risk. The Group’s tradingaeues
and interest rate risk are dependent upon itstyaldi identify properly, and mark to market, change the
value of financial instruments caused by changemanket prices or interest rates. The Group’s finen
results also depend upon how effectively it detaariand assesses the cost of credit and managesnits
credit risk and market risk concentration.

In recent years, the global credit environmentbeen adversely affected by significant instancededdult,

and there can be no certainty that further suctamtgs will not occur. Concerns about, or a defayltone

institution could lead to significant liquidity poems, losses or defaults by other institutionsabee the
commercial soundness of many financial institutiomsy be closely related as a result of credit,itigd
clearing or other relationships between institugionhis risk is sometimes referred to as “systemsic’ and

may adversely affect financial intermediaries, sashclearing agencies, clearing houses, banksritesu
firms and exchanges with which the Group interacts daily basis and therefore could adverselychffee

Group.

Protracted market declines and reduced liquidity inasset markets

Protracted adverse market movements, particuladydecline of asset prices, can reduce marketityctind
market liquidity. These developments can lead ttenal losses if the Group cannot close out detatiiog
positions in a timely way. This may especially be tase for assets that did not enjoy a very liquadket to
begin with. The value of assets that are not tragledstock exchanges or other public trading markets
including (but not limited to) derivatives contradtetween banks, may be calculated by the Groumusi
models other than publicly quoted prices. Monitgrithe deterioration of the prices of assets likes¢his
difficult and failure to do so effectively coulddeé to unanticipated losses. This in turn could esblg affect
the Group’s operating results and financial cooditi

In addition, protracted or steep declines in tleelstor bond markets in Italy and elsewhere may e
affect the Group’s securities activities and itseaamanagement services, as well as its investnieraad
sales of products linked to the performance ofrfaial assets.

Risk management and exposure to unidentified or urdicipated risks

The Group has devoted significant resources toldpiey policies, procedures and assessment metioods
manage market, credit, liquidity and operating sisknd intends to continue to do so in the future.
Nonetheless, the Group’s risk management technignésstrategies may not be fully effective in natigg

its risk exposure in all economic market environtaesr against all types of risks, including risksit the
Group fails to identify or anticipate. If existingr potential customers believe that the Groupk ris
management policies and procedures are inadedtsateputation as well as its revenues and prafiy be
negatively affected.
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Operational risk

The Group, like all financial institutions, is exgaml to many types of operational risk, including tisk of
fraud by employees and outsiders, unauthoriseddadions by employees or operational errors, inetud
errors resulting from faulty information technology telecommunication systems. The Group’s systainas
processes are designed to ensure that the opeidatisks associated with its activities are appiatpty
monitored. Any failure or weakness in these systenmuld however adversely affect its financial
performance and business activities.

Reliance on primary geographic markets

Although the Group has a widespread geographicildligion in Italy consisting of 1,554 branches @31
December 2015), over 67 per cent. of its branchesla@cated in northern Italy. The Issuer has strong
territorial roots in certain regions where it hastdrically operated (particularly Lombardy, Piedrho
Marche, Apulia, etc.). The Group relies for itstdimution system on local banks with long-standidgep-
rooted traditions in their respective territorids the Group’s business is concentrated in ltalyursher
downturn in the Italian economy could have a mataiverse effect on the Group’s financial perfanosm
and business activities.

Legal proceedings

The Group is involved in various legal proceediniganagement believes that such proceedings hawe bee
properly analysed by the Issuer and its subsididrieorder to decide whether any increase in piawisfor
litigation is necessary or appropriate in all tiecumstances and, with respect to some specificeiss
whether to refer to them in the notes to its finahstatements in accordance with IFRS.

Catastrophic or geo-physical events, terrorist atteks and similar events could have a negative
impact on the business and results of the Issuer

Catastrophic or geo-physical events, terroristchgtand similar events, as well as the responsgstth may
create economic and political uncertainties, wriolild have a negative impact on economic conditians
the regions in which the Issuer operates and, rapeeifically, on the business and results of tisaids in
ways that cannot be predicted.

Adverse regulatory developments

The Issuer conducts its businesses subject to nggegulatory and associated risks, including ffects of
changes in laws, regulations, and policies in Italg at a European level. The Issuer’s businesshemefore

be affected by regulatory factors connected witimestic Italian and European Union developments in
financial and fiscal matters, including the refaofithe ‘banche popolafi(cooperative banks) system in Italy
(see further UBI Banca and the UBI Banca Group — Recent Devedoqi#). The timing and the form of
future changes in regulation are unpredictablelaydnd the control of the Issuer, and changes roadlel
materially adversely affect the Issuer’s business.

The Issuer is required to hold a licence for it®ragions and is subject to regulation and supenvigy
authorities in Italy and in all other jurisdictions which it operates, and by the ECB. Extensivgulations
are already in place and new regulations and guikelare introduced relatively frequently. The sule
applicable to banks and other entities in bankirmyps are mainly provided by implementation of nueas
consistent with the regulatory framework set outh®y Basel Committee on Banking Supervision (fBasel
Committee”) and aim at preserving their stability and sdidand limiting their risk exposure (see below
“Basel lll and the CRD IV Packagé).

In addition to the substantial changes in capited bBquidity requirements introduced by Basel IHdathe
CRD IV Package, there are several other initiatiiesvarious stages of finalisation, which reprdsen
additional regulatory pressure over the medium tarmd will impact the EU’s future regulatory direxti
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These initiatives include, amongst others, a revidarkets in Financial Instruments Directive andrkéds in
Financial Instruments Regulation which is expectedapply as of 3 January 2018, subject to certain
transitional arrangements and, as further describetiThe Bank Recovery and Resolution Directive is
intended to enable a range of actions to be takemelation to credit institutions and investmentfs
considered to be at risk of failing. The implemé&otaof the directive or the taking of any actionder it
could materially affect the value of any Nd&tethe Bank Recovery and Resolution Directive. TBesel
Committee has also published certain proposed @satogthe current securitisation framework whicly ina
accepted and implemented in due course. In addii®further detailed below undeBdsel Il and the CRD

IV Packagé the European Commission intends to develop tbe stable funding ratio with the aim of
introducing it from 1 January 2018.

Moreover, the Basel Committee has embarked on ya significant risk weighted assets (RWA) varialilit
agenda. This includes the Fundamental Review oTthding Book, revised standardised approachesif{cre
market, operational risk), constraints to the Usaternal models as well as the introduction abaital floor.
The regulator’s primary aim is to eliminate unwateal levels of RWA variance. The finalisation oé thew
framework is expected by 2016 year end for all vaht workstreams. The new framework will have a
significant impact on risk modelling. From a credgk perspective, an impact is expected both qitala
held against those exposures assessed via theaglamadl approach, and those evaluated via an aitern
ratings based approach (IRB). In addition, sigaificchanges are expected in relation to operatinsial
modelling, as the Basel Committee is proposingeliraination of the internal models some banks (idaig
UBI Banca) are currently utilising and the introtdan of a more standardised approach. Following the
finalisation of the Basel framework, the new ruledl need to be transposed into European regulation
Implementation of these new rules on risk modetwisexpected before end of 2018.

In addition, as mentioned below, the European Casimmn intends to develop the NSFR (as defined Helow
with the aim of introducing it from 1 January 20IRegulators and supervisory authorities are taking
increasingly strict approach to regulations andrtbaforcement that may not be to the Issuer’s fienk
breach of any regulations by the Issuer could keabhtervention by supervisory authorities and tbsuer
could come under investigation and surveillancel b@ involved in judicial or administrative procéaegk.
The Issuer may also become subject to new reguktiand guidelines that may require additional
investments in systems and people and complianttewtiich may place additional burdens or restritgion
the Issuer.

Changes in the regulatory framework and in how stegulations are interpreted and/or applied by the
supervisory authorities may have a material eftecthe Group’s business and operations. The manner
which the new framework of banking laws and redofeg will be applied to the operations of financial
institutions is still evolving. No assurance cangieen that laws and regulations will be adoptedoeced or
interpreted in a manner that will not have an aseaffect on the business, financial conditionhdémswvs
and results of operations of the Group.

Basel lll and the CRD IV Package

In December 2009, the Basel Committee proposedgitrening the global capital framework, and in
December 2010, January 2011 and July 2011, thel Basemittee issued its final guidance on the prepos
changes to capital adequacy and liquidity requirgmg‘Basel 111”), which envisaged a substantial
strengthening of capital rules existing at the tiitneluding by, among other things, raising theldgyaf the
Common Equity Tier 1 Capital base in a harmonisesimer (including through changes to the items which
give rise to adjustments to that capital base)péhicing requirements for Additional Tier 1 andrT2ecapital
instruments to have a mechanism that requires tbdme written off or converted into ordinary shaatshe
point of a bank’s non-viability, strengthening gk coverage of the capital framework, promotihg build
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up of capital buffers and introducing a new leveragtio and global minimum liquidity standards fbe
banking sector.

The Basel Ill framework has been implemented in B through new banking requirements: Directive
2013/36/EU of the European Parliament and of thenCib of 26 June 2013 on access to the activitgredlit
institutions and the prudential supervision of dredstitutions and investment firms (theCRD IV
Directive”) and Regulation (EU) No 575/2013 of the Europ&arliament and of the Council of 26 June
2013 on prudential requirements for credit insiitus and investment firms (theCRR Regulation” and
together with the CRD IV Directive, th&€RD IV Packag€’). Full implementation began on 1 January 2014,
with particular elements being phased in over épesf time (the requirements will be largely fulbffective

by 2019 and some minor transitional provisions flevfor phase-in until 2024) but it is possible ttia
practice implementation under national laws maydblyed. Additionally, it is possible that EU Membe
States may introduce certain provisions at aneradiate than that set out in the CRD IV PackagéioNal
options and discretions that were so far exercisedational competent authorities will be exercibgcthe
SSM (as defined below) in a largely harmonised mearthroughout the European banking union. In this
respect, on 14 March 2016 the ECB adopted Regulgfid)) 2016/445 on the exercise of options and
discretions. Depending on the manner in which thesions / discretions were so far exercised by the
national competent authorities and on the mannewlich the SSM will exercise them in the future,
additional / lower capital requirements may redultitaly, the Government approved a Legislativeci2e on

12 May 2015 implementing the CRD IV Directive. Suelgislative decree entered into force on 12 June
2015. The new regulation impacister alia, on:

. proposed acquirers of holdings in credit institniprequirements for shareholders and Memberseof th
management body (Articles 23 and 91 of the CRD IV Directive);

. supervisory measures and powers (Artickeso6, 102 and 104 of the CRD IV Directive);

. reporting of potential or actual breaches of natigrovisions (so called whistleblowing, Article 81
the CRD IV Directive); and

. administrative penalties and measures (Article @ CRD IV Directive).

The Bank of Italy published new supervisory regala on banks in December 2013 (Circular of thekBain
Italy No. 285 of 17 December 2013 (th€ifcular No. 285")) which came into force on 1 January 2014,
implementing the CRD IV Package, and setting oditamhal local prudential rules. As from 1 Januagil4

to 31 December 2014, Italian banks were requiredotoply with (i) @ minimum Common Equity Tier 1
(“CET1") Capital Ratio of 4.5 per cent., (ii) a minimuneT 1 Capital Ratio of 5.5 per cent., and (iii) atal
Capital Ratio of 8 per cent. Upon the expiry okttransitional period, Italian banks must at aflds satisfy
the following own funds requirements: (i) a CET1p@al Ratio of 4.5 per cenf(ii) a Tier 1 Capital Ratio of

6 per cent.and (iii) a Total Capital Ratio of 8 per cent. Thesinimum ratios are complemented by the
following capital buffers to be met with CET1 Cagpit

. Capital conservation bufferset at 2.5 per cent. of risk weighted assetsha®applied to the Issuer
since 1 January 2014 pursuant to Article 129 of@GfRD IV Directive and Part |, Title I, Chapter I,
Section II of Circular No. 285);

. Counter-cyclical capital bufferset by the relevant competent authority betwegreOcent. - 2.5 per
cent. (but may be set higher than 2.5 per cent.raviiee competent authority considers that the
conditions in the Member State justify this), witiiadual introduction from 1 January 2016 and
applying temporarily in the periods when the relgvaational authorities judge credit growth to be
excessive (pursuant to Article 130 of the CRD I\fdative and Part I, Title I, Chapter I, Sectiohdf
Circular No. 285);
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. Capital buffers for global systemically importanistitutions G-Slis): set as an “additional loss
absorbency” buffer ranging from 1.0 per cent. t& Per cent. determined according to specific
indicators (size, interconnectedness, substitutabdf the services provided, global cross-border
activity and complexity), to be phased in from huay 2016 (Article 131 of the CRD IV Directive and
Part I, Title II, Chapter I, Section IV of Circular No. 285), becoming fully effective on 1 January 2019;
and

. Capital buffers for other systemically importanstitutions O-SlIs): up to 2.0 per cent. as set by the
relevant competent authority (and must be reviewedeast annually from 1 January 2016), to
compensate for the higher risk that such bankesemt to the domestic financial system (Article 81
the CRD IV Directive and Part I, Title 1l, ChapteiSection IV of Circular No. 285).

The Issuer is not currently included in the listfimfancial institutions of global systemic importenfirst
published on 4 November 2011 and as most receptipted on 3 November 2015 by the Financial Stgbilit
Board. The Bank of Italy, as competent authorias hot yet published a list of systemically impottaanks
at a domestic level.

In addition to the above listed capital buffersgenArticle 133 of the CRD IV Directive each Meml&tate

may introduce a Systemic Risk Buffer of Common Bgdier 1 Capital for the financial sector or one o
more subsets of that sector in order to prevent amtigate long term non-cyclical systemic or
macroprudential risks not covered by the CRD IVKRae, in the sense of a risk of disruption in tharicial
system with the potential of having serious negatbonsequences on the financial system and the real
economy in a specific Member State. At this stagéovision is included on the systemic risk buffieder
Article 133 of the CRD IV Directive as the Italiégvel 1 rules for the CRD IV Directive implementation

this point have not yet been enacted.

Failure to comply with such combined buffer reqmiemts triggers restrictions on distributions anel tieed
for the bank to adopt a capital conservation plamecessary remedial actions (Articles 140 anddf4he
CRD IV Directive and Part I, Title I, Chapter le&ion V of Circular No. 285).

As part of the CRD IV Package transitional arrangets, regulatory capital recognition of outstanding
instruments which qualified as Tier 1 and Tier pita instruments under the framework which the CRD
Package has replaced EU Directive 2009/111/EC, wivas part, together with Directives 2009/27/EC and
2009/83/EC, of the second legislative package aimie@nsuring the financial soundness of banks and
investment firms, that no longer meet the minimeniteria under the CRD IV Package will be gradually
phased out. Fixing the base at the nominal amofistich instruments outstanding on 31 December 2012,
their recognition is capped at 80 per cent. in 20dith this cap decreasing by 10 per cent. in eatisequent
year.

The new liquidity requirements introduced under @D IV Package are the Liquidity Coverage Ratid an
the Net Stable Funding Ratio (tH&SFR"). The Liquidity Coverage Ratio Delegated Reguati(EU)
2015/16 was adopted on 10 October 2014 and pudlish¢he Official Journal of the European Union in
January 2015. It was applicable from 1 October 2Qtfler a phase-in approach before it becomes fully
applicable from 1 January 2018. The Liquidity Cage Ratio is subject to a gradual phase-in, beginat
60 per cent. in 2015 and increasing by 10 per @ath year in order to reach 100 per cent. in 201017
December 2015, the European Banking Authority (tB8A”") published its report recommending the
introduction of the NSFR in the EU to ensure stdhleding structures and outlining its impact assess
and proposed calibration. This report from the BRBA be taken into account by the European Comruissi
in proposing a legislative proposal by the end @& with the aim to comply with NSFR implementatia
2018, as per the Basel rules.
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The CRD IV Package also introduced a new leveratje with the aim of restricting the level of leage
that an institution can take on to ensure thatnatitution’s assets are in line with its capitaheTLeverage
Ratio Delegated Regulation (EU) 2015/62 was adopteti0 October 2014 and was published in the G@ffici
Journal of the European Union in January 2015, amenthe calculation of the leverage ratio compared
the current text of the CRR Regulation. Instituidrave been required to disclose their leverage fram 1
January 2015. Full implementation of the leveragtéoras a Pillar 1 measure and European harmomrisati
however, is not expected until 1 January 2018 ¥alhg the European Commission’s review in 2016. The
CRD IV Package contains specific mandates for tB&\ Eo develop draft regulatory or implementing
technical standards as well as guidelines and tepelated to liquidity coverage ratio and leveraago in
order to enhance regulatory harmonisation in Eutbpmugh the Single Rule Book.

Should the Issuer not be able to implement theagubr to capital requirements it considers optimadrider
to meet the capital requirements imposed by the ®RPackage, it may be required to maintain leals
capital which could potentially impact its credétings, funding conditions and limit the Issueri®wth

opportunities.

In addition, the Issuer notes that it is subjedhPillar 2 requirements for banks imposed utideICRD 1V
Package, which will be impacted, on an on-goingshdsy the Supervisory Review and Evaluation Preces
(“SREP™). The SREP is aimed at ensuring that iastins have in place adequate arrangements, strateg
processes and mechanisms to maintain the amoypées and distribution of internal capital commengeair
to their risk profile, as well as robust governaacel internal control arrangements. The key purpdgbe
SREP is to ensure that institutions have adequeaagements as well as capital and liquidity toueasound
management and coverage of the risks to which #neyor might be exposed, including those reveajed b
stress testing, as well as risks the institutiory pase to the financial system.

ECB Single Supervisory Mechanism

In October 2013, the Council of the European Uradopted regulations establishing a single supemnyviso
mechanism (theECB Single Supervisory Mechanisrh or “SSM”) for all banks in the euro area which
have, beginning in November 2014, given the ECR;dnjunction with the national competent authositid

the Euro-zone states, direct supervisory respditgibiver “banks of systemic importance” in the Bpean
banking union as well as their subsidiaries in atigipating non-euro area Member State. The SSM
framework regulation (ECB/2014/17) setting out fitactical arrangements for the SSM was published in
April 2014 and entered into force in May 2014. Baudkrectly supervised by the ECB includgger alia, any
Euro-zonebank that has: (i) assets greater than €30 billion; (ii) assets constituting at least 20 per cent. of its
home country’s gross domestic product; or (iii) requested or received direct public financial assistance from

the European Financial Stability Facility or ther@pean Stability Mechanism.

The ECB is also exclusively responsible for keyksagsoncerning the prudential supervision of credit
institutions, which includesnter alia, the power to: (i) authorise and withdraw the attation of all credit
institutions in the Euro-zondii) assess acquisition and disposal of holdings in other banks; (iii) ensure
compliance with all prudential requirements laid down in general EU banking rules; (iv) set, where necessary,
higher prudential requirements for certain bankgrtiiect financial stability under the conditioneyided by

EU law; (v) ensure compliance with robust corporate governance practices and internal capital adequacy
assessment controls; and (vi) intervene at the early stages when risks to the viability of a bank exist, in
coordination with the relevant resolution authesti The ECB also has the right to impose pecuniary
sanctions.

National competent authorities will continue to tesponsible for supervisory matters not conferradhe
ECB, such as consumer protection, money laundepismgment services, and branches of third countnkfa
besides supporting ECB in day-to-day supervisiam.order to foster consistency and efficiency of
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supervisory practices across the Euro-zone, the iERiveloping a single supervisory handbook apple
to EU Member States.

The Issuer is a “significant supervised entity” jgab to direct supervision by the ECB for prudentia
supervisory purposes. On 25 February 2015, thefgpeapital requirements requested at consolidéted|
by the ECB for the Group were:

. a Common Equity Tier 1 ratio of 9.50 per ceaid
. a Total Capital Ratio of 11.0 per cent.

The Common Equity Tier 1 ratio requirement was oedlufrom 9.50 per cent. to 9.25 per cent. furtbehe
updated specific capital requirements requestecbasolidated level by the ECB for the Group as of 2
November 2015.

The ECB could introduce higher prudential requirataencluding higher requirements on the Group te&pi
buffer, should the ECB consider the Group’s cagitainadequate.

The Group is also subject to stress tests carnidp regulators. As a consequence of such test&tbhup
could be required to increase its capital or tetather appropriate actions to address matteredrarsthe
assessments.

The Bank Recovery and Resolution Directive is inteshed to enable a range of actions to be taken in
relation to credit institutions and investment firms considered to be at risk of failing. The taking o
any such actions (or the perception that the takingf any such action may occur) could materially
adversely affect the value of any Notes and/or thiights of Noteholders

On 15 April 2014, the European Parliament approxetirective providing for the establishment of dd-E
wide framework for the recovery and resolution oédit institutions and investment firms (Directive
2014/59/EUV) (the Bank Recovery and Resolution Directiveor “BRRD").

The BRRD provides competent authorities with corhprsive arrangements to deal with failing banks at
national level, as well as cooperation arrangementgckle cross-border banking failures.

The BRRD sets out the rules for the resolutionarfks and large investment firms in all EU Membexté&t.
Banks are required to prepare recovery plans tocowee financial distress. Authorities are also tgdra set

of powers to intervene in the operations of bankavioid them failing. If banks do face failure, lzarties are
equipped with comprehensive powers and tools toruetsire them, allocating losses to shareholdeds an
creditors following a specified hierarchy. Resautiauthorities have the powers to implement plans t
resolve failing banks in a way that preserves thmst critical functions and avoids taxpayers hgum bail
them out.

The BRRD contains four resolution tools and powenich may be used alone or in combination where the
relevant resolution authority considers that (a)imstitution is failing or likely to fail, (b) ther is no
reasonable prospect that any alternative privattoseneasures would prevent the failure of suchitui®n
within a reasonable timeframe and (c) a resolugiction is in the public interest: (i) sale of besia - which
enables resolution authorities to direct the sdl¢he institution or the whole or part of its busés on
commercial terms; (ii) bridge institution - which enables resolution authorities to transfiéror part of the
business of the firm to a "bridge institution" (entity created for this purpose that is wholly artglly in
public control); (iii) asset separation - which enables resolution authorities to transfigpaired or problem
assets to one or more publicly owned asset managerahicles to allow them to be managed with a view
maximising their value through eventual sale oredgdwind-down (this can be used together with haot
resolution tool only); and (iv) bail-in - which gives resolution authorities the powater alia, to write down
certain claims of unsecured creditors of a failingtitution and to convert certain unsecured débins
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(including Senior Notes and Subordinated Notes) stiares or other instruments of ownership (i.bert
instruments that confer ownership, instruments éinatconvertible into or give the right to acqusteares or
other instruments of ownership, and instrumentgesgting interests in shares or other instrumehts
ownership) (the general bail-in tool’). Such shares or other instruments of ownersbiglccalso be subject
to any future application of the BRRD. Pursuanthe general bail-in-tool, resolution authoritiescahave
the power, inter alia, to amend or alter the matuaind/or the amount or timing of interest payalteler
certain debt instruments including Senior Notes @nldordinated Notes.

A Single Resolution Fund (“SRF”) was set up under ¢ontrol of the Single Resolution Boar®&RB"). It
will ensure the availability of funding support Whihe bank is resolved. It is funded by contribng from
the banking sector. The SRF can only contributeesmlution if at least 8 per cent. of the totabilities and
own funds of the bank have been bailed-in.

The BRRD requires all Member States to create immel{ prefunded resolution fund, reaching a |lexfeht
least 1 per cent. of covered deposits within 10rzedhe national resolution fund for Italy was deghin
November 2015 and required both ordinary and exdiaary contributions to be made by Italian bankd a
investment firms, including the Issuer. In the Fagan banking union, the national resolution funetsup
under the BRRD were replaced by the SRF as of Llaigr2016 and those funds will be pooled together
gradually. Therefore, as of 2016, the Single RdsmiuBoard, will calculate, in line with a Council
implementing act, the annual contributions of aéititutions authorised in the Member States padiing in

the SSM and the SRM (as defined below). The SRin&nced by the European banking sector. The total
target size of the Fund will equal at least 1 pamtcof the covered deposits of all banks in Mentbiates
participating in the European banking union. Thé=3&to be built up over eight years, beginnin@@16, to
the target level of €55 billion (the basis beinget cent. of the covered deposits in the finariostitutions of

the European banking union). Once this target levedached, in principle, the banks will have émtcibute
only if the resources of the SRF are used up ierom deal with resolutions of other institutions.

Under the BRRD, the target level of the nationabtation funds is set at national level and calkadaon the
basis of deposits covered by deposit guaranteensheUnder the SRM, the target level of the SRF is
European and is the sum of the covered deposiddl drfistitutions established in the participatingeivber
States. This results in significant variationshe tontributions by the banks under the SRM as eoaapto

the BRRD. As a consequence of this difference, wdwnriributions will be paid based on a joint tarkpetel

as of 2016, contributions of banks established @mider States with a lot of covered deposits withetmes
abruptly decrease, while contributions of thosekbaastablished in Member States with fewer covered
deposits will sometimes abruptly increase. In ottdeprevent such abrupt changes, the draft propufstie
European Commission for a Council Implementing patvides for an adjustment mechanism to remedy
these distortions during the transitional periodaay of a gradual phasing in of the SRM methodalogy

The BRRD also provides for a Member State as aréssirt, after having assessed and exploited theeab
resolution tools (including the general bail-in foto the maximum extent practicable whilst mainiag
financial stability, to be able to provide extraioaty public financial support through additionaiancial
stabilisation tools. These consist of the publigiggsupport and temporary public ownership todisy such
extraordinary financial support must be providedatordance with the burden sharing requirementieof
EU state aid framework and the BRRD.

In addition to the general bail-in tool, the BRREyides for resolution authorities to have theHartpower
to write-down permanently or convert into equityital instruments such as Subordinated Notes apdira
of non-viability and before any other resolutiorti@t is taken with losses taken in accordance it
priority of claims under normal insolvency proceegi (‘Non-Viability Loss Absorption”). Any shares
issued to holders of Subordinated Notes upon acly sanversion into equity capital instruments mizp &e
subject to any future application of the BRRD.
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For the purposes of the application of any Non-WighlLoss Absorption measure, the point of nonbiiiy
under the BRRD is the point at which the relevautharity determines that the institution meets the
conditions for resolution (but no resolution actibas yet been taken) or that the institution orceéntain
circumstances, its group will no longer be vialiess the relevant capital instruments (such asi@umated
Notes) are written-down or converted or extraordirmmublic support is to be provided.

In the context of these resolution tools, the nesoh authorities have the power to amend or aher
maturity of certain debt instruments (such as tle®i® Notes and Subordinated Notes) issued by an
institution under resolution or amend the amounintérest payable under such instruments, or the da
which the interest becomes payable, including spsading payment for a temporary period.

The BRRD has been implemented in Italy through dtleption of two Legislative Decrees by the Italian
Government, namely, Legislative Decrees No. 18B24rid 181/2015 (together, thBRRD Decree$), both

of which were published in the Italian Official Gdte Gazzetta Ufficiallpon 16 November 2015. Legislative
Decree No. 180/2015 is a stand-alone law which emgints the provisions of BRRD relating to resolutio
actions, while Legislative Decree No. 181/2015 adsethe existing Banking Law (Legislative Decree No.
385 of 1 September 1993, as amended) and dealsigaiiy with recovery plans, early intervention and
changes to the creditor hierarchy. The BRRD Deceggsred into force on the date of publication loa t
Italian Official Gazette (i.e. 16 November 2015ya that: (i) the general bail-in tool applied frandanuary
2016; and (ii) a “depositor preference” granted for deposits other than those protected by the deposit
guarantee scheme and excess deposits of individndlSME’s will apply from 1 January 2019.

It is important to note that, pursuant to articl &f Legislative Decree No. 180/2015, resolutiothatities
may not exercise the write down/conversion powengiation to secured liabilities, including coweteonds
or their related hedging instruments, save to #tiers that these powers may be exercised in relatcany
part of a secured liability (including covered berehd their related hedging instruments) that edcdle
value of the assets, pledge, lien or collaterairesgjavhich it is secured.

In addition, because (i) Article 44(2) of the BRRRcludes certain liabilities from the applicatiohtbe
general bail-in tool and (ii) the BRRD provides Aaticle 44(3), that the resolution authority mayspecified
exceptional circumstances, partially or fully extducertain further liabilities from the applicatiaf the
general bail-in tool, the BRRD specifically contdatps thatpari passuranking liabilities may be treated
unequally. Accordingly, holders of Senior Notes &ubordinated Notes of a Series may be subjectite-w
down or conversion upon an application of the galnleail-in tool while other Series of Senior Notas as
appropriate, Subordinated Notes (or, in each aatbeyr pari passuranking liabilities) are partially or fully
excluded from such application of the general baibol. Further, although the BRRD provides a ga#ed
in respect of shareholders and creditors upon egidin of resolution tools, Article 75 of the BRRiBts out
that such protection is limited to the incurrengeshareholders or, as appropriate, creditors, @htgr losses
as a result of the application of the relevant tbah they would have incurred in a winding up unu@mal
insolvency proceedings. It is therefore possiblieamdy that the claims of other holders of juniempari passu
liabilities may have been excluded from the appiicaof the general bail-in tool and therefore tiodders of
such claims receive a treatment which is more featnle than that received by holders of Senior Notes
Subordinated Notes, but also that the safeguasdresf to above does not apply to ensure equaldter)
treatment compared to the holders of such fullypartially excluded claims because the safeguambis
intended to address such possible unequal treatoutmather to ensure that shareholders or creditornot
incur greater losses in a bail-in (or other appi@caof a resolution tool) than they would haveaiged in a
winding up under normal insolvency proceedingshibuld be noted also that certain categories biflilia
are subject to the mandatory exclusions from lmaflereseen in Article 44(2) of the BRRD. For instan
most forms of liability for taxes, social securitgntributions or to employees benefit from priviéegnder
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Italian law and as such are preferred to ordin@mia unsecured creditors in the context of ligtiata
proceedings.

Also, in respect of Senior Notes, Article 108 of BRRD requires that Member States modify theironat
insolvency regimes such that deposits of naturedqres and micro, small and medium sized enterpirses
excess of the coverage level contemplated by depgosirantee schemes created pursuant to Directive
2014/49/EU have a ranking in normal insolvency peatings which is higher than the ranking which igpl
to claims of ordinary, unsecured, non-preferrediitoes, such as holders of Senior Notes. In aduljtibe
BRRD does not prevent Member States, includingy,ltitbm amending national insolvency regimes to
provide other types of creditors with rankings msalvency higher than ordinary, unsecured, nonepred
creditors. Legislative Decree No. 181/2015 has a®érthe creditor hierarchy in the case of admission
Italian banks and investment firms to liquidatiogeedings (and therefore the hierarchy which agiply in
order to assess claims pursuant to the safeguaxidpd for in Article 75 of the BRRD as describdibee),

by providing that, as from 1 January 2019, all d#soother than those protected by the depositagiee
scheme and excess deposits of individuals and SMBigh benefit from the super-priority required end
Article 108 of the BRRD) will benefit from prioritpver senior unsecured liabilities, though withaaking
which is lower than that provided for individual/8Veposits exceeding the coverage limit of the diépo
guarantee scheme. This means that, as from 1 Ja20&$®, significant amounts of liabilities in therm of
large corporate and interbank deposits which uttteinational insolvency regime currently in foroeltaly
rank pari passuwith Senior Notes, will rank higher than Seniortékin normal insolvency proceedings and
therefore that, on application of the general batbol, such creditors will be written-down or a@nted into
equity capital instruments only after Senior NofEserefore the safeguard set out in Article 75hef BRRD
(referred to above) would not provide any protatagainst this result since, as noted above, Arfiél of the
BRRD only seeks to achieve compensation for logsrsred by creditors which are in excess of thebi&h
would have been incurred in a winding-up under radrimsolvency proceedings.

Legislative Decree No. 181/2015 has also introdustedt limitations on the exercise of the statutdghts

of set-off normally available under Italian insahoy laws, in effect prohibiting set-off by any cited in the
absence of an express agreement to the contrange Séach holder of Subordinated Notes and, in
circumstances where the waiver is selected ascaiybdi in the relevant Final Terms, the holdershef$enior
Notes will have expressly waived any rights of a#t-counterclaim, abatement or other similar reyned
which they might otherwise have, under the lawsaoy jurisdiction, in respect of such Senior Notes o
Subordinated Notes, it is clear that the statutagigt of set-off available under Italian insolvenieyvs will
likewise not apply.

As the BRRD has only recently been implementedtaty land other Member States, there is material
uncertainty as to the effects of any applicatioit of practice.

The powers set out in the BRRD will impact how dréustitutions and investment firms are managedel
as, in certain circumstances, the rights of creslitblolders of Senior Notes and Subordinated Notag be
subject to write-down or conversion into equity it@pinstruments on any application of the gendail-in
tool and, in the case of Subordinated Notes, Nabiity Loss Absorption, which may result in suabiders
losing some or all of their investment. The exeraé these, or any other power under the BRRD gr an
suggestion or perceived suggestion of such execciskl, therefore, materially adversely affect tights of
Noteholders, the price or value of their investmienany Notes and/or the ability of the Issuer atisfy its
obligations under any Notes.

By the end of 2016, European banks also have tgplowith a Minimum Requirement for Own Funds and
Eligible Liabilities (the MREL"). The BRRD does not foresee an absolute minimbuat, attributes the
competence to set a minimum amount for each bamiational resolution authorities (for banks notnigei
part of the European banking union) or to the SBBbfinks being part of the European banking uriidwe
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SRB will fix the MREL for banks in the course of Z& For 2016 the MREL requirement will be fixed at
consolidated level only. On 23 May 2016, the Eussp€ommission adopted a Delegated Regulation that
specifies the criteria further define the way iniethresolution authorities/the SRB shall calculsiREL, as
described in article 45(6) of the BRRD. The drafgulation is now passed on to the Council and the
European Parliament for their consideration ang the entitled to an objection period of three rhent
MREL decisions for subsidiaries will be made in ecand stage, based on, among other things, their
individual characteristics and the consolidatecelewhich has been set for the relevant group. Thadt d
regulation provides that the resolution authoritgyntdetermine an appropriate transitional period tfer
purposes of meeting the full MREL requirement.

As from 1 January 2016, the resolution authoritytfee Issuer is the SRB and the Issuer will beetttp the
authority of the SRB for the purposes of deterniamaof its MREL requirement.

Subordinated Notes may be subject to loss absorpticon any application of the general bail-in-tool or
at the point of non-viability of the Issuer

Investors should be aware that, in addition to tfemeral bail-in tool, the BRRD contemplates that
Subordinated Notes may be subject to a write-domwooaversion into common shares at the point of hon
viability should the Bank of Italy or other authgror authorities having prudential oversight of tissuer at
the relevant time be given the power to do so. BR&D is intended to enable a range of actions ttaken

in relation to credit institutions and investmeinis considered to be at risk of failing. The impentation of
the directive or the taking of any action underatld materially affect the value of any Notes.

The Group is subject to the provisions of the Regation establishing the Single Resolution
Mechanism

After having reached an agreement with the CounilApril 2014, the European Parliament adopted,
Regulation (EU) No. 806/2014 establishing a Sirgsolution Mechanism (the&SRM”). The SRM became
fully operational on 1 January 2016. Certain priovis, including those concerning the preparation of
resolution plans and provisions relating to thepmration of the SRB with national resolution auities
entered into force on 1 January 2015.

The SRM, which complements the ECB Single Superyiséechanism, applies to all banks supervised by
the ECB Single Supervisory Mechanism. It mainly sists of the SRB and a Single Resolution Fund (the
“Fund”).

Decision-making is centralised with the SRB, angblnes the European Commission and the Councildwhi
will have the possibility to object to the SRB'scikons) as well as the ECB and national resolution
authorities.

The Fund, which will back resolution decisions nhaiteken by the SRB, will be divided into national
compartments during an eight year transition peri®anks were required to start paying contributions
2015 to national resolution funds that will mutseligradually into the Fund starting from 2016 (andop of
the contributions to the national deposit guarastdemes).

The establishment of the SRM is designed to enhatesupervision and resolution is exercised atsdrae
level for countries that share the supervisionafks within the ECB Single Supervisory Mechanism.

The participating banks are required to financeRted. The Issuer is therefore required to payrdmrtions
to the SRM in addition to contributions to the patl deposit guarantee scheme. The manner in vthech
SRM will operate is still evolving, so there remmisome uncertainty as to how the SRM will affea th
Group once implemented and fully operational.
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A downgrade of any of the Issuer’s credit ratings ray impact the Issuer’s funding ability and have
an adverse effect on the Issuer’s financial condan

The current long- and short-term counterparty ¢nedings of the Issuer are, respectively, “BBB3ifr Fitch,
“Baa2” from Moody's, “BBB-" from S&P, “BBB (high)"from DBRS and “F3” from Fitch, “Prime-2” from
Moody’s, “A-3” from S&P and “R-1 (low)” from DBRSas further described under “UBI Banca and the UBI
Banca Group — Ratings”. Fitch, Moody's, S&P and [BRre established in the European Union and are
registered under the CRA Regulation. A downgradanyf of the Issuer’s ratings (for whatever reasoight
result in higher funding and refinancing coststfa Issuer in the capital markets. In additionpe/inigrade of
any of the Issuer’s ratings may limit the Issuefsportunities to extend mortgage loans and may lave
particularly adverse effect on the Issuer’s imaga garticipant in the capital markets, as welhabhe eyes

of its clients. These factors may have an adveifeeteon the Issuer’s financial condition and/osukts of
operations and, as a consequence, on the ratithg dfotes.

Factors which are material for the purpose of assefg the market risks associated with Notes
issued under the Programme

Risks related to the structure of a particular isse of Notes

Notes subject to optional redemption by the Issuer

An optional redemption feature is likely to limite market value of Notes. During any period whenlfisuer
may elect to redeem Notes, the market value ofetlidstes generally will not rise substantially abake
price at which they can be redeemed. This may laéstrue prior to any redemption period, or durimy a
period where there is an actual or perceived isa@dikelihood that the Notes may be redeemedudicy
where there are circumstances giving rise to & tghedeem for tax or regulatory reasons).

The Issuer may be expected to redeem Notes whenstof borrowing is lower than the interest ratethe
Notes. At those times, an investor generally woubd be able to reinvest the redemption proceedmat
effective interest rate as high as the interestoatthe Notes being redeemed and may only be@ble so at
a significantly lower rate. Potential investors sldoconsider reinvestment risk in light of othevastments
available at that time.

Subordinated Notes subject to redemption for regulory reasons

The intention of the Issuer is for Subordinatedds$db qualify on issue as Tier 2 capital for retpriacapital
purposes. Although it is the Issuer’s expectatiat the Subordinated Notes qualify on issue asZeapital,
there can be no representation that this is orresfiain the case during the life of the Subordihdetes.

If Regulatory Call is specified as applicable i thinal Terms, upon the occurrence of a CapitahEyas
defined in Condition 5(e))Redemption, Purchase and Options — Redemption dgulBtory Reasonsthe
Issuer may (subject to the provisions of Conditigj)) (Redemption, Purchase and Options — Conditions to
Early Redemption and Purchase of Subordinated Nodésct to redeem the Subordinated Notes. In veate

of a redemption for regulatory reasons, there aandassurance that an investor will be able to/esit the
redemption proceeds at an effective interest ratkigh as the interest rate on the Subordinateés\io¢ing
redeemed. Potential investors should consider esimvent risk in light of other investments avaiaat that
time.

Notes subject to redemption for tax reasons

If so specified in the applicable Final Terms, kkguer may, at its option, redeem Notes for tagsara in the
circumstances described in, and in accordance \@tmdition 5(d) (Redemption for taxation reasons)
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(subject to the provisions of Condition 5(j)) (Regstion, Purchase and Options — Conditions to Early
Redemption and Purchase of Subordinated Noteshdancase of Subordinated Notes). In the event of a
redemption for tax reasons, there can be no assithat an investor will be able to reinvest thderaption
proceeds at an effective interest rate as highhasirterest rate on the Notes being redeemed. faten
investors should consider reinvestment risk intlighother investments available at that time.

Fixed Rate Notes
Investment in Fixed Rate Notes involves the risét thubsequent changes in market interest rates may
adversely affect the value of Fixed Rate Notes.

Inverse Floating Rate Notes

Inverse Floating Rate Notes have an interest igaldo a fixed rate minus a rate based upon aerde rate
such as LIBOR. The market values of such Notescaflyi are more volatile than market values of other
conventional floating rate debt securities basedhensame reference rate (and with otherwise ccabpar
terms). Inverse Floating Rate Notes are more Veldiecause an increase in the reference rate gt on
decreases the interest rate of the Notes, but rfsayraflect an increase in prevailing interest satghich
further adversely affects the market value of théstes.

Fixed/Floating Rate Notes

Notes to which Condition 4(f)lifterest and other calculations - Change of Inteigasig applies may bear
interest at a rate that the Issuer may elect toexdrirom a fixed rate to a floating rate, or franfloating rate

to a fixed rate. The Issuer’s ability to convert tinterest rate will affect the secondary marketaind the

market value of, such Notes since the Issuer magxpected to convert the rate when it is likelyasult in a

lower overall cost of borrowing for the Issuerthk Issuer converts from a fixed rate to a floatiatg, the

spread on such Notes may be less favourable tleganpitevailing spreads on comparable Floating RatedN
tied to the same reference rate. In addition, #he floating rate at any time may be lower thanrdtes on

other Notes. If the Issuer converts from a floatiate to a fixed rate, the fixed rate may be lotiman then

prevailing rates on its Notes.

The interest rate on Reset Notes will reset on eadteset Date, which can be expected to affect the
interest payment on an investment in Reset Notes drcould affect the market value of the Reset
Notes

Reset Notes will initially bear interest at thetili Rate of Interest from and including the Intdre
Commencement Date up to but excluding the FirseRBate. On the First Reset Date, the Second Reset
Date (if applicable) and each Subsequent Reset (fed@y) thereafter, the interest rate will beae® the
sum of the applicable Mid-Swap Rate and the Firgrdih or Subsequent Margin (as applicable) as
determined by the Calculation Agent on the relev@eset Determination Date (each such interest aate,
“Subsequent Reset Rate of Intere§t The Subsequent Reset Rate of Interest for aageRPeriod could be
less than the Initial Rate of Interest or the Sgheeat Reset Rate of Interest for prior Reset Psraotl could
affect the market value of an investment in theadRdkotes.

Conflicts of interest between the Calculation Agenand Noteholders

Potential conflicts of interest may exist betweba €Calculation Agent (if any) and Noteholders (itthg
where a Dealer acts as Calculation Agent), inclgdiith respect to certain determinations and judgam
that such Calculation Agent may make pursuant ¢oGbnditions that may influence amounts receivalyle
the Noteholders during the term of the Notes ar@hutheir redemption.
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Notes issued at a substantial discount or premium

The market values of securities issued at a sutistaliscount or premium to their nominal amounideo
fluctuate more in relation to general changes farast rates than do prices for conventional istelbearing
securities. Generally, the longer the remainingntef the securities, the greater the price votgtihs
compared to conventional interest-bearing secaritith comparable maturities.

The Issuer’s obligations under Subordinated Notesra subordinated

The Issuer’s obligations under Subordinated Not#lshe unsecured and subordinated and will rankguim
priority of payment to any direct, unconditionahsecured and unsubordinated indebtedness or payment
obligations (or indebtedness or obligations whioh subordinated but to a lesser degree than thgatibhs
under the relevant Subordinated Notes) of the tsfuemoney borrowed or raised or guaranteed by the
Issuer and any indebtedness or mandatory payméigatibns preferred by the laws of the Republidtafy.
Although Subordinated Notes may pay a higher rdtenrest than comparable Notes which are not
subordinated, there is a real risk that an invast@ubordinated Notes will lose all or some of inigestment
should the Issuer become insolvent. In additioogpkwhere the Issuer is wound up or dissolvedjérslof
Subordinated Notes are not entitled to accelehateraturity of their Subordinated Notes.

The Notes are not covered by the Italian Inter-Bank-und for the Protection of Deposits

The obligations in respect of the Notes (includigh Senior Notes and Subordinated Notes) areawared
by theFondo Interbancario di Tutela dei Depogjlialian Inter-Bank Fund for the Protection of Dsfis).

Uncertainty surrounding the UK’s membership of theEuropean Union

On 23 June 2016, the UK held a referendum to demidthe UK's membership of the European Union. The
UK vote was to leave the European Union. Thereaanamber of uncertainties in connection with thife

of the UK and its relationship with the Europeanidsn The negotiation of the UK'’s exit terms is likeo
take a number of years. Until the terms and tinuhthe UK’s exit from the European Union are cleaiteis

not possible to determine the impact that the esfdum, the UK'’s departure from the European Unimh@r
any related matters may have on the business osttuer. As such, no assurance can be given ticat s
matters would not adversely affect the ability lué tssuer to satisfy its obligations under the Nated/or the
market value and/or the liquidity of the Noteshe secondary market.

Risks related to Notes generally

Modification, waivers and substitution

The Terms and Conditions of the Notes contain gious for calling meetings of Noteholders to coasid
matters affecting their interests generally. Thesevisions permit defined majorities to bind all tloolders
including Noteholders who did not attend and vdté¢ha relevant meeting and Noteholders who voted in
manner contrary to the majority.

The Terms and Conditions of the Notes also prothdéthe Trustee may, without the consent of Ndtidrs,
agree to (i) any modification of, or to the waiwrauthorisation of any breach or proposed bredcany of
the provisions of the Notes or (ii) determine wiiththe consent of the Noteholders that any Eveiliafault

or potential Event of Default shall not be treatesisuch or (iii) the substitution of another compas
principal debtor under any Notes in place of theués, in the circumstances described in Condition 1
(Meetings of Noteholders, Modification, Waiver amth&itutior), of the Terms and Conditions of the Notes.

Change of law

Except for Condition 3(b)Status of the Notes — Subordinated No(aich is governed by Italian law), the
Terms and Conditions of the Notes are based onidgfnglw in effect as at the date of issue of tHevant
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Notes. No assurance can be given as to the impaatyopossible judicial decision or change to Estglor
Italian law or administrative practice after theedaf issue of the relevant Notes.

Integral multiples of less than €100,000

In relation to any issue of Notes which have a daination consisting of the minimum Specified
Denomination of €100,000 plus a higher integraltipld of another smaller amount, it is possiblet ttine
Notes may be traded in amounts in excess of €100@0its equivalent) that are not integral mukgplof
€100,000 (or its equivalent). In such a case a ihNdtker who, as a result of trading such amountkjsha
principal amount of less than the minimum Specifizgehomination will not receive a definitive Note in
respect of such holding (should definitive Notegphated) and would need to purchase a principalwarhof
Notes such that it holds an amount equal to omaare Specified Denominations.

If definitive Notes are issued, holders should Ware that definitive Notes which have a denomimattat is
not an integral multiple of the minimum Specifiedri@mination may be illiquid and difficult to trade.

Waiver of set-off

If Waiver of Set-off Rights is specified as appbtain the applicable Final Terms, each holder &emior
Note will unconditionally and irrevocably waive aright of set-off, counterclaim, abatement or otkienilar
remedy which it might otherwise have under the lafvany jurisdiction in respect of such Senior Note

In Condition 3(b) $tatus of the Notes — Subordinated Npteach holder of a Subordinated Note
unconditionally and irrevocably waives any rightseft-off, counterclaim, abatement or other simitanedy
which it might otherwise have, under the laws of pmisdiction, in respect of such SubordinatedeéNot

Risks related to the market generally

The secondary market generally

Notes may have no established trading market wésired, and one may never develop. If a markettor t
Notes does develop, it may not be liquid. Thereforeestors may not be able to sell their Notedl\eas at
prices that will provide them with a yield compdeato similar investments that have a developedrsdary
market. This is particularly the case for Noted #r@ especially sensitive to interest rate, cuayesr market
risks, are designed for specific investment obyestior strategies or have been structured to nieet t
investment requirements of limited categories géstors. These types of Notes generally would laar®re
limited secondary market and more price volatitttgn conventional debt securities. llliquidity miagve a
severely adverse effect on the market value of lote

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on theté$ in the Specified Currency. This presents itertsks
relating to currency conversions if an investoirmhcial activities are denominated principallyaircurrency
or currency unit (thelfivestor's Currency”) other than the Specified Currency. These inclthiterisk that
exchange rates may significantly change (includihngnges due to devaluation of the Specified Cuyrenc
revaluation of the Investor’s Currency) and thek ribat authorities with jurisdiction over the Intess
Currency may impose or modify exchange controls.afipreciation in the value of the Investor’s Cucsen
relative to the Specified Currency would decred3etl{e Investor’s Currency-equivalent yield on thetes,
(2) the Investor’'s Currency-equivalent value of @mincipal payable on the Notes and (3) the Inwesto
Currency-equivalent market value of the Notes.
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Government and monetary authorities may impose (asome have done in the past) exchange
controls that could adversely affect an applicablexchange rate. As a result, investors may receive
less interest or principal than expected, or no irdrest or principal.

EU Savings Directive

On 3 June 2003, the Council of the European Uniondapted the EU Directive No. 2003/48/EC
regarding the taxation of savings income (the “Eurpean Savings Directive”). According to the
European Savings Directive, each member State of éhEuropean Union (a “Member State”) is
required to provide to the tax authorities of other States of the European Union details of the
interest payments by a person within its jurisdicton to individuals resident in that other State.
However, for a transitional period, Austria may indead apply a withholding system in relation to
such payments, deducting tax at rates rising oveirhe to 35 per cent.

A number of non-EU countries, including Switzerlaadd certain dependent or associated territories of
certain Member States, have agreed to adopt simigasures (either provision of information or traosal
withholding) in relation to payments made by a pgyagent within its jurisdiction to, or collected such a
paying agent for an individual resident or certtnited types of entity established in a Membert&tdn
addition, the Member States have entered into piamvi of information or transitional withholding
arrangements with certain of those dependent avcided territories in relation to payments madeaby
paying agent in a Member State to, or collectedumh a paying agent for an individual resident entain
limited types of entity established in one of thteeitories.

In any case, the transitional period is to terminag¢ at the end of the first full tax year following
agreement by certain non-EU countries to the exchae of information relating to such payments.
However, on 10 November 2015, the Council of thegoRean Union approved the Council Directive
2015/2060/EU (published in the Official Journalioé EU on 18 November 2015) which has repealedthe
Savings Directive with effect from 1 January 20t #He case of Austria and from 1 January 2016érctse

of all other Member States. The repeal of the Sm/Directive is needed in order to prevent ovebefveen
the EU Savings Directive and a new automatic exgbaof information regime to be implemented under
Council Directive No. 2011/16/EU on Administrati@ooperation in the field of Taxation (as amended by
Council Directive No. 2014/107/EU) and to save sdxith for tax authorities and economic operators.

Investors who are in any doubt as to their posisibould consult their professional advisers.

If a payment were to be made or collected throulfeenber State which has opted for a withholdingeays
and an amount of, or in respect of, tax were tanviibheld from that payment, neither the Issuer aoy
Paying Agent nor any other person would be obligeday additional amounts with respect to any Nte
result of the imposition of such withholding taxhel Issuer is required to maintain a Paying Agena in
Member State that is not obliged to withhold orwsidax pursuant to the EU Savings Directive.

U.S. Foreign Account Tax Compliance Act Withholding

Pursuant to provisions of law commonly known as thé&. Foreign Account Tax Compliance Act
("FATCA™), the Issuer and other non-U.S. financial ingitus through which payments on the Notes are
made may be required to withhold U.S. tax at a 080 per cent. on all, or a portion of, paymeantsde on

or after 1 January 2019 in respect of (i) any Néatssed or materially modified on or after the déiat is six
months after the date on which the final regulatiapplicable to “foreign passthru payments” ardfiin the
Federal Register and (ii) any Notes that are tceateequity for U.S. federal tax purposes, whenisgeied.

Under existing guidance, this withholding tax maytbiggered on payments on the Notes if (i) thedsss a
foreign financial institution (FF1") (as defined in FATCA, including any accompanyidgS. regulations or
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guidance) which enters into and complies with amreagent with the U.S. Internal Revenue ServitR$")

to provide certain information on its account hetdémaking the Issuer aParticipating FFI™"), (ii) the
Issuer is required to withhold on “foreign passtipayments”, and (iii)(a) an investor does not pdevi
information sufficient for the relevant Participagi FFI to determine whether the investor is subject
withholding under FATCA, or (b) any FFI to or thgiu which payment on such Notes is made is not a
Participating FFI or otherwise exempt from FAT CAhtiolding.

In order to improve international tax compliancedato implement FATCA, Italy entered into an
intergovernmental agreement with the United State$0 January 2014, ratified by way of Law No. 95618
June 2015, published in the (“IGA”) Official Gazett general series No. 155, on 7 July 2015. Thestss
now required to report certain information in redatto its U.S. account holders to the Italian &athorities
in order (i) to obtain an exemption from FATCA withlding on certain payments it receives and/ort¢i)
comply with any applicable Italian law. However,stnot yet certain how the United States and Itaily
address withholding on “foreign passthru paymefdiich may include payments on the Notes) or ifhsuc
withholding will be required at all.

If an amount in respect of U.S. withholding tax &¢o be deducted or withheld from interest, priatipr
other payments on the Notes as a result of FAT@Agerof the Issuer, the Paying Agent or any othesqe
would be required to pay additional amounts assalref the deduction or withholding. As a resuiiestors
may receive amounts that are less than expected.

However, whilst the Notes are in global form antthgithin the ICSDs, it is expected that FATCA wilbt
affect the amount of any payments made under, mgspect of, the Notes by the Issuer, any payirgtand
the Common Depositary and Common Safekeeper, divaheach of the entities in the payment chain
between the Issuer and the participants in the KC&Da major financial institution whose business i
dependent on compliance with FATCA. Further, Fi'a jurisdiction which has entered into an IGAwihe
United States in respect of FATCA are generallyaqiected to be required to withhold under FATCAaor
IGA (or any law implementing an IGA) from paymentsey make. The documentation expressly
contemplates the possibility that the Notes mayngm definitive form and therefore that they maythken
out of the ICSDs. If this were to happen, then a-R&TCA compliant holder could be subject to FATCA
withholding. However, definitive Notes will only h@inted in remote circumstances.

Each Noteholder should consult its own tax advieesbtain a more detailed explanation of FATCA aod
learn how FATCA might affect each Noteholder ingtgticular circumstance.
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DOCUMENTS INCORPORATED BY REFERENCE

This Base Prospectus should be read and constusghjunction with the following information, whidias
been previously published or filed with the CenBahk:

(@) the audited consolidated financial statements of B&nca as at and for the financial year ended 31
December 20150gether with the audit report thereon;

http://www.ubibanca.it/contenuti/RigAlle/2015_Colidated%?20financial%20statements%20and%20
notes%?20t0%20the%20cons%20accounts%200f%20UBI%2@%qa. pdf

(b) the audited consolidated financial statements of B&nca as at and for the financial year ended 31
December 2014, together with the audit repaeitebn;

http://www.ubibanca.it/contenuti/RigAlle/2014%20Gofidated%20Financial%20Report.pdf

(c) the unaudited consolidated quarterly financialestants of UBI Banca as at and for the three months
ended 31 March 2016;

http://www.ubibanca.it/contenuti/RigAlle/UBI_2016_57_00%20bilancio%20marz0%202016_ing.p
df

and
(d) the Terms and Conditions set out in the base pobspelated 30 July 2015 relating to the Programme
http://www.ubibanca.it/contenuti/RigAlle/Base%20Bpectus%20-%20Final%20Version.pdf

Items (@) to (d) above are contained in the UBIdaReport and Accounts 2015, the UBI Banca Reputt a
Accounts 2014, the UBI Banca Quarterly Financigh®eat 31 March 2016 and the prospectus dated§0 J
2015 relating to the Programme, respectively, @fpdiges set out in the cross reference tables below

Such information shall be incorporated in, and fqramt of, this Base Prospectus, save that anynstate
contained in information which is incorporated leference herein shall be modified or supersededhfor
purpose of this Base Prospectus to the extentatlstement contained herein modifies or supersauatss
earlier statement (whether expressly, by implicatio otherwise). Any statement so modified or sspéed
shall not, except as so modified or supersededstitote a part of this Base Prospectus. Any docisnen
themselves incorporated by reference in the inftionaincorporated by reference in this Base Prosec
shall not form part of this Base Prospectus.

Copies of documents containing information incogbed by reference in this Base Prospectus may be
obtained from the registered office of the Issued the Issuer’'s website following the links aboVée
consolidated financial statements referred to abtmgether (where applicable) with the audit reptinereon,

are available both in the Italian language origiaxadl in English. The English language versionsasgmt a
direct translation from the Italian language docotseln the event that there are any inconsistsnoie
discrepancies between the lItalian language versiadsthe English translations thereof, the origitaian
language versions shall prevail. For ease of raterethe table below sets out the relevant pageerdtes for
the information contained in the financial stateteereferred to above, which is incorporated in &rths
part of this Base Prospectus. Any information igied in the cross reference table below but ireduih the
publication in which information incorporated byfewence appears, does not form part of this Base
Prospectus as it is either not relevant for probpednvestors in the Notes or is covered elsewlierthis
Base Prospectus. Any websites referred to hereimotiéorm part of this Base Prospectus.

32



Audited consolidated financial statements of UBI Baca as at and for the year ended 31
December 2015

Independent QUAITOr'S FEPOIT ... ettt e e e e e e e e e e e e e e e e aaaaaaaaaeans Pages 207-209
Consolidated DalanCe SNEEL ........... e e et e e Page?21
Consolidated INCOME STALEMENT........ ... et e e e e e e e e e e e e e e e e s e e eeeees Page 213
Consolidated statement of COMPreNeNSIVe INCOME. . ..ooiii i Page 214
Statement of changes in the consolidated eqUILY..............eeeiiiiiiiiiiaai e Page 215-216
Consolidated statement of CaSh fIOWS .....oveeeeeceeiee e Page 217
Notes to the consolidated financial StateMENES.............coocccviiiiiiiii e Pages 219-483

Audited consolidated financial statements of UBI Baca as at and for the year ended 31
December 2014

Independent QUAItOr'S TEPOMT .........cooo i ceeeeer e e e e e e e e e e e e e e s e r e e e e e e e aaaeaaaeaeaeas Pages 209-211
Consolidated balanCe SNEEL ............uuwiceeeec e e e e e e e e eae e Pageli21
Consolidated INCOME STALEMENT...........utieemmeeer e e ereeee e e e et e e s e e rrere e e e e e e e e e s s e s s s asnnnnnnrenreneneees Page 215
Consolidated statement of COMPreNeNSIVE INCOME. wn..oeiieeiiciiiiiiiieeeee e e e Page 216
Statement of changes in the consolidated eqUILY..............uuieieiiiiiiiiiiii e Page 217- 218
Consolidated statement of Cash fIOWS ... Page 219
Notes to the consolidated financial StateMeNtS............ooo i Pages 221-497

Unaudited quarterly consolidated financial statemers as at and for the three months ended
31 March 2016

Consolidated BalanCe SNEEL ............ ... e ettt ea e e e e e e e s e e e e e e abb et bseeeeeeeeeeaeas Page 100
Consolidated INCOME STALEMENT ........... et e e e e e e e e e e e e s e e e e e eeeeeees Page 101
Statement of Changes in Consolidated EqUItY oo e Pages 102-103
Consolidated Statement Of Cash FIOWS ... i e e e e e e e e e Page 104
NN ] 1 .lRadl05-108

Prospectus dated 30 July 2015

Terms and CONAILIONS ......ciiiiiiii e eer e r e e e e e e e e e e e e s s a e e e e e areaaaaaaaaeaees Pages6z2-
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SUPPLEMENTARY PROSPECTUSES

If at any time the Issuer shall be required to prem supplement to this Base Prospectus pursudmtitie
16 of the Prospectus Directive, the Issuer willpare and make available an appropriate suppleraghts
Base Prospectus as required by the Central BanRuicte 16 of the Prospectus Directive.

UBI Banca has given an undertaking to the Dealsatif at any time during the duration of the Peogme
there is a significant new factor, material mistakénaccuracy relating to information containedhis Base
Prospectus which is capable of affecting the assessof any Notes whose inclusion in, or removahfy

this Base Prospectus is necessary, for the puigfoseabling an investor to make an informed assessof

the assets and liabilities, financial position, fitgsoand losses and prospects of the Issuer, aadigfnts
attaching to the Notes, the Issuer shall notify Brealers on or before the next following issue aités,
prepare and deliver an amendment or supplemertigoBase Prospectus or publish a replacement Base
Prospectus on or before the next following issué&lofes and shall supply to each Dealer such nurober
copies of such amendment, supplement or replaceBast Prospectus as such Dealer may reasonably
request.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and condgithat, save for this text in italics and subjectompletion

in accordance with the provisions of Part A of thievant Final Terms, shall be applicable to thetéoin
definitive form (if any) issued in exchange for ®bal Note(s) representing each Series. Thetéuit of
these terms and conditions together with the releyaovisions of Part A of the Final Terms shall be
endorsed on such Bearer Notes or on the Certificegtating to such Registered Notes. All capitaliserms
that are not defined in these Conditions will héive meanings given to them in Part A of the relevanal
Terms. Those definitions will be endorsed on thfiniige Notes or Certificates, as the case may be.
References in these terms and conditions (i) td' thkeuef” are to Unione di Banche lt&ane S.p.A.; and (ii)

to “Notes are to the Notes of one Series only, not to alté¢ that may be issued under the Programme.

The Notes are constituted by the Amended and Resfatist Deed dated 28 July 2016 (as further antende
restated or supplemented from time to time, tlheust Deed’) between the Issuer and Citicorp Trustee
Company Limited (theTrustee”, which expression shall include all persons fue time being the trustee or
trustees under the Trust Deed) as trustee for titeHdlders (as defined below). These terms anditomns!
(the “Conditions”) include summaries of, and are subject to, thaithel provisions of the Trust Deed, which
includes the form of the Bearer Notes, Certifica@supons and Talons referred to below. The Amerzahed
Restated Agency Agreement dated 28 July 2016 ¢#sefuamended, restated or supplemented from time t
time, the ‘Agency Agreement) has been entered into in relation to the Not@smrg the Issuer, the Trustee,
Citibank, N.A., London branch as initial issuingdapaying agent and the other agents named in & Th
issuing and paying agent, the other paying agémsegistrar, the transfer agents and the caloalaigent(s)
for the time being (if any) are referred to bel@spectively as thdssuing and Paying Agent, the “Paying
Agents’ (which expression shall include the Issuing arayiRg Agent), the Registrar”, the “Transfer
Agents’ (which expression shall include the Registrar)l éime ‘Calculation Agent(s). Copies of the Trust
Deed and the Agency Agreement are available fgreicson during usual business hours at the offfcb®
Trustee (at Citigroup Centre, Canada Square, Cafduarf, London E14 5LB) and at the specified officd
the Paying Agents and the Transfer Agents.

The Noteholders, the holders (théduponholders’) of the interest coupons (th€bupons’) appertaining to
interest bearing Notes in bearer form and, whemdiegble in the case of such Notes, talons forhent
Coupons (the Talons’) relating to Notes in bearer form are entitledtlie benefit of, are bound by, and are
deemed to have notice of, all the provisions of thest Deed and the relevant Final Terms and agendd to
have notice of those provisions applicable to tleétine Agency Agreement.

Form, Denomination and Title

The Notes are issued in bearer forBdarer Note$, which expression includes Notes that are spatifo
be Exchangeable Bearer Notes), in registered foRedistered Note¥ or in bearer form exchangeable for
Registered Notes Exchangeable Bearer Not€% in each case in the Specified Denomination(s)vshn
hereon, provided that the minimum Specified Denatiim shall be €100,000 (or its equivalent in athyeo
currency as at the date of issue of the relevate$yo

All Registered Notes shall have the same Specifledomination. Where Exchangeable Bearer Notes are
issued, the Registered Notes for which they ardaxgeable shall have the same Specified Denomimasgo
the lowest denomination of Exchangeable Bearer $\ote

This Note is a Fixed Rate Note, a Reset Note, atiflgp Rate Note, an Inverse Floating Rate Note fer@
Coupon Note, a combination of any of the foregain@ny other kind of Note, depending upon the kger
and Redemption Payment Basis shown hereon.

35



Bearer Notes are serially numbered and are issitbdGeupons (and, where appropriate, a Talon) lagdc
save in the case of Zero Coupon Notes in which oafegences to interest (other than in relatiomterest
due after the Maturity Date), Coupons and Talorth@se Conditions are not applicable.

Registered Notes are represented by registereficaes (‘Certificates”) and, save as provided in Condition
2(c), each Certificate shall represent the entire hgldif Registered Notes by the same holder.

Title to the Bearer Notes Coupons and Talons gfadb by delivery. Title to the Registered Notesl gfass
by registration in the register that the Issuellghracure to be kept by the Registrar in accoréawith the
provisions of the Agency Agreement (tHeegister’). Except as ordered by a court of competent gliction
or as required by law, the holder (as defined bglmixany Note, Coupon or Talon shall be deemedetauid
may be treated as its absolute owner for all piepaghether or not it is overdue and regardlesaypfatice
of ownership, trust or any interest in it, any gt on it (or on the Certificate representing it)its theft or
loss (or that of the related Certificate) and nspe shall be liable for so treating the holder.

In these Conditions,Noteholder” means the bearer of any Bearer Note or the pensomhose name a
Registered Note is registered (as the case may thayer” (in relation to a Note, Coupon or Talon) means
the bearer of any Bearer Note, Coupon or Talomemterson in whose name a Registered Note is eegibt
(as the case may be) and capitalised terms havmd¢heings given to them in these Conditions, treziate

of any such meaning indicating that such term isapplicable to the Notes.

Exchanges of Exchangeable Bearer Notes and Trans$eof Registered Notes

(@)

(b)

Exchange of Exchangeable Bearer Notes

Subject as provided in Conditior{ff§ Exchangeable Bearer Notes may be exchanged dosaime
aggregate nominal amount of Registered Notes ateifpgest in writing of the relevant Noteholder
and upon surrender of each Exchangeable Bearertbldie exchanged, together with all unmatured
Coupons and Talons relating to it, at the specified office of any Transfer Agent; provided, however,

that where an Exchangeable Bearer Note is surreddir exchange after the Record Date (as
defined in Condition @) (Payments and Talons —Registered Njtieg)any payment of interest, the
Coupon in respect of that payment of interest mesce surrendered with it. Registered Notes may
not be exchanged for Bearer Notes. Bearer Notesnef Specified Denomination may not be
exchanged for Bearer Notes of another Specified obemation. Bearer Notes that are not
Exchangeable Bearer Notes may not be exchangdrefgistered Notes.

Transfer of Registered Notes

One or more Registered Notes may be transferred thm surrender (at the specified office of the
Registrar or any Transfer Agent) of the Certificatpresenting such Registered Notes to be
transferred, together with the form of transfer @sdd on such Certificate duly completed and
executed and any other evidence as the Registraraosfer Agent may reasonably require. In the
case of a transfer of part only of a holding of Reged Notes represented by one Certificate, a new
Certificate shall be issued to the transferee speet of the part transferred and a further new
Certificate in respect of the balance of the hajdiot transferred shall be issued to the transferor

All transfers of Notes and entries on the Regisidlrbe made subject to the detailed regulations
concerning transfers of Notes scheduled to the &gémreement. The regulations may be changed
by the Issuer, with the prior written approval bétRegistrar and the Trustee. A copy of the current
regulations will be made available to any Noteholgeon request.
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(d)

(e)

(f)

Exercise of Options or Partial Redemption in Respé&egistered Notes

In the case of an exercise of the Issuer’s or Natiehis’ option in respect of, or a partial redempti

of, a holding of Registered Notes represented &ingle Certificate, a new Certificate shall be esu

to the holder to reflect the exercise of such aptio in respect of the balance of the holding not
redeemed. In the case of a partial exercise ofpioro resulting in Registered Notes of the same
holding having different terms, separate Certiisashall be issued in respect of those Notes of tha
holding that have the same terms. New Certificatesl only be issued against surrender of the
existing Certificates to the Registrar or any Tfang\gent. In the case of a transfer of Registered
Notes to a person who is already a holder of Regidt Notes, a new Certificate representing the
enlarged holding shall only be issued against sdee of the Certificate representing the existing
holding.

Delivery of New Certificates

Each new Certificate to be issued pursuant to Gomdi Za), (b) or (c) shall be available for
delivery within three business days of receipthef tequest for exchange, form of transferor Exercis
Notice as defined in Conditior(¢ (Redemption, Purchase and Options — Redemptioreadftion

of Noteholdersor surrender of the Certificate for exchange.i@el of the new Certificate(s) shall
be made at the specified office of the Transfer hgm of the Registrar (as the case may be) to
whom delivery or surrender of such request for erge, form of transfer, Exercise Notice or
Certificate shall have been made or, at the opifcthe holder making such delivery or surrender as
aforesaid and as specified in the relevant redoestxchange, form of transfer, Exercise Notice or
otherwise in writing, be mailed by uninsured postttee risk of the holder entitled to the new
Certificate to such address as may be so specifiddss such holder requests otherwise and pays in
advance to the relevant Agent the costs of sucérattethod of delivery and/or such insurance as it
may specify. In this Condition(&), “business day means a day, other than a Saturday or Sunday,
on which banks are open for business in the pldabeospecified office of the relevant Transfer
Agent or the Registrar (as the case may be).

Exchange Free of Charge

Exchange and transfer of Notes and Certificatesegistration, transfer, exercise of an option or
partial redemption shall be effected without chargeor on behalf of the Issuer, the Registrar er th
Transfer Agents, but upon payment of any tax oeogfovernmental charges that may be imposed in
relation to it (or the giving of such indemnity tie Registrar or the relevant Transfer Agent may
require).

Closed Periods

No Noteholder may require the transfer of a ReggsteNote to be registered or an Exchangeable
Bearer Note to be exchanged for one or more Regdstsote(s) (i) during the period of 15 days
ending on the due date for redemption of that N@jecluring the period of 15 days prior to anyelat
on which Notes may be called for redemption byldseier at its option pursuant to Conditiaff) 5
(Redemption, Purchase and Options - RedemptioheaOption of the IssuerJiii) after any such
Note has been called for redemption or (iv) durthg period of seven days ending on (and
including) any Record Date. An Exchangeable Bebliite called for redemption may, however, be
exchanged for one or more Registered Note(s) ipexsof which the Certificate is simultaneously
surrendered not later than the relevant Record.Date
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3  Status of the Notes

(@)

(b)

Senior Notes

This Condition 8a) is applicable in relation to Notes specified heres being Senior Notes. The
Senior Notes and the Coupons relating to them itatestunsecured obligations of the Issuer and
shall at all times ranlpari passuand without any preference among themselves. Hdyenent
obligations of the Issuer under the Senior Notestha Coupons relating to them shall, save for such
exceptions as may be provided by applicable letisiaat all times rank at least equally with all
other unsecured and unsubordinated indebtednessi@metary obligations of the Issuer, present and
future.

If Waiver of Set-off Rights is specified as appbtain the applicable Final Terms, each holder of a
Senior Note unconditionally and irrevocably waiwas right of set-off, counterclaim, abatement or
other similar remedy which it might otherwise hawreer the laws of any jurisdiction in respect of
such Senior Note.

Subordinated Notes

This Condition 3(b) is applicable in relation to e specified hereon as being Subordinated Notes.
The Subordinated Notes and the Coupons relatirigeim constitute unsecured obligations of UBI
Banca and rankpari passuand without any preference among themselves ahdrwise in
accordance with the paragraph immediately belowl B&hca has covenanted in the Trust Deed, in
relation to each Series of Subordinated Notes,ithaitl treat all Subordinated Notes of such Serie
equally among themselves and that all amounts pgidJBI Banca in respect of principal and
interest thereon will be pajoro rataon all Subordinated Notes of such Series.

In the event of the bankruptcy, dissolution, liqatidn or winding up of UBI Banca (including
Liguidazione Volontariaor an order forlLiquidazione Coatta Amministratiya the payment
obligations of UBI Banca under the Subordinateddsand the Coupons relating to them shall rank
in right of payment in priority to those subordiedtobligations expressed by their terms to rank
lower than Subordinated Notes and the payment atiigs of UBI Banca under the Subordinated
Notes and the Coupons relating to them shall rankight of payment after unsubordinated,
unsecured creditors (including depositors) of URBInBa and any subordinated obligations of UBI
Banca that rank or are expressed by their termartk senior to Subordinated Notes pati passu
with all other present and future subordinatedgattions of UBI Banca that are not expressed by
their terms to rank or which do not rank juniorsenior to the Subordinated Notes and in priority to
the claims of shareholders of UBI Banca.

Each holder of a Subordinated Note unconditionaltg irrevocably waives any right of set-off,
counterclaim, abatement or other similar remedycthi might otherwise have under the laws of
any jurisdiction in respect of such SubordinatedeNo

4 Interest and other calculations

(@)

Definitions

In these Conditions, unless the context otherwasgires, the following defined terms shall have the
meanings set out below:

“Accrual Period” means, in relation to Day Count Fraction beldwe aictual number of days in the
relevant period from and including the Start Datéut excluding the Interest Payment Date.
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“Actual Calculation Period” means, in relation to Day Count Fraction beldwe actual number of
days from and including one Interest Period Dateuibexcluding the next Interest Period Date.

“Business Day means:

(i)

(ii)

(i)

in the case of a currency other than euro, a dihe(dhan a Saturday or Sunday) on which
commercial banks and foreign exchange marketsesptyments in the principal financial
centre for such currency; and/or

in the case of euro, a day on which the TARGET &yisis operating (AaTARGET Business
Day”); and/or

in the case of a currency and/or one or more Basi@entres, a day (other than a Saturday or
a Sunday) on which commercial banks and foreigmamge markets settle payments in such
currency in the Business Centres or, if no curreiscindicated, generally in each of the
Business Centres so specified.

“Change of Interest Basi$ means, if applicable, the change of Interest 8axi the Notes as
specified in the relevant Final Terms and in acanog with the provisions set out in Conditiof) 4(
(Interest and other calculations - Change of Inteiasig.

“Day Count Fraction” means, in respect of the calculation of an amadmtterest on any Note for
any period of time (from and including the firstydaf such period to but excluding the last) (whethe
or not constituting an Interest Period or Intedestrual Period, theCalculation Period’):

(i)

(ii)

(i)

(iv)

v)

if “Actual/Actual” or “Actual/Actual — ISDA” is specified hereon, the actual number of
days in the Calculation Period divided by 365 (bany portion of that Calculation Period
falls in a leap year, the sum of (A) the actual benof days in that portion of the Calculation
Period falling in a leap year divided by 366 and {8 actual number of days in that portion
of the Calculation Period falling in a ndeep year divided by 365);

if “Actual/365 (Fixed) is specified hereon, the actual number of dayshi Calculation
Period divided by 365;

if “Actual/365 (Sterling) is specified hereon, the actual number of daytha Calculation
Period divided by 365 or, in the case of an Interest Payment Date falling in a leap year, 366;

if “Actual/360" is specified hereon, the actual number of dayshe Calculation Period
divided by 360;

if “30/360, “360/360 or “Bond Basis$ is specified hereon, the number of days in the
Calculation Period divided by 360, calculated doranula basis as follows:
[360 x(Y3-Y)]+[30x (M- YM )] +(D;-Dy)

360

Day Count Fractior

where:
“Y," is the year, expressed a number, in which the first day of the Calculation Period falls;

“Y," is the year, expressed as a number, in whichdgeimmediately following the last day
included in the Calculation Period falls;

“M " is the calendar month, expressed as a numbevhich the first day of the Calculation
Period falls;
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(Vi)

(Vi)

“M," is the calendar month, expressed as a humbevhich the day immediately following
the last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a nundjehe Calculation Period, unless such
number would be 31, in which case ®ill be 30; and

“D,” is the calendar day, expressed as a number, inamedy following the last day included
in the Calculation Period, unless such number wbel@1 and Dis greater than 29, in which
case D will be 30;

if “30E/360 or “Eurobond Basis is specified hereon, the number of days in thic@ation
Period divided by 360, calculated on a formula $asifollows:

_[360 x(Y2- Y] +[30 x(My-M)] + (D, - Dy)
Day Count Fraction 360

where:
“Y,” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y," is the year, expressed as a number, in whichdgheimmediately following the last day
included in the Calculation Period falls;

“M " is the calendar month, expressed as a numbevhich the first day of the Calculation
Period falls;

“M," is the calendar month, expressed as a numbevhich the day immediately following
the last day included in the Calculation Period falls;

“D," is the first calendar day, expressed as a nundighe Calculation Period, unless such
number would be 31, in which case Will be 30; and

“D," is the calendar day, expressed as a number, inamedyl following the last day included
in the Calculation Period, unless such number wbel®&1, in which caseGvill be 30;

if “30E/360 (ISDAY) is specified hereon, the number of days in thdc@ation Period
divided by 360, calculated on a formula basis #evs:

[360 x(Y3- Y] +[30 x(M,-Mp] + (D;- Dy)
360

Day Count Fractios

where:
“Y,” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y," is the year, expressed as a number, in whichdéheimmediately following the last day
included in the Calculation Period falls;

“M." is the calendar month, expressed as a numbevhich the first day of the Calculation
Period falls;

“M," is the calendar month, expressed as a nhumbevhich the day immediately following
the last day included in the Calculation Period falls;

“D," is the first calendar day, expressed as a nunafehe Calculation Period, unless (i) that
day is the last day of February or (ii) such numbeuld be 31, in which case;®ill be 30;
and
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“D," is the calendar day, expressed as a number, inamedy following the last day included
in the Calculation Period, unless (i) that dayhis tast day of February but not the Maturity
Date or (ii) such number would be 31, in which cBsevill be 30; and

(vii) if “Actual/Actual — ICMA " is specified hereon, (a) if the Calculation Pdris equal to or
shorter than the Determination Period during whicHalls, the number of days in the
Calculation Period divided by the product of (xg thumber of days in such Determination
Period and (y) the number of Determination Periodgnaly ending in any year; and (b) if
the Calculation Period is longer than one DetertionaPeriod, the sum of:

(x)  the number of days in such Calculation Perialling in the Determination Period in
which it begins divided by the product of (A) thaimber of days in such
Determination Period and (B) the number of Deteation Periods normally ending in
any year; and

(y)  the number of days in such Calculation Perilting in the next Determination Period
divided by the product of (A) the number of dayssirch Determination Period and
(B) the number of Determination Periods normallgiag in any year

where:

“Determination Date’ means the date specified as such hereon or, rierie so
specified, the Interest Payment Date; and

“Determination Period’ means the period from and including a DetermoratDate
in any year to but excluding the next Determinafiate.

“Effective Date’ means, with respect to any Floating Rate to béerdd@ned on an Interest
Determination Date, the date specified as hereonf grone is so specified, the first day of the
Interest Accrual Period to which such Interest brateation Date relates.

“Euro-zon€’ means the region comprising Member States ofEheopean Union that adopt the
single currency in accordance with the Treaty oe Hunctioning of the European Union, as
amended.

“Interest Accrual Period” means the period beginning on (and including) theerest
Commencement Date and ending on (but excluding) fils¢ Interest Period Date and each
successive period beginning on (and including) aterést Period Date and ending on (but
excluding) the next succeeding Interest Period Date

“Interest Amount” means

0] in respect of an Interest Accrual Period, the amafninterest payable per Calculation
Amount for that Interest Accrual Period and whiah,the case of Fixed Rate Notes, and
unless otherwise specified hereon, shall mean ittedFCoupon Amount or Broken Amount
specified hereon as being payable on the Inter@gmnEnt Date ending the Interest Period of
which such Interestccrual Period forms part; and

(i)  in respect of any other period, the amount of egepayable per Calculation Amount for that
period.

“Interest Basis means (i) with respect to Notes to which Conditié(b) Rate of Interest and
Accrual on Fixed Rate Notespplies, the Fixed Rate specified in the applicable Final Terms; (ii)
with respect to Notes to which Condition 4(¢htérest on Reset Nodespplies, the Reset Rate
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specified in the applicable Final Terms; (iii) with respect to Notes to which Condition 4(d) (nterest
on Floating Rate Notes and Inverse Floating Ratéee§l@and 4(e) Rate of Interest for Floating Rate
Notes and Inverse Floating Rate NQtegpply, the Floating Rate or the Inverse FloatRate
specified in the applicable Final Terms; and (iv) with respect to Notes to which Conditiorg¥(Zero
Coupon Notesapplies, the Notes shall be specified to be Z&yopon in the applicable Final Terms.

“Interest Commencement Daté means the date of issue of the Notes (tlssue Daté) or such
other date as may be specified hereon.

“Interest Determination Dateé’ means, with respect to a Rate of Interest anérést Accrual
Period, the date specified as such hereon or,riéne so specified, (i) the first day of such lattr
Accrual Period if the Specified Currency is Stagliar (ii) the day falling two Business Days in
London for the Specified Currency prior to the tfiday of such Interest Accrual Period if the
Specified Currency is neither Sterling nor eurdiiy the day falling two TARGET Business Days
prior to the first day of such Interest AccrualiBarif the Specified Currency is euro.

“Interest Payment Daté means the date on which Interest in respect efNlotes is payable, as
specified hereon.

“Interest Period’” means the period beginning on (and including) ltfterest Commencement Date
and ending on (but excluding) the first InteresyrRant Date and each successive period beginning
on (and including) an Interest Payment Date andngndn (but excluding) the next succeeding
Interest Payment Date unless otherwise specifiegbine

“Interest Period Daté’ means each Interest Payment Date unless othespéesgfied hereon.

“ISDA Definitions” means the 2006 ISDA Definitions as published lg International Swaps and
Derivatives Association, Inc.

“Rate of Interest’ means the rate of interest payable from timeiretin respect of this Note and
that is either specified or calculated in accor@anith the provisions hereon.

“Reference Banks means, in the case of a determination of LIBAR, principal London office of
four major banks in the London inter-bank market,an the case of a determination of EURIBOR,
the principal Euro-zone office of four major bankshe Euro-zone inter-bank market, in each case
selected by the Calculation Agent or as specifiedn.

“Reference Raté means EURIBOR or LIBOR, as specified in the raletvFinal Terms in respect of
the currency and period specified in the relevamalFrerms.

“Relevant Screen Pagemeans such page, section, caption, column orrqgibet of a particular
information service as may be specified hereonafoy successor or replacement page, section,
caption, column or other part of a particular imf@ation service).

“Specified Currency’ means the currency specified hereon or, if nansoi specified, the currency
in which the Notes are denominated.

“Start Date” means, in relation to Day Count Fraction above date from which interest for the
relevant period begins to accrue.

“TARGET System’” means the Trans-European Automated Real-Time sG8edtlement Express
Transfer (known as TARGET2) System which was laedcbn 19 November 2007 or any successor
thereto.
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(b)

(©)

Rate of Interest and Accrual on Fixed Rate Notes

Each Fixed Rate Note bears interest on its outsigngrincipal amount from the Interest
Commencement Date at the rate per annum (expressaghercentage) equal to the Rate of Interest,
such interest being payable in arrear on eachdsttétayment Date. The amount of interest payable
shall be determined in accordance with Conditigh 4

Interest shall cease to accrue on each Note onddeedate for redemption unless, upon due
presentation, payment of principal is improperhthlield or refused, in which event interest shall
continue to accrue (as well after as before juddjregrthe Rate of Interest in the manner provided i

this Condition 4 to the Relevant Date (as defime@ondition 7 Taxation).

If a Fixed Coupon Amount or a Broken Amount is sfied hereon, the amount of interest payable
on each Interest Payment Date will amount to tixedcCoupon Amount or, if applicable, the Broken
Amount so specified and in the case of the BrokemAnt will be payable on the particular Interest
Payment Date(s) specified hereon.

Interest on Reset Notes
0] Rates of Interest and Interest Payment Dates
Each Reset Note bears interest:

(@ from (and including) the Interest Commencement Ratk (but excluding) the First
Reset Date at the Initial Rate of Interest;

(b) from (and including) the First Reset Date untilt(bucluding) the Second Reset Date
or, if no such Second Reset Date is specified & dpplicable Final Terms, the
Maturity Date at the rate per annum equal to the First Reset Rate of Interest; and

(c) for each Subsequent Reset Period thereafter (jf, ahyhe relevant Subsequent Reset
Rate of Interest,

payable, in each case, in arrear on the each #tBeyment Date and on the Maturity Date if
that does not fall on an Interest Payment Date. R of Interest and the Interest Amount
payable shall be determined by the Calculation Aggy) in the case of the Rate of Interest,
at or as soon as practicable after each time athnthie Rate of Interest is to be determined,
and (B) in the case of the Interest Amount in adance with the provisions for calculating

amounts of interest in Conditiorfb).

For the purposes of the Conditions:
“First Margin ” means the margin specified as such in the applicable Final Terms;
“First Reset Daté& means the date specified in the applicable Final Terms;

“First Reset Period means the period from (and including) the FirgtsBt Date until (but
excluding) the Second Reset Date or, if no sucho®tdReset Date is specified in the
applicable Final Terms, the Maturity Date;

“First Reset Rate of Interest means, in respect of the First Reset Period arjest to
Condition 4c)(ii), the rate of interest determined by the Calcufaigent on the relevant
Reset Determination Date as the sum of the releMaSwap Rate and the First Margin;

“Initial Rate of Interest” has the meaning specifienl the applicable Final Terms;
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“Mid-Market Swap Rate” means for any Reset Period the mean of the hildodfiered rates
for the fixed leg payable with a frequency equindl® the frequency with which scheduled
interest payments are payable on the Notes dunmgelevant Reset Period (calculated on the
day count basis customary for fixed rate paymenthé Specified Currency as determined by
the Calculation Agent) of a fixed-for-floating imést rate swap transaction in the Specified
Currency which transaction (i) has a term equdhéorelevant Reset Period and commencing
on the relevant Reset Date, (ii) is in an amouat ih representative for a single transaction in
the relevant market at the relevant time with aknawledged dealer of good credit in the
swap market and (iii) has a floating leg basedhenMid-Swap Floating Leg Benchmark Rate
for the Mid-Swap Maturity (as specified in the a@pable Final Terms) (calculated on the day
count basis customary for floating rate paymenth@Specified Currency as determined by
the Calculation Agent);

“Mid-Market Swap Rate Quotation” means a quotation (expressed as a percentagpeate
annum) for the relevant MiMarket Swap Rate;

“Mid-Swap Floating Leg Benchmark Raté means EURIBOR if the Specified Currency is
euro or LIBOR for the Specified Currency if the Specified Currency is not euro;

“Mid-Swap Rate’ means, in relation to a Reset Determination Zate subject to Condition
4(c)(ii), either:

(a) if Single Mid-Swap Rate is specified in the apdiileaFinal Terms, the rate for
swaps in the Specified Currency:

(A) with a term equal to the relevant Reset Period; and
(B) commencing on the relevant Reset Date,
which appears on the Relevant Screen Page; or

(b) if Mean Mid-Swap Rate is specified in the applieabinal Terms, the arithmetic mean
(expressed as a percentage rate per annum ancedhufidecessary, to the nearest 0.001
per cent. (0.0005 per cent. being rounded upwamfsihe bid and offered swap rate
guotations for swaps in the Specified Currency:

(A) with a term equal to the relevant Reset Period; and
(B) commencing on the relevant Reset Date,
which appear on the Relevant Screen Page,

in either case, as at approximately 11.00 a.mhénprincipal financial centre of the Specified
Currency on such ResBttermination Date, all as determined by the Calculation Agent;

“Rate of Interest’ means the Initial Rate of Interest, the First &eRate of Interest or the
Subsequent Reset Rate of Interest, as applicable;

“Reset Daté means the First Reset Date, the Second Resetdbdteach Subsequent Reset
Date (as applicable);

“Reset Determination Daté means, in respect of the First Reset Periodsdm®nd Business
Day prior to the First Reset Date, in respect effilst Subsequent Reset Period, the second
Business Day prior to the Second Reset Date anéspect of each Subsequent Reset Period
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thereafter, the second Business Day prior to thet flay of each such Subsequent Reset
Period;

“Reset Period means the First Reset Period or a Subsequentt Resi®d, as the case may
be;

“Second Reset Datemeans the date specified in the applicable Final Terms;
“Subsequent Margiri’ means the margin specified as such in the applicable Final Terms;
“Subsequent Reset Datameans the date or dates specified in the agghidinal Terms;

“Subsequent Reset Periddmeans the period from (and including) the SecBRedet Date to
(but excluding) the next Subsequent Reset Date, eawh successive period from (and
including) a Subsequent Reset Date to (but excty)dime next succeeding Subsequent Reset
Date; and

“Subsequent Reset Rate of Interestmeans, in respect of any Subsequent Reset Pandd
subject to Condition ()(ii), the rate of interest determined by the Calcutaigent on the
relevant Reset Determination Date as the sum ofdlevant Mid-Swap Rate and the relevant
Subsequent Margin.

(i)  Fallbacks

If on any Reset Determination Date the Relevane&trPage is not available or the Mid-
Swap Rate does not appear on the Relevant Scregn tha Calculation Agent shall request
each of the Reference Banks (as defined below)rdoige the Calculation Agent with its
Mid-Market Swap Rate Quotation as at approximafidly00 a.m. in the principal financial
centre of the Specified Currency on the Reset Detetion Date in question.

If two or more of the Reference Banks provide tladcGlation Agent with Mid-Market Swap
Rate Quotations, the First Reset Rate of Interegied Subsequent Reset Rate of Interest (as
applicable) for the relevant Reset Period shalheesum of the arithmetic mean (rounded, if
necessary, to the nearest 0.001 per cent. (0.060%gnt. being rounded upwards)) of the
relevant Mid-Market Swap Rate Quotations and thetRargin or Subsequent Margin (as
applicable), all as determined by the Calculatige.

If on any Reset Determination Date only one or noh¢he Reference Banks provides the
Calculation Agent with a Mid-Market Swap Rate Quiota as provided in the foregoing
provisions of this paragraph, the First Reset Rétterest or the Subsequent Reset Rate of
Interest (as applicable) shall be determined tohbeRate of Interest as at the last preceding
Reset Date or, in the case of the first Reset Detation Date, the First Reset Rate of
Interest shall be the Initial Rate of Interest.

For the purposes of this ConditiofcXii) “Reference Banks means the principal office in
the principal financial centre of the Specified @umcy of four major banks in the swap,
money, securities or other market most closely eoted with the relevant Mid-Swap Rate as
selected by the Issuer on the advice of an invetstivenk of international repute.

(d) Interest on Floating Rate Notes and Inverse FlapfRate Notes
0] Interest Payment Dates

Each Floating Rate Note and Inverse Floating Ratée Nears interest on its outstanding
nominal amount from the Interest Commencement Batke rate per annum (expressed as a
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(ii)

percentage) equal to the Rate of Interest, suehdst being payable in arrear on each Interest
Payment Date. The amount of interest payable dimlldetermined in accordance with
Condition 4j). Such Interest Payment Date(s) is/are either shwmweon as Specified Interest
Payment Dates or, if no Specified Interest Paynigatie(s) is/are shown hereon, Interest
Payment Date shall mean each date which falls tineber of months or other period shown
hereon as the Interest Period after the preceditegdst Payment Date or, in the case of the
first Interest Payment Date, after the Interest @@mcement Date.

Business Day Convention

If any date referred to in these Conditions thaspecified to be subject to adjustment in
accordance with a Business Day Convention wouleretize fall on a day that is not a
Business Day, then, if the Business Day Convensipacified is (A) the Floating Rate
Business Day Convention, such date shall be postbtmthe next day that is a Business Day
unless it would thereby fall into the next calendamth, in which event (a) such date shall be
brought forward to the immediately preceding Bussn®ay and (b) each subsequent such
date shall be the last Business Day of the monthhith such date would have fallen had it
not been subject to adjustment, (B) the FollowingiBess Day Convention, such date shall
be postponed to the next day that is a Business (@3ythe Modified Following Business
Day Convention, such date shall be postponed toeieday that is a Business Day unless it
would thereby fall into the next calendar monthwhich event such date shall be brought
forward to the immediately preceding Business Day([®) the Preceding Business Day
Convention, such date shall be brought forwardhéoitnmediately preceding Business Day.

(e) Rate of Interest for Floating Rate Notes and Ingdfkoating Rate Notes

()

Floating Rate Notes

The Rate of Interest in respect of Floating Ratéesldor each Interest Accrual Period shall be
determined in the manner specified hereon and itheigions below relating to either ISDA
Determination or Screen Rate Determination shallyaplepending upon which is specified
hereon.

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified hereon asrtiener in which the Rate of
Interest is to be determined, the Rate of Intefi@aseach Interest Accrual Period shall
be determined by the Calculation Agent as a ratele the relevant ISDA Rate plus
or minus (as indicated hereon) the Margin (if arfir the purposes of this sub-
paragraph (A), ISDA Rate” for an Interest Accrual Period means a rate etuahe
Floating Rate that would be determined by the Qatmn Agent under a Swap
Transaction under the terms of an agreement incatipg the ISDA Definitions and
under which:

(X)  the Floating Rate Option is as specified hereon;
(y)  the Designated Maturity is a period specified hereon; and

(z) the relevant Reset Date is the first day ot théerest Accrual Period unless
otherwise specified hereon.
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For the purposes of this sub-paragraph (Afjoating Rate’, “Calculation Agent’,
“Floating Rate Option’, “Designated Maturity”, “Reset Daté and “Swap Transactiorf
have the meanings given to those terms in the |BBf#nitions.

(B)
)

v)

@)

Screen Rate Determination for Floating Rate Notes

Where Screen Rate Determination is specifie@dme as the manner in which the Rate
of Interest is to be determined, the Rate of Irtefer each Interest Accrual Period
will, subject as provided below, be either:

(1) the offered quotation; or
(2) the arithmetic mean of the offered quotations,

(expressed as a percentage rate per annum) fdRdfezence Rate which appears or
appear, as the case may be, on the Relevant SBags as at either 11.00 a.m.
(London time in the case of LIBOR or Brussels timéhe case of EURIBOR) on the
Interest Determination Date in question as deteethiny the Calculation Agent. If five
or more of such offered quotations are availabletten Relevant Screen Page, the
highest (or, if there is more than one such highpsitation, one only of such
quotations) and the lowest (or, if there is morantlone such lowest quotation, one
only of such quotations) shall be disregarded leyGhalculation Agent for the purpose
of determining the arithmetic mean of such offegjedtations.

If the Relevant Screen Page is not availabjeéf aub-paragraph (x)(1) applies and no
such offered quotation appears on the Relevane8dPage or if sub-paragraph (x)(2)
above applies and fewer than three such offeredatjons appear on the Relevant
Screen Page in each case as at the time spedifie@ asubject as provided below, the
Calculation Agent shall request, if the Referene¢eRs LIBOR, the principal London

office of each of the Reference Banks or, if theRence Rate is EURIBOR, the

principal Euro-zone office of each of the RefereBeaks, to provide the Calculation

Agent with its offered quotation (expressed as agr@age rate per annum) for the
Reference Rate if the Reference Rate is LIBORppta&imately 11.00 a.m. (London

time), or if the Reference Rate is EURIBOR, at agpnately 11.00 a.m. (Brussels

time) on the Interest Determination Date in questib two or more of the Reference

Banks provide the Calculation Agent with such aftbquotations, the Rate of Interest
for such Interest Period shall be the arithmeti@amef such offered quotations as
determined by the Calculation Agent; and

If paragraph (y) above applies and the Calautafgent determines that fewer than
two Reference Banks are providing offered quotaticaubject as provided below, the
Rate of Interest shall be the arithmetic mean efrdites per annum (expressed as a
percentage) as communicated to (and at the regfleite Calculation Agent by the
Reference Banks or any two or more of them, at wBiech banks were offered, if the
Reference Rate is LIBOR, at approximately 11.00. glnondon time) or, if the
Reference Rate is EURIBOR, at approximately 11.00. gBrussels time) on the
relevant Interest Determination Date, depositshin $pecified Currency for a period
equal to that which would have been used for thier@ece Rate by leading banks in,
if the Reference Rate is LIBOR, the London intenbanarket or, if the Reference
Rate is EURIBOR, the Euro-zone inter-bank marketthe case may be, or, if fewer
than two of the Reference Banks provide the CalimrdaAgent with such offered
rates, the offered rate for deposits in the SpatiCurrency for a period equal to that
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(ii)

©

which would have been used for the Reference Ruat#he arithmetic mean of the
offered rates for deposits in the Specified Curyeftz a period equal to that which
would have been used for the Reference Rate, athwiifi the Reference Rate is
LIBOR, at approximately 11.00 a.m. (London time) drthe Reference Rate is
EURIBOR, at approximately 11.00 a.m. (Brussels jinen the relevant Interest
Determination Date, any one or more banks (whichkbar banks is or are in the
opinion of the Trustee and the Issuer suitablestmh purpose) informs the Calculation
Agent it is quoting to leading banks in, if the Befnce Rate is LIBOR, the London
inter-bank market or, if the Reference Rate is BRIRR, the Euro-zone inter-bank
market, as the case may be, provided that, if gie Bf Interest cannot be determined
in accordance with the foregoing provisions of fasagraph, the Rate of Interest shall
be determined as at the last preceding Interesterbtation Date (though
substituting, where a different Margin or MaximumMinimum Rate of Interest is to
be applied to the relevant Interest Accrual Pefiodh that which applied to the last
preceding Interest Accrual Period, the Margin orxMam or Minimum Rate of
Interest relating to the relevant Interest AccrBariod, in place of the Margin or
Maximum or Minimum Rate of Interest relating to thest preceding Interest Accrual
Period).

Linear Interpolation

Where Linear Interpolation is specified hereon jpgliaable in respect of an Interest
Accrual Period, the Rate of Interest for such kes¢erccrual Period shall be calculated
by the Calculation Agent by straight line lineateipolation by reference to two rates
based on the relevant Reference Rate (where S&atnDetermination is specified
hereon as applicable) or the relevant Floating Rgton (where ISDA Determination
is specified hereon as applicable), one of whichllsbe determined as if the
Applicable Maturity were the period of time for whirates are available next shorter
than the length of the relevant Interest Accruaid®@eand the other of which shall be
determined as if the Applicable Maturity were thexipd of time for which rates are
available next longer than the length of the refé\aterest Accrual Period, provided
however, that if there is no rate available for plegiod of time next shorter or, as the
case may be, next longer, then the Calculation Ageall determine such rate at such
time and by reference to such sources as it dateswppropriate.

“Applicable Maturity ” means: (a) in relation to Screen Rate Determomatithe
period of time designated in the Reference Ratel ) in relation to ISDA
Determination, the Designated Maturity.

Inverse Floating Rate Notes

The Rate of Interest in respect of Inverse FloaRage Notes for each Interest Accrual Period
shall be determined as follows:

Rate of Interest = Fixed Rate — Inverse Rate

where:
“Fixed Rat€” has the meaning specified hereon; and

“Inverse Raté means the relevant Reference Rate or ISDA Ratetlfa case may be)
specified hereon and calculated in accordance thighprovisions of Condition (8)(i) as
though references therein to “Floating Rate Noweste to “Inverse Floating Rate Notes”.
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(f)

(9)

(h)

(i)

Change of Interest Basis

If Change of Interest Basis is specified as applean the applicable Final Terms, the interest
payable in respect of the Notes will be calculateéccordance with Condition ) or Condition
4(d), each applicable only for the relevant period<Higel in the applicable Final Terms.

If Change of Interest Basis is specified as appliean the applicable Final Terms, and Issuer's
Switch Option is also specified as applicable & éipplicable Final Terms, the Issuer may, on one or
more occasions, as specified in the applicablel Hieans, at its option (any such option, Switch
Option”), having given notice to the Noteholders in adaorce with Condition 15Npticeg and
delivering such notice to the Paying Agent and @aculation Agent on or prior to the relevant
Switch Option Expiry Date, change the Interest Badithe Notes from Fixed Rate to Floating Rate
or Floating Rate to Fixed Rate or as otherwise ifipdcin the applicable Final Terms with effect
from (and including) the Switch Option Effective tBapecified in the applicable Final Terms to (but
excluding) the Maturity Date (or, where more thame @Gwitch Option Effective Date is specified in
the applicable Final Terms, up to and excludingrbgt following Switch Option Effective Date),
provided that (A) the Switch Option may be exerdisaly in respect of all the outstanding Notes,
(B) upon exercise of a Switch Option, the InterBstsis change will be effective from (and
including) the relevant Switch Option Effective Baintil the Maturity Date (or, where more than
one Switch Option Effective Date is specified aplapable in the applicable Final Terms, up to and
excluding the next following Switch Option EffeatiDate to the extent the related Switch Option is
exercised), and (C) where a Switch Option has aehlexercised prior to the relevant Switch Option
Expiry Date, the Issuer shall no longer be entitiedxercise such Switch Option and the Interest
Basis shall not change.

“Switch Option Expiry Date” and “Switch Option Effective Dat€' shall mean any date specified
as such in the applicable Final Terms provided &mgt date specified in the applicable Final Terms
as a Switch Option Effective Date shall be deen®duch subject to the exercise of the relevant
Switch Option having been notified by the Issuerspant to this Condition and in accordance with
Condition 15 Notice$ prior to the relevant Switch Option Expiry Date.

Zero Coupon Notes

Where a Note the Interest Basis of which is speditio be Zero Coupon is repayable prior to the
Maturity Date and is not paid when due, the amaluet and payable prior to the Maturity Date shall
be the Early Redemption Amount of such Note asrdeted in accordance with Conditior{b}
(Redemption, Purchase and Options — Early RedempifoZero Coupon NotesAs from the
Maturity Date, the Rate of Interest for any overgu@acipal of such a Note shall be a rate per annum
(expressed as a percentage) equal to the Amootisatield (as described in Condition(biii)
(Redemption, Purchase and Options — Early Redempfi@ero Coupon Notés)

Accrual of Interest

Interest shall cease to accrue on each Note onddeedate for redemption unless, upon due
presentation, payment is improperly withheld owusefd, in which event interest shall continue to
accrue (as well after as before judgment) at thte R& Interest in the manner provided in this
Condition 4 to the Relevant Date (as defined indtion 7 (Taxation).

Margin, Maximum/Minimum Rates of Interest and Resteam Amounts and Rounding

0] If any Margin is specified hereon (either (x) geallsr or (y) in relation to one or more
Interest Accrual Periods, or (z) in relation to amemore Reset Periods), an adjustment shall
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(k)

be made to all Rates of Interest, in the case pfqixthe Rates of Interest for the specified
Interest Accrual Periods or Reset Periods, in #se of (y) or (z), calculated, in each case, in
accordance with Condition(ld) or Condition 4¢) above by adding (if a positive number) or
subtracting (if a negative number) the absoluteivalf such Margin, subject always to the
next paragraph.

@iy  If any Maximum or Minimum Rate of Interest or Red#tion Amount is specified hereon,
then any Rate of Interest or Redemption Amountlshal subject to such maximum or
minimum, as the case may be.

(i) For the purposes of any calculations required @ursto these Conditions (unless otherwise
specified), (x) all percentages resulting from suoafculations shall be rounded, if necessary,
to the nearest one hundred thousandth of a pegeeptaint (with halves being rounded up),
(y) all figures shall be rounded to seven significigures (with halves being rounded up)
and (z) all currency amounts that fall due and plyahall be rounded to the nearest unit of
such currency (with halves being rounded up), sawbe case of Japanese yen, which shall
be rounded down to the nearest Japanese yen. & thurposesuhit” means the lowest
amount of such currency that is available as leggader in the countries of such currency.

Calculations

The amount of interest payable per Calculation Amian respect of any Note for any Interest

Accrual Period shall be equal to the product ofRla¢e of Interest, the Calculation Amount specified
hereon, and the Day Count Fraction for such Intekesrual Period, unless an Interest Amount (or a
formula for its calculation) is applicable to suadtterest Accrual Period, in which case the amotint o
interest payable per Calculation Amount in respdcsuch Note for such Interest Accrual Period

shall equal such Interest Amount (or be calculatedccordance with such formula). Where any
Interest Period comprises two or more Interest AacPeriods, the amount of interest payable per
Calculation Amount in respect of such Interest gkrshall be the sum of the Interest Amounts
payable in respect of each of those Interest A¢dPaaods. In respect of any other period for which

interest is required to be calculated, the prowsi@bove shall apply save that the Day Count
Fraction shall be for the period for which interisstequired to be calculated.

Determination and publication of Rates of Interdsiterest Amounts, First Reset Date of
Interest, Subsequent Reset Rate of Interest aedestitAmounts, Final Redemption Amounts,
Early Redemption Amounts and Optional Redemptiooufits

0] The Calculation Agent shall, as soon as practicableeach Interest Determination Date or
such other time on such date as the Calculatiomigay be required to calculate any rate or
amount, including, in respect of Reset Notes, tileutation of the First Rate of Interest, any
Subsequent Reset Rate of Interest and, in respeatReset Period, the Interest Amount
payable on each Interest Payment Date falling @h dReset Period, obtain any quotation or
make any determination or calculation, determinehsuate and calculate the Interest
Amounts for the relevant Interest Accrual Periodlculate, in respect of Reset Notes, the
First Reset Rate of Interest, any Subsequent FReget of Interest, and, in respect of a Reset
Period, the Interest Amount payable on each IntdPayment Date falling in such Reset
Period, calculate the Final Redemption Amount, Yed&edemption Amount or Optional
Redemption Amount, obtain such quotation or maldh sletermination or calculation, as the
case may be, and cause the Rate of Interest arldtdrest Amount for each Interest Period
and the relevant Interest Payment Date and, ifireduo be calculated, the Final Redemption
Amount, Early Redemption Amount or Optional RedaémptAmount to be notified to the
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(m)

Trustee, the Issuer, each of the Paying AgentsNtiteholders, any other Calculation Agent
appointed in respect of the Notes that is to malterther calculation upon receipt of such
information and, if the rules of any stock exchangewhich the Notes are listed or the rules
of any other relevant authority so require, suathexge or other relevant authority as soon as
possible after their determination but in no eviatér than (i) the commencement of the
relevant Interest Period, if determined prior tatstime, in the case of notification to such
exchange of a Rate of Interest and Interest Amaam(ji) in all other cases, (including in
respect of the calculation of the First Reset Rditinterest and in respect of a Reset Period,
the calculation of the Interest Amount payable aohelnterest Payment Date falling in such
Reset Period), the fourth Business Day after setérchination.

(i)  Where any Interest Payment Date or Interest Pdbamie is subject to adjustment pursuant to
Condition 4d)(ii), the Interest Amount and the Interest Payment Batgublished may
subsequently be amended (or appropriate alternatiamgements made with the consent of
the Trustee by way of adjustment) without noticéhi@ event of an extension or shortening of
the Interest Period. If the Notes become due anglpa under Condition 9E{ents of
Defaulf), the accrued interest and the Rate of Interegalga in respect of the Notes shall
nevertheless continue to be calculated as preyionsiccordance with this Condition but no
publication of the Rate of Interest or the Inter&stount so calculated need be made unless
the Trustee otherwise requires.

(i)  The determination of any rate or amount, the obigiof each quotation and the making of
each determination or calculation by the Calcutatibgent(s) shall (in the absence of
manifest error) be final and binding upon all pesti

Determination or calculation by Trustee

If the Calculation Agent does not at any time fory aeason determine or calculate the Rate of
Interest for an Interest Period, any Interest Antpany First Reset Rate of Interest or Subsequent
Reset Rate of Interest in the case of any Rese¢sNot any Final Redemption Amount, Early
Redemption Amount or Optional Redemption Amount Thestee shall do so (or shall appoint an
agent on its behalf to do so) and such determinatiocalculation shall be deemed to have been
made by the Calculation Agent. In doing so, thesliga shall apply the foregoing provisions of this
Condition, with any necessary consequential amentine the extent that, in its opinion, it can do
so, and, in all other respects it shall do so ichsmanner as it shall deem fair and reasonabld in a
the circumstances.

Calculation Agent

The Issuer shall procure that there shall at mlés be one or more Calculation Agents if provig®on
made for them hereon and for so long as any Notetistanding. Where more than one Calculation
Agent is appointed in respect of the Notes, refagsrin these Conditions to the Calculation Agent
shall be construed as each Calculation Agent peifay its respective duties under the Conditions. If
the Calculation Agent is unable or unwilling to ast such or if the Calculation Agent fails duly to
establish the Rate of Interest for an Interestdelear Interest Accrual Period or to calculate any
Interest Amount, Final Redemption Amount, Early Begbtion or Optional Redemption Amount as
the case may be, or to comply with any other reguoént, the Issuer shall (with the prior approval of
the Trustee) appoint a leading bank or investmankimg firm engaged in the interbank market (or,
if appropriate, money, swap or over-the-counteeindptions market) that is most closely connected
with the calculation or determination to be madethg Calculation Agent (acting through its
principal London office or any other office actiyahvolved in such market) to act as such in its
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place. The Calculation Agent may not resign itsedutvithout a successor having been appointed as
aforesaid.

Redemption, Purchase and Options

(@)

(b)

()

Final Redemption

Unless previously redeemed, purchased and canaalguiovided below, each Note shall be finally
redeemed on the Maturity Date specified hereortsaFinal Redemption Amount in the relevant
Specified Currency.

Early Redemption of Zero Coupon Notes

0] The Early Redemption Amount payable in respecingfZzero Coupon Note upon redemption
of such Note pursuant to Conditiofd®» (Redemption, Purchase and Options — Redemption
for Taxation ReasonsCondition %e) (Redemption, Purchase and Options — Redemfiiion
Regulatory Reasonsy upon it becoming due and payable as provideZbindition 9 Events
of Defaul) shall be the Amortised Face Amount (calculategrasided below) of such Note
unless otherwise specified hereon.

(i)  Subject to the provisions of sub-paragraph (iilple the “Amortised Face Amount of any
such Note shall be the scheduled Final Redemptiooukt of such Note on the Maturity
Date discounted at a rate per annum (expressedpascantage) equal to the Amortisation
Yield (which, if none is shown hereon, shall betstate as would produce an Amortised Face
Amount equal to the issue price of the Notes if/thvere discounted back to their issue price
on the Issue Date) compounded annually.

(i) If the Early Redemption Amount payable in respdcammy such Note upon its redemption
pursuant to Condition (8) (Redemption, Purchase and Options — Redemptioddration
Reasonspr Condition %e) (Redemption, Purchase and Options — RedemfitioRegulatory
Reasonspr upon it becoming due and payable as providgdoindition 9 Events of Defaujt
is not paid when due, the Early Redemption Amowr and payable in respect of such Note
shall be the Amortised Face Amount of such Notelefined in sub-paragraph (ii) above,
except that such sub-paragraph shall have effettoagh the reference therein to the date on
which the Note becomes due and payable were raplace reference to the Relevant Date.
The calculation of the Amortised Face Amount inadance with this sub-paragraph shall
continue to be made (as well after as before judgmentil the Relevant Date, unless the
Relevant Date falls on or after the Maturity Dateyhich case the amount due and payable
shall be the scheduled Final Redemption Amountiohs\Note on the Maturity Date together
with any interest that may accrue in accordancéd W@ondition 4g) (Interest and other
calculations — Zero Coupon Notes)

Where such calculation is to be made for a peoibklss than one year, it shall be made on
the basis of the Day Count Fraction shown hereon.

Early Redemption of Other Notes

The Early Redemption Amount payable in respectnyf Hote (other than Notes described ()5
above), upon redemption of such Note pursuant tad@ion 5d) (Redemption, Purchase and
Options — Redemption for Taxation ReasansCondition5(e) (Redemption, Purchase and Options
— Redemption for Regulatory Reasoms) upon it becoming due and payable as provided in
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(e)

Condition 9 Events of Defau)t shall be the Final Redemption Amount unless mitse specified
hereon.

Redemption for Taxation Reasons

The Notes may be redeemed at the option of theelsauwhole, but not in part, (but subject to the
provisions of Condition ) (Redemption, Purchase and Options — Conditions ttyHedemption
and Purchase of Subordinated NQt@s the case of Subordinated Notes) on any IntedPayment
Date (if this Note is either a Floating Rate Notean Inverse Floating Rate Note), or at any tinfie (i
this Note is neither a Floating Rate Note nor aretge Floating Rate Note), on giving not less than
30 nor more than 60 days’ notice to the Notehol@etsch notice shall be irrevocable) at their Early
Redemption Amount as described in Conditio(ts) and Hc) above (together with interest accrued
to but excluding the date fixed for redemption)(i)fthe Issuer satisfies the Trustee immediately
before the giving of such notice that it has orl Wiékcome obliged to pay additional amounts as
described under Condition Tgxatior) as a result of any change in, or amendment ®]atvs or
regulations of the Republic of Italy or any polticsubdivision or any authority thereof or therein
having power to tax, or any change in the applicatr official interpretation of such laws or
regulations, which change or amendment becomestieffeon or after the date of issue of the first
Tranche of the Notes and (ii) such obligation canm® avoided by the Issuer taking reasonable
measures available to it, provided that no sucliceaif redemption shall be given earlier than 90
days prior to the earliest date on which the Issumuld be obliged to pay such additional amounts
were a payment in respect of the Notes then duer. frthe publication of any notice of redemption
pursuant to this Condition(8), the Issuer shall deliver to the Trustee a cedié signed by two
Directors of the Issuer stating that the obligatieferred to in (i) above cannot be avoided by the
Issuer taking reasonable measures available todtthe Trustee shall be entitled to accept such
certificate as sufficient evidence of the satistacbf the condition precedent set out in (ii) abow
which event it shall be conclusive and binding artétholders and Couponholders.

Redemption for Regulatory Reasons

If Regulatory Call is specified hereon, upon thewcence of a Capital Event, the Issuer may
(subject to the provisions of Conditior{j)5(Redemption, Purchase and Options — Conditions to
Early Redemption and Purchase of Subordinated Notes any Interest Payment Date (if this Note

is either a Floating Rate Note or an Inverse FigpRate Note), or at any time (if this Note is heit

a Floating Rate Note nor an Inverse Floating Raite on giving not less than 15 nor more than 30
days’ irrevocable notice to the Noteholders (orthsather notice period as may be specified hereon)
redeem all (but not some only) of the Notes thetstanding at any time at their Early Redemption

Amount as described in Conditiongb® and c) above together (if appropriate) with interest

accrued to (but excluding) the date fixed for redéam.

For the purpose of the Conditions:

a “Capital Event” is deemed to have occurred if, as a result ofamgndment to, or change in, the
Relevant Regulations which are in effect at thaidsPate, the Notes are or are likely to be fully
excluded from the Tier 2 Capital of the Issuer and/or the Group;

“Competent Authority” means the European Central Bank in conjunctioth vithe national
competent authority, the Bank of Italy and/or angcessor or replacement entity to either, or other
authority having primary responsibility for the prudential oversight and supervision of the Issuer;

“Group” means the Issuer and its consolidatesk&liaries;
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(f)

(9)

(h)

“Relevant Regulations means (1) the capital adequacy requirementsefbmpetent Authority or
(2) any other regulation, directive or other bimglirules, standards or decisions adopted by the
institutions of the European Union (being (in tlase of (1) or (2)) regulatory capital rules apfiea

to the Issuer at the relevant time); and

“Tier 2 Capital” has the meaning given to it by the Competent Atitls from time to time.
Redemption at the Option of the Issuer

If Call Option is specified hereon, the Issuer nfsybject, in the case of Subordinated Notes, to the
provisions of Condition ) (Redemption, Purchase and Options — Conditions ttyHedemption
and Purchase of Subordinated Ngjesn giving not less than 15 nor more than 30stiasevocable
notice to the Noteholders (or such other noticéopesis may be specified hereon) redeem all og if s
provided, some of the Notes on any Optional RedempbDate (subject to, in the case of
Subordinated Notes, the Optional Redemption Datéeimg earlier than the fifth anniversary of the
Issue Date). Any such redemption of Notes shalhtbeir Optional Redemption Amount together
with interest accrued to the date fixed for redeéomptAny such redemption or exercise must relate to
Notes of a nominal amount at least equal to theiriim Redemption Amount to be redeemed
specified hereon and no greater than the MaximuheR@tion Amount to be redeemed specified
hereon.

All Notes in respect of which any such notice igegi shall be redeemed on the date specified in
such notice in accordance with this Condition.

In the case of a partial redemption, the noticeNtiteholders shall also contain the certificate

numbers of the Notes to be redeemed or in resgaghich such option has been exercised, which

shall have been drawn in such place as the Trustgeapprove and in such manner as it deems
appropriate, subject to compliance with any appliedaws and stock exchange or other relevant
authority requirements.

Redemption at the Option of Noteholders

Except in the case of Subordinated Notes, to wtiihparagraph (g) shall not apply, if Put Optien i
specified hereon, the Issuer shall, at the optiothe holder of any such Note, upon the holder of
such Note giving not less than 15 nor more tham&gs’' notice to the Issuer (or such other notice
period as may be specified hereon) redeem such odlotine Optional Redemption Date(s) at its
Optional Redemption Amount together with interesiraed to the date fixed for redemption.

To exercise such option the holder must deposith@incase of Bearer Notes) such Note (together
with all unmatured Coupons and unexchanged Talaits) any Paying Agent or (in the case of
Registered Notes) the Certificate representing dlmte(s) with the Registrar or any Transfer Agent
at its specified office, together with a duly coeteld option exercise noticeExercise Noticé) in

the form obtainable from any Paying Agent, the Regr or any Transfer Agent (as applicable)
within the notice period. No Note or Certificatedgposited and option exercised may be withdrawn
(except as provided in the Agency Agreement) withba prior consent of the Issuer.

Purchases

The Issuer and any of its Subsidiaries (as defingtle Trust Deed) may subject, in the case of the
purchase of any Subordinated Notes, as set outwbalal to the provisions of Condition(jp
(Redemption, Purchase and Options — Conditions talyE&edemption and Purchase of
Subordinated Notgs at any time purchase Notes (provided that alnatured Coupons and
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unexchanged Talons relating thereto are attacherktth or surrendered therewith) in the open
market or otherwise at any price.

Subordinated Notes may only be purchased by theelss any of its Subsidiaries, unless and to the
extent permitted by the Relevant Regulations atrtievant time the Subordinated Notes to be
purchased (a) do not exceed the lower of (i) 10ceet. (or any other threshold as may be requested
or required by the Competent Authority from timetitne) of the aggregate nominal amount of the
relevant Series of the Subordinated Notes and3(ijer cent. (or any other threshold as may be
requested or required by the Competent Authoripmfrtime to time) of the aggregate nominal
amount of Subordinated Notes which qualify on issse"Tier 2 capital" for regulatory capital
purposes of the Issuer from time to time outstagpdind (b) are not purchased in order to be
surrendered to any Paying Agent for cancellation.

Cancellation

All Notes purchased by or on behalf of the Issueainyy of its Subsidiaries either (i) shall (subjeat

the case of the cancellation of Subordinated Npteshased by the Issuer or any of its Subsidiaries
pursuant to the second paragraph of Condition &iflo)e, to the prior permission of the Competent
Authority) be surrendered for cancellation, in ttese of Bearer Notes, by surrendering each such
Note together with all unmatured Coupons and afixehanged Talons to the Issuing and Paying
Agent and, in the case of Registered Notes, byndaring the Certificate representing such Notes
to the Registrar and upon such surrender shalétiheg with all Notes redeemed by the Issuer, be
cancelled forthwith (together with all unmaturedupons and unexchanged Talons attached thereto
or surrendered therewith) or (ii), if purchasedtlie ordinary course of a business of dealing in
securities, may be resold or held by the Issuemgrsuch Subsidiary. Any Notes so surrendered for
cancellation may not be reissued or resold andobiigations of the Issuer in respect of any such
Notes shall be discharged. Any Notes so purchasgkile held by or on behalf of the Issuer or any
such Subsidiary, shall not entitle the holder ttevat any meetings of the Noteholders and shall not
be deemed to be outstanding for the purposes ofileding quorums at meetings of Noteholders or
for the purposes of Condition 1Méetings of Noteholders, Modification, Waiver andbSitutior).

Conditions to Early Redemption and Purchase of &libated Notes

Any redemption or purchase of Subordinated Notexaordance with Conditiongd, (e), (f) or (h)
is subject to:

0] the Issuer giving notice to the Competent Authoethd the Competent Authority granting
permission to redeem or purchase the relevant 8irladed Notes (in each case to the extent,
and in the manner, required by the Relevant Reigukt (as defined in Condition
5(e)(Redemption, Purchase and Options — RedemptioiRégulatory Reasons)ncluding
Articles 77(b) and 78 of Regulation (EU) No 575/30df the European Parliament and of the
Council of 26 June 2013 on prudential requiremdatscredit institutions and investment
firms (the ‘CRR Regulation”);

(i)  in respect of any redemption of the relevant Suipatdd Notes proposed to be made prior to
the fifth anniversary of the Issue Date, if andhe extent then required under the Relevant
Regulations (a) in the case of redemption purst@a@ondition %d) (Redemption, Purchase
and Options — Redemption for Taxation Reasott®) Issuer having demonstrated to the
satisfaction of the Competent Authority that thievant change or amendment is material and
was not reasonably foreseeable as at the IssueoDéhy in the case of redemption pursuant
to Condition %e) (Redemption, Purchase and Options — RedemfafdRegulatory Reasons)
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the Issuer having demonstrated to the satisfactidhe Competent Authority that the Capital
Event was not reasonably foreseeable as at the Bsiie and the Competent Authority
considering such Capital Event to be sugfitly certain; and

(i)  compliance by the Issuer with any alternative aditohal pre-conditions to redemption or
purchase, as applicable, set out in the RelevagtilRgons for the time being.

6 Payments and Talons

(@)

(b)

()

Bearer Notes

Payments of principal and interest in respect adrBeNotes shall, subject as mentioned below, be
made against presentation and surrender of thesNiot¢he case of all payments of principal and, in
the case of interest, as specified in Conditiffj(\@ (Payment and Talons — Unmatured Coupons and
Unexchanged Talohsor Coupons (in the case of interest, save asifiggeén Condition &f)(ii)
(Payment and Talons — Unmatured Coupons and Unexgelthfalony), as the case may be, at the
specified office of any Paying Agent outside thdtklh States or its possessions by a cheque payable
in the relevant currency drawn on, or, at the optaf the holder, by transfer to an account
denominated in such currency with, a Bank.

“Bank” means a bank in the principal financial centredach currency or, in the case of euro, in a
city in which banks have access to the TARGET 3gste

Registered Notes

0] Payments of principal in respect of Registered Blateall be made against presentation and
surrender of the relevant Certificates at the digecoffice of any of the Transfer Agents or of
the Registrar and in the manner provided in sulagraph (ii) below.

(i)  Interest on Registered Notes shall be paid to #regn shown on the Register at the close of
business on the fifteenth day before the due datgpdyment thereof (theRecord Date).
Payments of interest on each Registered Note kbhathtade in the relevant currency in which
such payments are due by cheque drawn on a Bankcsuls provided in paragraph (a)
above, and mailed to the holder (or to the firanad of joint holders) of such Note at its
address appearing in the Register. Upon applicéyotiie holder to the specified office of the
Registrar or any Transfer Agent before the Recaatednd, subject as provided in paragraph
(a) above, such payment of interest may be madeamgfer to an account in the relevant
currency maintained by the payee with a Bank.

Payments in the United States

Notwithstanding the foregoing, if any Bearer Notge denominated in US dollars, payments in
respect thereof may be made at the specified officeny Paying Agent in New York City in the
same manner as aforesaid if (i) the Issuer shak lappointed Paying Agents with specified offices
outside the United States with the reasonable ¢apec that such Paying Agents would be able to
make payment of the amounts on the Notes in thenergorovided above when due, (ii) payment in
full of such amounts at all such offices is illegal effectively precluded by exchange controls or
other similar restrictions on payment or receiptsath amounts and (iii) such payment is then
permitted by United States law, without involvirig, the opinion of the Issuer, any adverse tax
consequence to the Issuer.
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(d)

(e)

(f)

Payments Subject to Fiscal Laws

All payments are subject in all cases to any appli fiscal or other laws, regulations and direxdiv

in the place of payment or other laws and regutatito which the Issuer or its Agents agree to be
subject and the Issuer will not be liable for aayeis or duties of whatever nature imposed or levied
by such laws, regulations, directives or agreemenis without prejudice to the provisions of
Condition 7 {Taxatior). No commission or expenses shall be charged ¢o Nbteholders or
Couponholders in respect of such payments.

Appointment of Agents

The Issuing and Paying Agent, the Paying Agents, Registrar, the Transfer Agents and the
Calculation Agent initially appointed by the Isswerd their respective specified offices are listed
below. The Issuing and Paying Agent, the Payingmgethe Registrar, the Transfer Agents and the
Calculation Agent act solely as agents of the Isanel do not assume any obligation or relationship
of agency or trust for or with any Noteholder oruponholder. The Issuer reserves the right at any
time with the approval of the Trustee to vary antimate the appointment of the Issuing and Paying
Agent, any other Paying Agent, the Registrar, argn3fer Agent or the Calculation Agent and to
appoint additional or other Paying Agents or Trangigents, provided that the Issuer shall at all
times maintain (i) an Issuing and Paying Agen},diRegistrar in relation to Registered Notes) @ii
Transfer Agent in relation to Registered Notes) ¢me or more Calculation Agent(s) where the
Conditions so require, (v) such other agents aslmaequired by any stock exchange on which the
Notes may be listed, in each case as previouslsoapgd in writing by the Trustee, and (vi) a Paying
Agent with a specified office in a European Unioeruber State that will not be obliged to withhold
or deduct tax pursuant to European Council DirectR003/48/EC or any law or agreement
implementing or complying with, or introduced irder to conform to, such Directive.

In addition, the Issuer shall forthwith appoint aylig Agent in New York City in respect of any
Bearer Notes denominated in US dollars in the arstances described in paragraph (c) above.

Notice of any such change or any change of anyifspeémffice shall promptly be given to the
Noteholders.

Unmatured Coupons and Unexchanged Talons

0] Upon the due date for redemption of Bearer Noteklwhomprise Fixed Rate Notes, such
Notes should be surrendered for payment togethér ali unmatured Coupons (if any)
relating thereto, failing which an amount equathe face value of each missing unmatured
Coupon (or, in the case of payment not being madeli, that proportion of the amount of
such missing unmatured Coupon that the sum of ipahso paid bears to the total principal
due) shall be deducted from the Final Redemptioroémy, Early Redemption Amount or
Optional Redemption Amount, as the case may befatygayment. Any amount so deducted
shall be paid in the manner mentioned above agsimstnder of such missing Coupon within
a period of 10 years from the Relevant Date forggment of such principal (whether or not
such Coupon has become void pursuant to Conditi@redscriptior)).

(i)  Upon the due date for redemption of any Bearer Motaprising a Floating Rate Note or an
Inverse Floating Rate Note, unmatured Couponsimglaio such Note (whether or not
attached) shall become void and no payment shatidxe in respect of them.
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(9)

(h)

(i)

(i)  Upon the due date for redemption of any Bearer Natg unexchanged Talon relating to such
Note (whether or not attached) shall become vodiramCoupon shall be delivered in respect
of such Talon.

(iv)  Where any Bearer Note that provides that the reevamatured Coupons are to become
void upon the due date for redemption of those sl@eresented for redemption without all
unmatured Coupons, and where any Bearer Note septed for redemption without any
unexchanged Talon relating to it, redemption shalmade only against the provision of such
indemnity as the Issuer may require.

(v) If the due date for redemption of any Note is nalua date for payment of interest, interest
accrued from the preceding due date for paymeirttefest or the Interest Commencement
Date, as the case may be, shall only be payablsnsigaresentation (and surrender, if
appropriate) of the relevant Bearer Note or Cedift representing it, as the case may be.
Interest accrued on a Note that only bears interfést its Maturity Date shall be payable on
redemption of such Note against presentation of¢levant Note or Certificate representing
it, as the case may be.

Talons

On or after the Interest Payment Date for the fldalipon forming part of a Coupon sheet issued in
respect of any Bearer Note, the Talon forming paguch Coupon sheet may be surrendered at the
specified office of the Issuing and Paying Agenteixchange for a further Coupon sheet (and if
necessary another Talon for a further Coupon shget) excluding any Coupons that may have
become void pursuant to ConditionRréscriptior)).

Non-Business Days

If any date for payment in respect of any Note oufbn is not a business day, the holder shall not
be entitled to payment until the next following mess day nor to any interest or other sum in
respect of such postponed payment. In this paragréqusiness day means a day (other than a
Saturday or a Sunday) on which banks and foreigiaxge markets are open for business in the
relevant place of presentation, in such jurisditdiaas shall be specified as “Financial Centres”
hereon and:

0] (in the case of a payment in a currency other tharo) where payment is to be made by
transfer to an account maintained with a bank m tblevant currency, on which foreign
exchange transactions may be carried on in theraetecurrency in the principal financial
centre of the country of such currency; or

(i) (in the case of a payment in Euro) which is a TARG&Isiness Day.
Definition of the Euro

References in these Conditions to the Euro arbecatirrency which was introduced at the start of
the third stage of European Economic and MonetariptJ pursuant to Article 109(4) of the Treaty
on the Functioning of the European Union, as ameficben time to time.

Taxation

All payments of principal and interest, by or orhak of the Issuer in respect of the Notes andGbeapons
shall be made free and clear of, and without wilthing or deduction for, or on account of, any preéser
future taxes, duties, assessments or governmehéabes of whatever nature imposed, levied, coliecte
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withheld or assessed by or on behalf of the Repuflitaly or any authority therein or thereof hayipower

to tax, unless such withholding or deduction isuieed by law or by the application or official impgetation
thereof. In that event, the Issuer shall pay sultht@nal amounts as shall result in receipt byNlteholders
and Couponholders of such amounts as would have tEmived by them had no such withholding or
deduction been required. The requirement to paly additional amounts shall not apply:

(@) inrespect of any Note or Coupon presented for geym
0] by or on behalf of a Noteholder or Couponholder vgho

(x)  entitled to avoid such deduction or withholditlny making a declaration of non-
residence or other similar claim for exemption; or

(y) liable to such taxes or duties by reason otlaiging some connection with the Republic
of Italy, other than the mere holding of the Note or Coupon; or

(i)  more than 30 days after the Relevant Date, exeepie extent that the holder thereof would
have been entitled to such additional amount osgniing the same for payment on such
thirtieth day; or

(b) in relation to any payment or deduction of any ries¢, premium or other proceeds of any Note or
Coupon on account amposta sostitutivgpursuant to Italian Legislative Decree No. 2391oApril
1996, as amended from time to time; or

(c) inrespect of any Note where such withholding afwi#ion is required pursuant to Italian Law Decree
No. 512 of 30 September 1983, converted into Law &4® of 25 November 1983 as amended from
time to tine; or

(d)  where such withholding or deduction is imposed qragment to an individual and is required to be
made pursuant to European Council Directive 2008@8r any law or agreement implementing or
complying with, or introduced in order to conform swh Directive; or

(e) inrespect of any Note or Coupon presented for gagrby or on behalf of a holder who would have
been able to avoid such withholding or deductiopi®senting the relevant Note or Coupon to another
Paying Agent in a Member State of the European tunio

As used in these ConditionsRélevant Daté in respect of any Note or Coupon means the dateviich
payment in respect of it first becomes due orrfif amount of the money payable is improperly witbher
refused) the date on which payment in full of tineoant outstanding is made or (if earlier) the dsdeen
days after that on which notice is duly given te Noteholders that, upon further presentation eNbte (or
relative Certificate) or Coupon being made in adeoce with the Conditions, such payment will be enad
provided that payment is in fact made upon suclseration. References in these Conditions to (i)
“principal” shall be deemed to include any premium payableegpect of the Notes, all Final Redemption
Amounts, Early Redemption Amounts, Optional RedéomptAmounts, Amortised Face Amounts and all
other amounts in the nature of principal payablespant to Condition SRedemption, Purchase and Optipns
or any amendment or supplement to it, (iijtérest” shall be deemed to include all Interest Amounmtd all
other amounts payable pursuant to Conditionitefest and other calculatiohsor any amendment or
supplement to it and (iii)grincipal” and/or ‘interest’ shall be deemed to include any additional amounts
that may be payable under this Condition or anyediadting given in addition to or in substitutiorr founder

the Trust Deed.

If the Issuer becomes subject to any taxing juctsni other than Italy, references in these Termd a
Conditions to Italy shall be construed as refersrtoeltaly and/or such other jurisdiction. For #nsidance
of doubt, the Issuer shall be entitled to withhatdl deduct any amounts required to be deductedtioheld

59



pursuant to Sections 1471 through 1474 of the lht8rnal Revenue Code of 1986, as amended (loel€’)

or otherwise imposed pursuant to (i) any regulatitrereunder or official interpretations thereaf(i§ an
intergovernmental agreement between the United eStand another jurisdiction facilitating the
implementation thereof, or (iii) any law implemengi such an intergovernmental agreement (any such
withholding or deduction, aFATCA Withholding "), and no person shall be required to pay any teaudil
amounts in respect of a FATCA Withholding.

Prescription

Claims against the Issuer for payment in respetih@iNotes and Coupons (which, for this purposel| siot
include Talons) shall be prescribed and become wplidss made within 10 years (in the case of gyadyior
five years (in the case of interest) from the appade Relevant Date in respect of them.

Events of Default

(@)

(b)

In the case of Subordinated Notes

This Condition 9a) applies only to Subordinated Notes and referetmeédlotes, “Noteholders
and ‘Couponholders' in this Condition $a) shall be construed accordingly.

@

(ii)

(i)

The Trustee at its discretion may, and if so retpeeby holders of at least one-fifth in nominal

amount of the Notes then outstanding or if so dé@dy an Extraordinary Resolution shall

(subject in each case to being indemnified toatsstaction), give notice to the Issuer that the
Notes are, and they shall accordingly immediatedgdme, due and repayable at their Early
Redemption Amount together, if appropriate, witkraed interest if the Issuer is wound-up or
dissolved, or subject to any proceedings which uittte laws of Italy have an analogous effect
to any of the foregoing (otherwise than for thepgmses of any amalgamation, liquidation,

merger or reconstruction on terms previously appddwy the Trustee).

The Trustee may at its discretion and without feirthotice institute such proceedings against
the Issuer as it may think fit to enforce any o#fign, condition or provision binding on the
Issuer under the Trust Deed or in relation to ttwgel, provided thatthe Issuer shall not by
virtue of the institution of any such proceedingther than proceedings for the winding-up or
dissolution of the Issuer or any proceedings whinber the laws of Italy have an analogous
effect to any of the foregoing (otherwise than fte purposes of any amalgamation,
liquidation, merger or reconstruction on terms poesly approved by the Trustee), be obliged
to pay any sum or sums sooner than the same wthavaise have been payable by it pursuant
to these Conditions and the Trust Deed. The Trigta# not in any event be bound to take any
of the actions referred to in this paragraph un{é¥& shall have been so directed in writing by
the holders of Notes holding at least one-fifththad principal amount of the Notes outstanding
or by an Extraordinary Resolution and (2) it sthalye been indemnified to its satisfaction.

No remedy against the Issuer other than as spakyfisrovided by this Condition(8) or in the
Trust Deed shall be available to the Trustee orNb&eholders or Couponholders whether for
the recovery of amounts owing in respect of theeNainder the Trust Deed or in respect of any
breach by the Issuer of any of its obligations wriie Trust Deed or in relation to the Notes or
otherwise.

In the case of Senior Notes

If any of the following events Events of Default) occurs and is continuing, the Trustee at its
discretion may, and if (1) it shall have been diedcin writing by the holders of Notes holding at
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least one-fifth in nominal amount of the Notes tloemstanding or if so directed by an Extraordinary
Resolution and (2) it shall have been indemnifiedts satisfaction, shall, give notice to the Issue

that the Notes are, and they shall immediately me;adue and payable at their Early Redemption
Amount together, if appropriate, with accrued iagtr

(i)

(ii)

(i)

(iv)

v)

(i)

Non-payment

the Issuer fails to pay the principal of or anyenest on any of the Notes when due and, in the
case of interest, such failure continues for a period of five days; or

Breach of Other Obligations

the Issuer does not perform or comply with any onenore of its other obligations in the
Notes or the Trust Deed which default is incapaifleemedy or, if in the opinion of the
Trustee capable of remedy, is not in the opiniothef Trustee remedied within 30 days after
notice of such default shall have been given to the Issuer by the Trustee; or

Cross-Default

(1) any other present or future indebtedness olgskeer or any of its Subsidiaries for or in
respect of moneys borrowed or raised, becomes ddeayable or is capable of becoming
due and payable prior to its stated maturity otliggvthan at the option of the Issuer, or (2)
any such indebtedness is not paid when due oheagdse may be, within any applicable
grace period, or (3) the Issuer or any of its Siibsies fails to pay when due any amount
payable by it under any present or future guarafdeeor indemnity in respect of, any
moneys borrowed or raised, provided that the aggeesgmount of the relevant indebtedness,
guarantees and indemnities in respect of whichasmaore of the events mentioned above in
this sub-paragraph (iii) have occurred equals eeess Euro 20,000,000 or its equivalent in
another currency (as determined by the Trustee); or

Enforcement Proceedings

a distress, attachment, execution or other legadqss is levied, enforced or sued out on or
against all or any material part of the properggeds or revenues of the Issuer or any of its
Subsidiaries and is not discharged or stayed wifiindays (or such longer period as the
Trustee may permit); or

Security Enforced

any mortgage, charge, pledge, lien or other encantda, present or future, created or
assumed by the Issuer or any of its Subsidiariesrnes enforceable over any material part
of the property, assets or revenues of the Issusuch Subsidiary and any step is taken to
enforce it (including the taking of possession lee aippointment of a receiver, manager or
other similar person); or

Insolvency

the Issuer or any of its Subsidiaries is (or iscauld be, adjudicated by a court of competent
jurisdiction to be) insolvent or bankrupt or unatite pay its debts, stops, suspends or
threatens to stop or suspend payment of all ortarmmaapart of (or of a particular type of) its
debts, proposes or makes a general assignmentarargement or composition with or for
the benefit of the relevant creditors in respecamyf of such debts or a moratorium is agreed
or declared in respect of or affecting all or amytpf (or of a particular type of) the debts of
the Issuer or any of its Subsidiaries; or
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(vii)

(viii)

Winding-up

an order is made or an effective resolution passedhe winding-up or dissolution of the
Issuer or any of its Material Subsidiaries, or igmier or any of its Material Subsidiaries shall
apply or petition for a winding-up or administrati@rder in respect of itself or ceases, or
through an official action of its board of Directothreatens to cease, to carry on all or
substantially all of its business or operations,eath case except for the purpose of and
followed by a reconstruction, amalgamation, reoiggtion, merger or consolidation (i) on
terms approved by the Trustee in writing or by axtr&rdinary Resolution of the
Noteholders or (ii) in the case of a Material Sdizsly, whereby the undertaking and assets of
the Material Subsidiary are transferred to or oilige vested in the Issuer or another of its
Subsidiaries; or

Analogous Events

any event occurs that under the laws of any rekejaisdiction has an analogous effect to
any of the events referred to in any of the foregoing paragraphs; provided that in the case of
each of the foregoing paragraphs (other than paphgyi) or, in respect of the Issuer,
paragraph (vi)) the Trustee (if indemnified andsmcured to its satisfaction) shall have
certified that in its opinion such event is matkyigrejudicial to the interests of the
Noteholders.

“Material Subsidiary” at any time shall mean any Subsidiary of the éssu

(i)

(ii)

whose (a) consolidated total assets or (b) core@eturnover represent 10 per cent. or more
of the consolidated total assets of the Issuea®ithe case may be, consolidated turnover of
the Issuer, all as calculated by reference to kiem tlatest audited consolidated financial
statements of such Subsidiary and the then latetitesl consolidated financial statements of
the Issuer provided that if at any time there araudited consolidated financial statements of
the Subsidiary in existence then such test shattdbeulated by reference to the then latest
unaudited consolidated financial statements ofSthiesidiary, and provided further that, in the
case of a Subsidiary acquired after the end offittencial period to which the then latest
relevant audited consolidated financial statemehthe Issuer relate, the reference to the then
latest audited consolidated financial statementsth&f Issuer for the purposes of the
calculation above shall, until consolidated finahctatements for the financial period in
which the acquisition is made have been prepardchadited as aforesaid, be deemed to be a
reference to such first-mentioned financial statetsias if such Subsidiary had been shown in
such financial statements by reference to its tatsst relevant audited consolidated financial
statementsadjusted as deemed appropriate by the Issuer; or

to which is transferred all or substantially all the business, undertaking and assets of a
Subsidiary of the Issuer which immediately priorstach transfer is a Material Subsidiary,
whereupon the transferor Subsidiary shall immedbiatease to be a Material Subsidiary and
the transferee Subsidiary shall cease to be a Mh&ubsidiary under the provisions of this
sub-paragraph (ii) upon publication of its next itedl consolidated financial statements but
so that such transferor Subsidiary or such traasf&ubsidiary may be a Material Subsidiary
on or at any time after the date on which suchtaddionsolidated financial statements have
been published by virtue of the provisions of sphragraph (i) above or before, on or at any
time after such date by virtue of the provisionsttoé sub- paragraph (ii). A report by two
Directors of the Issuer that, in their opinion, @bSidiary of the Issuer is or is not or was or
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was not at any particular time or throughout angcefed period a Material Subsidiary shall,
in the absence of manifest error, be conclusivebamding on the Issuer and the Noteholders.

10 Meetings of Noteholders, Modification, Waiver and 8bstitution

(@)

(b)

Meetings of Noteholders

The Trust Deed contains provisions for conveningtings of Noteholders to consider any matter
affecting their interests, including the sanctigntyy Extraordinary Resolution of a modification of
any of these Conditions or any provisions of thastTiDeed. Such a meeting may be convened by
Noteholders holding not less than 10 per cent.aminal amount of the Notes for the time being
outstanding. The quorum for any meeting convenezbtsider an Extraordinary Resolution shall be
two or more persons holding or representing a afegjority in nominal amount of the Notes for the
time being outstanding, or at any adjourned meeting or more persons being or representing
Noteholders whatever the nominal amount of the dlbield or represented, unless the business of
such meeting includes consideration of proposatsy alia, (i) to amend the dates of maturity or
redemption of the Notes or any date for paymennhigfest or Interest Amount on the Notes, (ii) to
reduce or cancel the nominal amount of or any puempayable on redemption of, the Notes, (iii) to
reduce the rate or rates of interest in respettteofNotes or to vary the method or basis of catmda
the rate or rates or amount of interest or thesbfasi calculating any Interest Amount in respect of
the Notes, (iv) if a Minimum and/or a Maximum Rateinterest or Redemption Amount is shown
hereon, to reduce any such Minimum and/or Maxim@wh,to vary any method of, or basis for,
calculating the Final Redemption Amount, the EaRgdemption Amount or the Optional
Redemption Amount including the method of calculgtthe Amortised Face Amount, (vi) to vary
the currency or currencies of payment or denonmanadif the Notes, (vii) to direct the Trustee togyiv
notice to the Issuer that the Notes are, and thall snmediately become, due and payable at the
Final Redemption Amount of the Notes as provide@amdition $a) and Condition @) or (viii) to
modify the provisions concerning the quorum reqliséany meeting of Noteholders or the majority
required to pass the Extraordinary Resolution, ctv case the necessary quorum shall be two or
more persons holding or representing not less Mgper cent., or at any adjourned meeting not less
than 25 per cent., in nominal amount of the Noteghe time being outstanding. Any Extraordinary
Resolution duly passed shall be binding on Notedrsidwhether or not they were present at the
meeting at which such resolution was passed) arall @ouponholders.

The Trust Deed provides that a resolution in wgitdigned by or on behalf of the holders of not less
than 75 per cent. in nominal amount of the Notestanding shall for all purposes be as valid and
effective as an Extraordinary Resolution passedrateting of Noteholders duly convened and held.
Such a resolution in writing may be contained i @locument or several documents in the same
form, each signed by or on behalf of one or moreNalders.

Modification of the Trust Deed

The Trustee may agree, without the consent of tilteldlders or Couponholders, to (i) any
modification of any of the provisions of the Tridted that is in its opinion of a formal, minor or
technical nature or is made to correct a manifesireand (ii) any other modification (except as
mentioned in the Trust Deed), and any waiver ohaugation of any breach or proposed breach, of
any of the provisions of the Trust Deed that ishie opinion of the Trustee not materially prejudici

to the interests of the Noteholders. Any such nicalifon, authorisation or waiver shall be binding
on the Noteholders and the Couponholders and, sintke Trustee agrees otherwise, such
modification shall be notified to the Noteholdesssaon as practicable.
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(c) Substitution

The Trust Deed contains provisions permitting thesfiee to agree, subject to such amendment of
the Trust Deed and such other conditions as thetdeumay require, but without the consent of the
Noteholders or the Couponholders, to the subgiitudf any other company in place of the Issuer or
of any previous substituted company, as princigditor under the Trust Deed and the Notes. In the
case of such a substitution the Trustee may agviteout the consent of the Noteholders or the
Couponholders, to a change of the law governind\ibkes the Coupons, the Talons and/ or the Trust
Deed provided that such change would not in thaiopiof the Trustee be materially prejudicial to
the interests of the Noteholders.

(d) Entitlement of the Trustee

In connection with the exercise of its functionsc(uding but not limited to those referred to iisth
Condition) the Trustee shall have regard to therégts of the Noteholders as a class and shall not
have regard to the consequences of such exergisedividual Noteholders or Couponholders and
the Trustee shall not be entitled to require, h@llsany Noteholder or Couponholder be entitled to
claim, from the Issuer any indemnification or paytia respect of any tax consequence of any such
exercise upon individual Noteholders or Couponhde

Replacement of Notes, Certificates, Coupons and Tais

If a Note, Certificate, Coupon or Talon is losplseh, mutilated, defaced or destroyed, it may heaced,
subject to applicable laws, regulations and stocthange or other relevant authority regulationsthat
specified office of the Issuing and Paying Agent.andon (in the case of Bearer Notes, Coupons mm&a
and of the Registrar (in the case of Certificatesjuch other Paying Agent or Transfer Agent, asdiise
may be, as may from time to time be designatedeydsuer for the purpose and notice of whose dasan
is given to Noteholders, in each case on paymenh&dylaimant of the fees and costs incurred imeotion
therewith and on such terms as to evidence, sganid indemnity (which may providmter alia, that if the
allegedly lost, stolen or destroyed Note, CerttigaCoupon or Talon is subsequently presented dgment
or, as the case may be, for exchange for furthemp@es, there shall be paid to the Issuer on dentaad
amount payable by the Issuer in respect of suctesyo€ertificates, Coupons or further Coupons) and
otherwise as the Issuer may require. Mutilated efaced Notes, Certificates, Coupons or Talons rhast
surrendered before replacements will be issued.

Further Issues

The Issuer may from time to time without the consirthe Noteholders or Couponholders create asukis
further securities either having the same termsamtlitions as the Notes in all respects (or iredpects
except for the first payment of interest on themj ao that such further issue shall be consolidatetform
a single series with the outstanding securitiearnf series (including the Notes) or upon such teamshe
Issuer may determine at the time of their issudefRaces in these Conditions to the Notes inclugidegs
the context requires otherwise) any other secsrissued pursuant to this Condition and formingnals
series with the Notes. Any further securities farghia single series with the outstanding securitieany
series (including the Notes) constituted by thesTideed or any deed supplemental to it shall, axydother
securities may (with the consent of the Trustee)ctnstituted by the Trust Deed. The Trust Deedatos
provisions for convening a single meeting of thetdWiolders and the holders of securities of otheiese
where the Trustee so decides.
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Enforcement

At any time after the Notes become due and paydalideTrustee may, at its discretion and withouthier
notice, institute such proceedings against theelsas it may think fit to enforce the terms of frest Deed
and the Notes, but it need not take any such pdicge unless (a) it shall have been so directecrby
Extraordinary Resolution or so requested in writing Noteholders holding at least one-fifth in pipad
amount of the Notes outstanding and (b) it shalehaeen indemnified, or if it so requires, secuwehdether

by way of advance payment or otherwise) to itssgattion. No Noteholder or Couponholder may proceed
directly against the Issuer unless the Trusteeingavecome bound so to proceed, fails to do soimvigh
reasonable time and such failure is continuing.

Indemnification of the Trustee

The Trust Deed contains provisions for the indeioaifon of the Trustee and for its relief from respibility
including provisions relieving it from any obligati to take proceedings to enforce payment unless
indemnified and/or secured to its satisfaction. Thestee is entitled to enter into business traitmas with

the Issuer and any entity related to the Issudrowit accounting for any profit.

Notices

Notices to the holders of Registered Notes shathbided to them at their respective addressesaRégister
and deemed to have been given on the fourth weeftaayg a day other than a Saturday or a Sundésy af
the date of mailing. Notices to the holders of Beddotes shall be valid if published in a daily spaper of
general circulation in London (which is expectetothe Financial Times). If in the opinion of theustee
any such publication is not practicable, noticellsba validly given if published in another leadiigily
English language newspaper with general circulatioiEurope. Any such notice shall be deemed to have
been given on the date of such publication orulflizhed more than once or on different dates henfitst
date on which publication is made, as provided abov

Couponholders shall be deemed for all purposesat@ motice of the contents of any notice givenh t
holders of Bearer Notes in accordance with thisditam.

Contracts (Rights of Third Parties) Act 1999

No person shall have the right to enforce any terraondition of any Notes under the Contracts (Rigif
Third Parties) Act 1999.

Governing Law and Jurisdiction

(@) Governing Law

The Trust Deed, the Notes, the Coupons and then3abmd any non-contractual obligations arising
out of or in connection with them, are governed dyd shall be construed in accordance with,
English law, except for Conditionl8) (Status of the Notes — Subordinated Natdsgh is governed
by, and shall be construed in accordance withatidhw.

(b) Jurisdiction

The courts of England are to have jurisdiction é¢ttls any disputes that may arise out of or in
connection with any Notes, Coupons or Talons (iiclg a dispute relating to any non-contractual
obligations arising out of or in connection witheth) and accordingly any legal action or
proceedings arising out of or in connection witly &lotes, Coupons or Talons_foceedings) may
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be brought in such courts. The Issuer has in thistTDeed irrevocably submitted to the jurisdiction
of such courts.

Service of Process

The Issuer has in the Trust Deed irrevocably agpditdackwood Secretaries Limited, One Silk
Street, London EC2Y 8HQ as its agent in Englandet®ive, for it and on its behalf, service of
process in any Proceedings in England.
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USE OF PROCEEDS

The net proceeds of the sale of the Notes willdedby the Issuer for general funding purposes.
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OVERVIEW OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM

Initial Issue of Notes

If the Global Notes or the Global Certificates atated in the applicable Final Terms to be issueNGN
form or to be held under the NSS (as the case ragythe Global Notes or the Global Certificated Wwé
delivered on or prior to the original issue datéhef Tranche to a Common Safekeeper. Depositingtbieal
Notes or the Global Certificates with the Commorfe&eeper does not necessarily mean that the Ndtes w
be recognised as eligible collateral for Eurosystaonetary policy and intra-day credit operationsthy
Eurosystem either upon issue, or at any or all siering their life. Such recognition will depengom
satisfaction of the Eurosystem eligibility criteria

Global notes which are issued in CGN form and Gl@mtificates which are not held under the NSS imay
delivered on or prior to the original issue datehef Tranche to a Common Depositary.

If the Global Note is a CGN, upon the initial dejpaxf a Global Note with a common depositary for
Euroclear and Clearstream, Luxembourg (t8erhmon Depositary) or registration of Registered Notes in
the name of any nominee for Euroclear and Cleanstrd_uxembourg and delivery of the relative Global
Certificate to the Common Depositary, EuroclearCbearstream, Luxembourg will credit each subscriber
with a nominal amount of Notes equal to the nomarabunt thereof for which it has subscribed and.péi
the Global Note is a NGN, the nominal amount of Mlues shall be the aggregate amount from timeénte t
entered in the records of Euroclear or Clearstréamembourg. The records of such clearing systeafi Sle
conclusive evidence of the nominal amount of No&ggsesented by the Global Note and a statemergdssu
by such clearing system at any time shall be ceiguevidence of the records of the relevant ahegri
system at that time.

Notes that are initially deposited with the Comnizepositary may (if indicated in the relevant Fiflatrms)
also be credited to the accounts of subscribets etlter clearing systems through direct or indissztounts
with Euroclear and Clearstream, Luxembourg heldussh other clearing systems. Conversely, Notesatteat
initially deposited with any other clearing systemay similarly be credited to the accounts of subscs
with Euroclear, Clearstream, Luxembourg or otheadhg systems.

Relationship of Accountholders with Clearing Systers

Each of the persons shown in the records of Euaoc@earstream, Luxembourg or any other clearyistesn
(an “Alternative Clearing Systent) as the holder of a Note represented by a Glotate or a Global
Certificate must look solely to Euroclear, Cleagam, Luxembourg or such Alternative Clearing Sysfam
the case may be) for his share of each payment imadee Issuer to the bearer of such Global Notther
holder of the underlying Registered Notes, as #s®genay be, and in relation to all other rightsiag under
the Global Notes or Global Certificates, subjecamal in accordance with the respective rules andeutures
of Euroclear, Clearstream, Luxembourg or such Aldéve Clearing System (as the case may be). Such
persons shall have no claim directly against tsedsin respect of payments due on the Notes ftorspas
the Notes are represented by such Global Note a@vabCertificate and such obligations of the Isswidirbe
discharged by payment to the bearer of such Gldb& or the holder of the underlying Registereddspas
the case may be, in respect of each amount so paid.
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Exchange

Temporary Global Notes
Each temporary Global Note will be exchangeabks fif charge to the holder, on or after its Exckabgte:

1.1 if the relevant Final Terms indicates that suchb@ld\ote is issued in compliance with the C Rules o
in a transaction to which TEFRA is not applicakds {o which, see “Overview of the Programme —
Selling Restrictions”), in whole, but not in part, for the Definitive Notes defined and described below;
and

1.2 otherwise, in whole or in part upon certificatianta non-US beneficial ownership substantiallyhe t
form set out in the Agency Agreement for inter@sta permanent Global Note or, if so provided i& th
relevant Final Terms, for Definitive Notes.

Each temporary Global Note that is also an ExchalpigeBearer Note will be exchangeable for Regidtere
Notes in accordance with the Conditions in additiorany permanent Global Note or Definitive Notes f
which it may be exchangeable and, before its Exghdbate, will also be exchangeable in whole orart p
for Registered Notes only.

In relation to any issue of Notes which are repmtek by a Temporary Global Note which is expredsdake
exchangeable for definitive Bearer Notes at theéoopdf Noteholders, such Notes shall be tradablg on
principal amounts of at least the Specified Denatiim (or if more than one Specified Denominatithg
lowest Specified Denomination) and multiples théreo

Permanent Global Notes

Each permanent Global Note will be exchangeabée, &f charge to the holder, on or after its Exckabgte
in whole but not, except as provided under “Pariathange of Permanent Global Notes”, in part for
Definitive Notes or, in the case of paragraph 4WeRegistered Notes:

2.1 if the permanent Global Note is an Exchangeablerd3eldote, by the holder giving notice to the
Issuing and Paying Agent of its election to excleatige whole or a part of such Global Note for
Registered Notes; or

2.2 otherwise, (1) if the permanent Global Note is held behalf of Euroclear or Clearstream,
Luxembourg or any other Alternative Clearing Systamt any such clearing system is closed for
business for a continuous period of 14 days (atfen by reason of holidays, statutory or otherwise)
or announces an intention permanently to ceasadssior in fact does so or (2) if an Event of Difau
(as defined in Condition %Efents of Defaul} has occurred and is continuing, by the holdemngi
notice to the Issuing and Paying Agent of its ébecfor such exchange.

In the event that a Global Note is exchanged fdfirlere Notes, such Definitive Notes shall be isduin
Specified Denomination(s) only. A Noteholder wholdsoa principal amount of less than the minimum
Specified Denomination will not receive a defin@iWote in respect of such holding and would need to
purchase a principal amount of Notes such thatold$h an amount equal to one or more Specified
Denominations.

Permanent Global Certificates

If the Final Terms state that the Notes are to dyrasented by a permanent Global Certificate amejss
transfers of the holding of Notes represented lyGlobal Certificate pursuant to Conditio(b2 (Exchange
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of Exchangeable Bearer Notes and Transfers of Ragis Notes —Transfer of Registered Notaay only be
made in part:

3.1 if the Notes represented by the Global Certificate held on behalf of Euroclear or Clearstream,
Luxembourg or an Alternative Clearing System angl such clearing system is closed for business for
a continuous period of 14 days (other than by readdiolidays, statutory or otherwise) or announces
an intention permanently to cease business or does in fact do so; or

3.2 if principal in respect of any Notes is not paid when due; or
3.3 with the consent of the Issuer,

provided that, in the case of the first transfepaift of a holding pursuant to 3.1 or 3.2 above,Rlegistered
Holder has given the Registrar not less than 3@'dwtice at its specified office of the Registeiddlder’s
intention to effect such transfer.

Partial Exchange of Permanent Global Notes

For so long as a permanent Global Note is heldadralp of a clearing system and the rules of thearthg
system permit, such permanent Global Note will kehangeable in part on one or more occasions 1) fo
Registered Notes if the permanent Global Note i€arhangeable Bearer Note and the part submitted fo
exchange is to be exchanged for Registered Notef)dor Definitive Notes (i) an Event of Defau(hs
defined in Condition 9Kvents of Defaul} has occurred and is continuing.

Delivery of Notes

If the Global Note is a CGN, on or after any dutedar exchange the holder of a Global Note mayeswter
such Global Note or, in the case of a partial ergka present it for endorsement to or to the oodehe
Issuing and Paying Agent. In exchange for any Gldlge, or the part thereof to be exchanged, tbads
will (i) in the case of a temporary Global Note kangeable for a permanent Global Note, deliveprocure
the delivery of, a permanent Global Note in an aggte nominal amount equal to that of the wholéhat
part of a temporary Global Note that is being exgeal or, in the case of a subsequent exchangersenao
procure the endorsement of, a permanent Global téateflect such exchange or (ii) in the case &flabal
Note exchangeable for Definitive Notes or Registekiotes, deliver, or procure the delivery of, amaq
aggregate nominal amount of duly executed and atittaed Definitive Notes and/or Certificates, he t
case may be, or if the Global Note is a NGN, ttseiés will procure that details of such exchangertered
pro ratain the records of the relevant clearing systenthis Base Prospectud)éfinitive Notes' means, in
relation to any Global Note, the definitive Bealwtes for which such Global Note may be exchandfed (
appropriate, having attached to them all Coupongépect of interest that has not already been qaithe
Global Note and a Talon). Definitive Notes will Isecurity printed and Certificates will be printed i
accordance with any applicable legal and stock &axgh requirements in or substantially in the foahaut
in the Schedules to the Trust Deed. On exchanfjdliof each permanent Global Note, the Issuer,fithe
holder so requests, procure that it is cancelletiraturned to the holder together with the rele\Refinitive
Notes.

Exchange Date

“Exchange Daté means, in relation to a temporary Global Note, tlay falling after the expiry of 40 days
after its issue date and, in relation to a perma@dobal Note, a day falling not less than 60 days,n the
case of an exchange for Registered Notes, five, days the case of failure to pay principal ispect of any
Notes when due, 30 days, after that on which thiE@oequiring exchange is given and on which baarks
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open for business in the city in which the spedififfice of the Issuing and Paying Agent is locaed in the
city in which the relevant clearing system is lecht

Amendment to Conditions

The temporary Global Notes, permanent Global NatesGlobal Certificates contain provisions thatlgpp
the Notes that they represent, some of which mdtiyeffect of the terms and conditions of the Natet out
in this Base Prospectus. The following is an ovamof certain of those provisions:

Payments

No payment falling due after the Exchange Date adlmade on any Global Note unless exchange for an
interest in a permanent Global Note or for DefugtiNotes or Registered Notes is improperly withhaid
refused. Payments on any temporary Global Notedsucompliance with the D Rules before the Exgiean
Date will only be made against presentation ofifigation as to non-US beneficial ownership in them set
out in the Agency Agreement. All payments in respddNotes represented by a Global Note in CGN form
will be made against presentation for endorsemedtiéno further payment falls to be made in respd the
Notes, surrender of that Global Note to or to thieo of the Issuing and Paying Agent or such oBweyring
Agent as shall have been notified to the Notehsldier such purpose. If the Global Note is a CGNKeeord

of each payment so made will be endorsed on eaobhaGNote, which endorsement will Ipeima facie
evidence that such payment has been made in resfibet Notes. Condition(6)vi) (Payments and Talons —
Appointment of Agentand Condition &) (Taxatior) will apply to the Definitive Notes only. If the IGbal
Note is a NGN or if the Global Certificate is heldder the NSS, the Issuer shall procure that detdieach
such payment shall be enterpb rata in the records of the relevant clearing system ianthe case of
payments of principal, the nominal amount of thetédsorecorded in the records of the relevant clgarin
system and represented by the Global Note or thbabICertificate will be reduced accordingly. Pawptse
under a NGN will be made to its holder. Each paymsnmade will discharge the Issuer’s obligatioms i
respect thereof. Any failure by the relevant clegrsystem to make the entries in the records ofdlevant
clearing system shall not affect such discharge tf® purpose of any payments made in respeciGibhal
Note, the relevant place of presentation shall iseedarded in the definition of “business day” eet in
Condition gh) (Payments and Talons - Non-Business Days

All payments in respect of Notes represented bytab#& Certificate will be made to, or to the orady the

person whose name is entered on the Register atabe of business on the record date which sleatirbthe
Clearing System Business Day immediately priohtdate for payment, wher€learing System Business
Day” means Monday to Friday inclusive except 25 Decemnand 1 January.

Prescription

Claims against the Issuer in respect of Notes dnatrepresented by a permanent Global Note wilbimec
void unless it is presented for payment within eéqueof 10 years (in the case of principal) anafirears (in
the case of interest) from the appropriate Relelzané (as defined in Condition Taxation).

Meetings

The holder of a permanent Global Note or of theeNatpresented by a Global Certificate shall (sntegh
permanent Global Note or Global Certificate repnesenly one Note) be treated as being two perkorthe
purposes of any quorum requirements of a meetingodéholders and, at any such meeting, the holflar o
permanent Global Note shall be treated as havirgvate in respect of each integral currency unittifie@
Specified Currency of the Notes. (All holders ofgigtered Notes are entitled to one vote in respgetich
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integral currency unit of the Specified Currencyttid Notes comprising such Noteholder’s holdingethiler
or not represented by a Global Certificate.)

Cancellation

Cancellation of any Note represented by a perma@Géstbal Note that is required by the Conditionsbto
cancelled (other than upon its redemption) willlffected by reduction in the nominal amount of iblevant
permanent Global Note.

Purchase

Notes represented by a permanent Global Note migzbenpurchased by the Issuer or any of its Subsib
if they are purchased together with the rightseteive all future payments of interest thereon.

Issuer’s Option

Any option of the Issuer provided for in the Coratlis of any Notes while such Notes are represelnyeal
permanent Global Note shall be exercised by theelsgiving notice to the Noteholders within the difimits

set out in and containing the information requitedthe Conditions, except that the notice shall et
required to contain the serial numbers of Notesvdrin the case of a partial exercise of an optiod a
accordingly no drawing of Notes shall be requiredthe event that any option of the Issuer is esertin
respect of some but not all of the Notes of anyeSethe rights of accountholders with a clearipgtesm in
respect of the Notes will be governed by the stahdarocedures of Euroclear and/or Clearstream,
Luxembourg (to be reflected in the records of Elgacand Clearstream, Luxembourg as either a @b

or a reduction in nominal amount, at their disengtior any other Alternative Clearing System (as thse
may be).

Noteholders’ Options

Any option of the Noteholders provided for in therditions of any Notes while such Notes are repriesk
by a permanent Global Note may be exercised byhtheer of the permanent Global Note giving notice t
the Issuing and Paying Agent within the time limigdating to the deposit of Notes with a Paying Atgset
out in the Conditions substantially in the formtloé notice available from any Paying Agent, exdbpt the
notice shall not be required to contain the senimhbers of the Notes in respect of which the optias been
exercised, and stating the principal amount of Blaterespect of which the option is exercised antha
same time, where the permanent Global Note is a ,GB&senting the permanent Global Note to the tggsui
and Paying Agent, or to a Paying Agent acting dmelfeof the Issuing and Paying Agent, for notatidthere
the Global Note is a NGN or where the Global Cedik is held under the NSS, the Issuer shall peothat
details of such exercise shall be enteped rata in the records of the relevant clearing system toed
nominal amount of the Notes recorded in those decwiill be reduced accordingly.

NGN Nominal Amount

Where the Global Note is a NGN, the Issuer shaltpre that any exchange, payment, cancellatiorrcisee
of any option or any right under the Notes, asddge may be, in addition to the circumstances getlmove
shall be entered in the records of the relevartritlg systems and upon any such entry being madespect
of payments of principal, the nominal amount of Nates represented by such Global Note shall bestal]
accordingly.
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Trustee’s Powers

In considering the interests of Noteholders whilg &lobal Note is held on behalf of, or Registeiates

are registered in the name of any nominee for,earttlg system, the Trustee may have regard to any
information provided to it by such clearing systenits operator as to the identity (either indivadly or by
category) of its accountholders with entittemetsach Global Note or Registered Notes and mayidens
such interests as if such accountholders were t¢kaets of the Notes represented by such Global Note
Global Certificate.

Notices

So long as any Notes are represented by a Global &al such Global Note is held on behalf of arziga
system, notices to the holders of Notes of thaieSenay be given by delivery of the relevant notizcehat
clearing system for communication by it to entitlztountholders in substitution for publicationreguired
by the Conditions or by delivery of the relevantic®to the holder of the Global Note.

Electronic Consent and Written Resolution

While any Global Note is held on behalf of, or aBlobal Certificate is registered in the name of any
nominee for, a clearing system, then:

(@) approval of a resolution proposed by the IssuetherTrustee (as the case may be) given by way of
electronic consents communicated through the eleictrcommunications systems of the relevant
clearing system(s) in accordance with their opegatules and procedures by or on behalf of the
holders of not less than 75 per cent. in nominabwamh of the Notes outstanding (a&léctronic
Consent as defined in the Trust Deed) shall, for all pagps (including matters that would otherwise
require an Extraordinary Resolution to be passedmeeting for which a special quorum (as provided
for in the Trust Deed) was satisfied), take effexan Extraordinary Resolution passed at a meefing
Noteholders duly convened and held, and shall bditg on all Noteholders and holders of Coupons
and Talons whether or not they participated in such Electronic Consent; and

(b)  where Electronic Consent is not being sought, feg purpose of determining whether a Written
Resolution (as defined in the Trust Deed) has bedidly passed, the Issuer and the Trustee shall be
entitled to rely on consent or instructions givanniriting directly to the Issuer and/or the Trustas
the case may be, by accountholders in the cleaystem with entitiements to such Global Note or
Global Certificate or, where the accountholdergltaly such entittement on behalf of another person,
on written consent from or written instruction hetperson for whom such entitliement is ultimately
beneficially held, whether such beneficiary hold®ctly with the accountholder or via one or more
intermediaries and provided that, in each caselsthger and the Trustee have obtained commercially
reasonable evidence to ascertain the validity ohdwlding and have taken reasonable steps toensur
that such holding does not alter following the ggviof such consent or instruction and prior to the
effecting of such amendment. Any resolution passedsuch manner shall be binding on all
Noteholders and Couponholders, even if the relegansent or instruction proves to be defective. As
used in this paragraph,cdmmercially reasonable evidenceincludes any certificate or other
document issued by Euroclear, Clearstream, Luxengbou any other relevant clearing system, or
issued by an accountholder of them or an intermmgdiaa holding chain, in relation to the holdinfj o
interests in the Notes. Any such certificate orottiocument shall, in the absence of manifest doeor
conclusive and binding for all purposes. Any sueltificate or other document may comprise any
form of statement or print out of electronic recoptovided by the relevant clearing system (incigdi
Euroclear’s EUCLID or Clearstream, Luxembourg’s &ienOnline system) in accordance with its
usual procedures and in which the accountholdex pérticular principal or nominal amount of the

73



Notes is clearly identified together with the amboahsuch holding. Neither the Issuer nor the Teast
shall be liable to any person by reason of havingepted as valid or not having rejected any
certificate or other document to such effect puipgrto be issued by any such person and
subsequently found to be forged or not authentic.
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OVERVIEW OF FINANCIAL INFORMATION OF THE ISSUER

The following tables present:

0] the audited consolidated balance sheet and inctatengent information of the Issuer as approved by
the Issuer’s Supervisory Board asuad for the year ended 31 December 2015; and

(i) the unaudited consolidated interim balance shegtrsmome statement information of the Issuer as at
and for the three month period ended 31 March 2016,

prepared in accordance with International FinanRporting Standards, as adopted by the Europe&@nUn
and as implemented under the Bank of Italy’s irdtoms contained in Circular No. 262 of 22 December
2005 (as amended from time to time) and relatedsitianal regulations in Italy (IFRS). All figuresre in
thousands of euro unless otherwise stated.

The information set out in the tables below shdaddread in conjunction with and is qualified in etstirety
by reference to, the full financial statements mefé to above, in each case together with the apaaging
notes and auditors’ reports, all of which are ipowated by reference in this Base Prospectus.

Consolidated Balance Sheet

As at 31 December

2015 2014
Assets (Figures in thousands of euro)
Cash and cash equivalents 530,098 598,062
Financial assets held for trading 994,478 1,420,506
Financial assets designated at fair value 196,034 193,167
Available-for-sale financial assets 15,554,282 18,554,956
Held-to-maturity investments 3,494,547 3,576,951
Loans and advances to banks 3,429,937 3,340,415
Loans and advances to customers 84,586,200 85,644,223
Hedging derivatives 594,685 649,250
Fair value change in hedged financial assets (+/-) 59,994 64,124
Equity investments 260,812 246,250
Property, plant and equipment 1,744,463 1,729,107
Intangible assets 1,757,468 1,776,925
of which:
- goodwill 1,465,260 1,465,260
Taxassets: 2,814,933 2,991,600
a) current 605,770 547,704
b) deferred 2,209,163 2,443,896
- of which pursuant to Law n. 214/2011 1,966,054 2,078,403
Non-current assets and disposal groups held fer sal 11,148 69,893
Other assets 1,171,686 931,275
Total Assets 117,200,765 121,786,704
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Liabilities and e quity
Due to banks
Due to customers
Debt securities issued
Financial liabilities held for trading
Hedging derivatives
Tax liabilities
a) current
b) deferred
Other liabilities
Post employment benefits
Provisions for risks and charges:
a) pension and similar obligations
b) other provisions
Valuation reserves
Reserves
Share premiums
Share capital
Treasury shares
Non-controlling interests (+/-)
Profit (loss) for the year (+/-)
Total Liabilities and Equity
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As at 31 December

2015

2014

(Figures in thousands of euro)

10,454,303 13,292,723
55,264,471 51,616,920
36,247,928 41,590,349

531,812 617,762
749,725 1,009,092
472,564 630,223
171,620 303,740
300,944 326,483
2,354,617 1,994,340
340,954 391,199
266,628 285,029
70,237 80,529
196,391 204,500
260,848 113,836
3,556,603 3,450,082
3,798,430 4,716,366
2,254,371 2,254,371

(5,155) (5,340)
535,001 555,019
116,765 (725,767)
117,200,765 121,786,704




Consolidated Income Statement

Interest and similar income
Interest expense and similar
Net interest income
Fee and commission income
Fee and commission expense
Net fee and commission income
Dividends and similar income
Net trading income (loss)
Net hedging income (loss)
Income (losses) fromdisposal or repurchase of:
a) loans
b) available-for-sale financial assets
d) financial liabilities
Net income (loss) on financial assets and liabditiesignated at fair value
Gross income
Net impairment losses on:
a) loans
b) available-for-sale financial assets
d) other financial transactions
Net financial income
Net income from banking and insurance operations
Administrative expenses
a) staff costs
b) other administrative expenses
Net provisions for risks and charges
Net impairment losses on property, plant and eqeigm
Net impairment losses on intangible assets
Other net operating income/(expense)
Operating expenses
Profits of equity investments
Net impairment losses on goodwill
Profits on disposal of investments
Pre-tax profit (loss) from continuing operations
Taxes on income for the year from continuing oderst
Post-tax profit (loss) from continuing operations
Profit (loss) for the year
Profit (loss) for the year attributable to non-cmfling interests
Profit (loss) for the year attributable to the Parent

Defaulted and problem loans

Year ended 31 December

2015 2014
Figures in thousands of euro

2,509,201 3,015,058
(878,146) (1,196,671)
1,631,055 1,818,387
1,488,853 1,403,306
(188,734) (176,719)
1,300,119 1,226,587
10,349 10,044
63,919 63,166
10,968 (11,217)
211,390 144,636
(34,527) (15,348)
262,251 168,304
(16,334) (8,320)
4,356 3,073
3,232,156 3,254,676
(819,512) (937,267)
(802,646) (928,617)
(18,290) (4,821)
1,424 (3,829)
2,412,644 2,317,409
2,412,644 2,317,409
(2,340,247) (2,273,143)
(1,391,732) (1,413,312)
(948,515) (859,831)
(2,975) (9,074)
(88,096) (88,924)
(66,523) (143,141)
321,441 336,366
(2,176,400) (2,177,916)
35,516 122,293

- (1,046,419)

208 8,729
271,968 (775,904)
(127,502) 72,314
144,466 (703,590)
144,466 (703,590)
(27,701) (22,177)
116,765 (725,767)

The classification of the problem loan portfoliongalies with the official regulations and can be susmised

as follows:
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. “unlikely to pay” loans ihadempienze probabili, previously termed “impairexhd “restructured”

loany;
. bad loansdrediti in sofferenza, previously termed “non penfiing loans”);
. loans past due and/or continously in arreasp@sizioni scadute e/o sconfingdnd
. unguaranteed loans to countries at (islediti soggetti a rischio paese

“Unlikely to pay” loans

These portfolio of loans includes both positions fichich it is considered that the temporary sitatof
objective difficulty can be overcome in a very shmeriod of time and positions for which, on thetary, it
is felt best to disengage from the account withlitneecovery out of court over a longer periodiofd.

Bad loans

Bad loans are loans in relation to which the radv@orrower is in a state of insolvency (whethernot
insolvency proceedings have been commenced). AestiNg test is used by the relevant lending bank to
determine whether the borrower is in a state aflirency.

Past due Loans

Loans past due include loans in respect of whigh bbthe following conditions apply:
® repayment is in arrears for more than 90 continuous days; and

(i)  other than in the case of loans secured by realegsepayment is in arrears for an amount equat to
higher than 5 per cent. of the total exposure.

Loans secured by real estate in respect of whigayment is in arrears for more than 90 continu@ys cre
classified as past due without any reference t&tper cent. threshold stated above.

Unguaranteed loans to countries at risk

“Country risk” relates to problems of solvency iountries where there are difficulties surroundihe t
service of debt. There are seven categories of Itiskan banks must monitor the percentage of hlmtn
(0-15-20-25-30-40-60 per cent.) which has to beliaggo loans in each of these categories whichraite
specifically guaranteed against political or ecoimrisk. Italian banks must report monthly to thanR of
Italy on their positions for each country.

The following table shows a breakdown of the UBhBa Group’s loans as at 31 December 2015.

" As a result of new regulations implemented byRhek of Italy.
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Non performing exposures
Bad loans
"Unlikely to pay" loans
Past due loans

Performing loans

Total

Loans to customers as at 31 December 2015

The following table shows a breakdown of the UBhBa Group’s loans as at 31 December 2014.

Non performing exposures
Bad loans
"Unlikely to pay" loans
Past due loans

Performing loans

Total

Funding (consolidated)

Gross Impairment Carrying
exposure % losses amount %
(Figures in thousands of Euro)
13,434,287 514 (3,745,738) 9,688,549 11.45
6,987,763 7.87 (2,699,834) 4,287,929 5.07
6,179,999 6.96 (1,032,900) 5,147,099 6.09
266,525 .310 (13,004) 253,521 0.29
75,314,190 84.86 1@1539) 74,897,651 88.55
88,748,477 100.00 (4,162,277) 84,280, 100.00
Loans to customers as at 31 December 2014
Gross Impairment Carrying
exposure % losses amount %
(Figures in thousands of Euro)
13,048,862 455 (3,540,757) 9,508,105 11.10
6,551,628 7.31 (2,526,549) 4,025,079 4.70
5,943,600 6.63 (989,889) 4,953,711 5.78
553,634 .610 (24,319) 529,315 0.62
76,617,912 85.45 8(1794) 76,136,118 88.90
89,666,774 100.00 (4,022,551) 85,823, 100.00

The following table presents the sources of the WBEnca Group’s funding from customers as at

31 December 2015.

Due to customers
Securities in issue

of which: EMTN
Total Direct Funding

Direct funding from customers

31 December 2015

(Figures in
thousands of
Euro) %
55,264,471 60.39%
36,247,928 39.61%
2,539,326 2.77%
91,512,399 100%

Financial assets/liabilities of the UBI Banca Group

The book value of securities portfolios (net oblldies) of the UBI Banca Group amounted to apjma¢ely
€19.7 billion as at 31 December 2015. The secarjii@rtfolios have been classified into IFRS catigoas

follows:
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As at 31
December 2015

(Figures in
thousands of
Euro)
Financial assets held for trading 998
Financial assets designated at fair value 196,034
Available for sale financial assets 15,28
Held to maturity investments 3,494,547
Financial assets (a) 20,239,341
Financial liabilities held for trading (b) 531,812
Net financial assets (a-b) WZQ

The interbank position of the UBI Banca Group

As at 31 December 2015, Loans and advances to kemksinted to €3.4 billion and Interbank funding
amounted to approximately €10.5 billion.

Financial information as at and for the three montts ended 31 March 2016

On 12 May 2016 the Management Board of UBI Banga@ped the consolidated results for the first qerart
of 2016, which ended with a profit of €42.1 millicompared to €75.9 million achieved in the saméopeof
2015.

80



Interim Consolidated Balance Sheet (Unaudited)

Assets
Cash and cash equivalents

Financial assets held for trading
Financial assets designated at fair value
Available-for-sale financial assets
Held-to-maturity investments
Loans and advances to banks
Loans and advances to customers
Hedging derivatives
Fair value change in hedged financial assets (+/-)
Equity investments
Property, plant and equipment
Intangible assets
of which:
- goodwill
Tax assets:

(a) current

(b) deferred

- of which pursuant to Law n. 214/2011

Non-current assets and disposal groups held fer sal

Other assets

Total Assets
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As at 31 March

2016 2015
(Figures in thousands of eujo
506,194 466,288
966,772 1,527,401
194,738 198,365
15,699,461 17,904,652
3,445,469 3,528,010
3,591,309 3,331,195
84,072,553 84,634,175
714,946 689,227
61,469 66,716
259,545 254,129
1,673,882 1,711,351
1,747,089 1,767,675
1,465,260 1,465,260
2,790,272 2,927,911
579,833 543,866
2,210,439 2,384,045
1,957,995 2,085,478
70,283 68,798
895,255 847,697
116,689,237 119,923,590




Liabilities and e quity
Due to banks

Due to customers
Debt securities issued
Financial liabilities held for trading
Hedging derivatives
Tax liabilities
(a) current
(b) deferred
Other liabilities
Post employment benefits
Provisions for risks and charges:
(a) pension and similar obligations
(b) other provisions
Valuation reserves
Reserves
Share premiums
Share capital
Treasury shares
Non-controlling interests (+/-)
Profit (loss) for the period (+/-)
TOTAL LIABILITIES AND EQUITY
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(Figures in thousands of eujo

11,495,105 12,360,302
56,527,759 50,817,925
33,124,613 40,324,315
610,468 740,247
1,000,034 1,217,816
427,460 735,132
159,184 370,410
268,276 364,722
2,476,949 2,435,841
337,289 368,186
255,392 289,799
68,981 79,457
186,411 210,342
174,827 330,887
3,655,183 2,721,374
3,798,430 4,716,866
2,254,371 2,254,371
(5,155) (5,340)
514,451 539,941
42,061 75,928
116,689,237 119,923,590




Interim Consolidated Income Statement (Unaudited)

31 March 31 March
2016 2015
(Figures in thousands of
euro)

Interest and similar income 568,924 667,373
Interest expense and similar (181,324) (236,768)
Net interest income 387,600 430,60¢
Fee and commission income 379,447 390,008
Fee and commission expense (42,301) (48,816)
Net fee and commission income 337,146 341,192
Dividends and similar income 523 533
Net trading income (loss) 1,504 27,431
Net hedging income (loss) (986) (3,016)
Income (losses) from disposal or repurchase of: 16,492 28,367
a) loans (1,607) 881

b) available-for-sale financial assets 24,855 31,936

d) financial liabilities (6,756) (4,450)
Net income (loss) on financial assets and liabditdesignated at fair value (1,296) 5,242
Gross income 740,983 830,354
Net impairment losses on: (155,087) (191,158)
a) loans (155,339) (190,192)

b) available-for-sale financial assets (4,668) (4,589)

d) other financial transactions 4,920 3,623
Net financial operating income 585,896 639,196
Net income from banking and insurance operations 585,896 639,196
Administrative expenses (547,539) (539,708)
a) staff costs (320,554) (336,572)
b) other administrative expenses (226,985) (203,136)
Net provisions for risks and charges (6,368) (4,319)
Net impairment losses on property, plant and eqeigm (19,289) (21,061)
Net impairment losses on intangible assets (15,922) (16,589)
Other operating income/(expense) 81,059 83,845
Operating expenses (508,059) (497,832)
Profits (losses) of equity investments 5,252 6,154
Profits (losses) on disposal of investments 402 (295)
Profit (loss) from continuing operations before tax 83,491 147,223
Taxes on income for the period from continuing @apiens (34,098) (61,546)
After tax profit (loss) from continuing operations 49,393 85,677
Profit (loss) for the period 49,393 85,677
Profit (loss) for the period attributable to mirtgrinterests (7,332) (9,749)
Profit (loss) for the period attributable to the Paent 42,061 75,928
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UBI BANCA AND THE UBI BANCA GROUP

Unione di Banche Italiane S.p.A.UBI Banca”) is the entity resulting from the merger by inporation of
Banca Lombarda e Piemontese S.p.ARafica Lombarda’) into Banche Popolari Unite S.c.p.A.BPU")
(the "Merger”). The Merger became legally effective on 1 Ap2D07, with the surviving entity, BPU,
changing its name to UBI Banca. UBI Banca is theepacompany of the UBI Banca group (ttéB1 Banca
Group”). On 12th October 2015, UBI Banca was the fitatian banca popolargo become a Joint Stock
Company (S.p.A)).

The Head Office and General Management of UBI Baarealocated in Piazza Vittorio Veneto 8, 24122
Bergamo (Italy) and the telephone number is +39303%11. UBI Banca’s fiscal code, VAT number and
registration number in the Company Registry of Beng is 03053920165. UBI Banca is registered under
number 5678 in the Bank of Italy’'s Bank Registrdamder number 3111.2 in the Bank of Italy’s Baxkin
Groups’ Registry. UBI Banca operates under the lafsthe Republic of Italy. The duration of UBI Ba's
corporate life is until 31 December 2100, but mayektended.

Ratings

The following ratings have been assigned to UBId2aoy S&P, Moody'’s, Fitch and DBRS:

. S&P
Short-term Issuer Credit Rating A-3
Long-term Issuer Credit Rating BBB-
Stand Alone Credit Profile (SACP) bbb-
Outlook (long-term rating) Stable

*  Moody's
Long-term Bank deposit Rating Baal
Short-term Bank deposit Rating Prime-2
Baseline Credit Assessment bal
Long-term Issuer Rating Baa2
Long-term Counterparty Risk Assessment Baal (cr)
Short-term Counterparty Risk Assessment Primer2 (
Outlook Stable

e  Fitch
Short-term Issuer Default Rating F3
Long-term Issuer Default Rating BBB
Viability Rating bbb
Support Rating 5
Support Rating Floor No Flool
Outlook for Long-term Issuer Default Rating Negative

. DBRS
Issuer ratin BBB (high)
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Senior Lon+term Debt and Deposit rating BBB (high)

Shor-term Debt and Deposit Rating R-1 (low)
Intrinsic Assesment (I/ BBB (high)
Support Assesme SA3
Long-term Critical Obligations rating A
Shor-term Critical Obligations rating R-1 (low)
Outlook (all ratings Stable

S&P, Moody'’s, Fitch and DBRS are established in Bugopean Union and are registered under the CRA
Regulation.

The UBI Banca Group

UBI Banca, the parent bank of the UBI Banca Grasig company listed on the Italian Stock Exchamy a
included in the FTSE MIB index. The UBI Banca Grobps adopted a federal organisational model,
multifunctional and integrated, where UBI Banca,pasent company, centralises the governance, dontro
coordination and support functions.

The consolidated figures of the UBI Banca Groupta3l December 2015 were as follows:

o a domestic network of 1,554 branches;

. 17,716 employees actually in servic®igendenti effettivi in serviziy,

J approximately 3.6 million customers;

. direct funding from customers of €91.5 billion (ranking fourth liialy and first among Italian co-
operative banks);

. loans and advances to customers of €84.6 hilliankfng fourth in Italy and first among Italian co-
operative banks);

. total assets of €117.2 billion (ranking fifth irlly and second among Italian eperative banks); and

. sound capital ratid's Common Equity Tier 1 ratio of 12.08 per centerTL of 12.08 per cent., Total
Capital ratio of 13.93 per cent.

The UBI Banca Group’s distribution structure isfalows (with, in each case, market share in refatio
branches given as at 31 December 2015

. a strong presence in some of the wealthiest regbiimly, namely Lombardy (12.9 per cent. market
share), Piedmont (6.9 per cent. market share) and Marches (7.5 per cent. market share);

il Sum of:
- Total amounts due to customers: Euro 55.3 bil{item 20 Liabilities - consolidated balance sheet)
- Total debt securities issued: Euro 36.2 billitart 30 Liabilities - consolidated balance sheet)

Calculated according to the prudential rules fanks and investment companies contained in EU R#gnl 575/2013 (the Capital
Requirements Regulation, known as the CRR) anderEU Directive 2013/36/EU (the Capital Requirersdirective, known as CRD V),
came into force on 1st January 2014. These transgaadards defined by the Basel Committee on Bgrkupervision (known as the Basel
3 framework) into European Union regulations.

v Market share information sourced from Bank ofyitdollettino Statistico"- Statistical Bulletin.
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. leadership in the reference provinces: Bergamo @8 cent. market share), Brescia 22 per cent.
market share), Varese (23.9 per cent. market shactiCuneo (20.2 peent. market share); and

. a market share equal to or greater than 10 periceother 10 provinces: aside from the four proeis
indicated above, Pavia, Alessandria, Viterbo, Arcdfermo, Catanzaro, Cosenza, Crotone, Reggio
Calabria, Vibo Valentia and a significant preseincthe provinces of Milan (9 per cent. market share
and of Rome (4.1 per cent. market share).

The Parent Bank — UBI Banca S.p.A.

UBI Banca performs the following activities withiine UBI Banca Group:

. management, co-ordination and control by setting BBnca Group policies, formulating the UBI
Banca Group business model and drawing up the bualyg consolidated Business Plan. It also
performs risk management activities for the individual business areas of the UBI Banca Group;

. control of business functions and support of théviies of network banks and product companies in
their core business, with supervision of both mirlend customer segments. UBI Banca ensures that
business initiatives and commercial policies arestgient, co-ordinates the development and
management of the range of products and servicasages group finances centrally and supervises
the lending policies of the UBI Banca Group; and

. the provision, whether directly or through subgidis, of business support services, with the aim of
facilitating business growth and providing effeeticustomer service by optimising operating costs
through economies of scale and ensuring that seleiels meet the highest industry standards.

UBI Banca also performs its commercial activityalngh four branches, two in Bergamo, one in Milad an
one in Brescia.

The Network Banks

Management is of the view that local presence guees more accurate interpretation of trends on the
ground, faster decision-making and encouragesmapdoives customer loyalty and the management oftcred
risk. The network banks operate in their originatdl markets with the objective of consolidatingd an
broadening customer relations and maximising thenemic value and the quality of the services they
provide at local level.

The network banks are divisionalised (retail and/gte/corporate markets) and their customer base is
segmented to allow specific service models to bpleyad for each customer segment.

The network banks use services and instrumentsoffad services and products, made available by UBI
Banca and the product companies.

Product Companies

The product companies’ role is to optimise the ydbreadth of range and value for money of tipeaducts
and services, concentrating and rationalising pezialist expertise of the UBI Banca Group. UBI Baris
now active, through its product companies, in a le@mof different specialist sectors, namely asset
management, life bancassurance, leasing, factandgnline trading.

86



UBI Banca Group: the principal subsidiaries,
joint ventures and associates as at 31.03.2016
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UBI Banca Group Companies and Operations

The UBI Banca Group is fully integrated at orgaticgaal, commercial and financial levels. The UBIr8a
Group structure may be summarised as follows:

(@) UBI Banca, which is the parent company of the UBI Banca Group;

(b)  seven network banks, namely:
0] Banca Popolare di Bergamo S.p.A., with headquarters and administrative offices in Bergamo;
(i)  Banco di Brescia S.p.A., thi headquarters and administrative offices in Brescia;

(i)  Banca Popolare Commercio e Industria S.p.A., withdguarters and administrative offices in
Milan;

(iv) Banca Regionale Europea S.p.A., with registereidefh Cuneo, and general management and
administative offices in Turin;

(v)  Banca Popolare di Ancona S.p.A., with headquarters and administrative offices in Jesi;
(vi)  Banca Carime S.p.A., with headquarters and administrative offices in Cosenza; and
(vii) Banca di Valle Camonica S.p.A., with headquarteds administrative offices in Breno.

These network banks are all deeply rooted in thespective local markets and are focused on the
development of commercial and lending activitiegshwa client base consisting mainly of retail
customers and small and medium sized businesses.

As better described in the sectioRetent Developménbelow, the new Business Plan approved by the
Supervisory Board of UBI Banca provides for the @ém of a simpler and more efficient “Single Bank”
baseline operating structure, so that Banca PapalaBergamo S.p.A., Banco di Brescia S.p.A., Banca
Popolare Commercio e Industria S.p.A., Banca Red@Buropea S.p.A., Banca Popolare di Ancona S.p.A.
Banca Carime S.p.A. and Banca di Valle CamonicaASill be merged into UBI Banca. The operation is
subject to the necessary authorisations and isceegbeo be fully completed, inclusive of IT migiats,
within the first half of 2017.

(c) a trading Bank, IW Bank Private Investments S.p.Based in Milan, the result of the recent
integration — effective 25 May 2015 - of the GrauBank, IW Bank Spa, and UBI Banca Private
Investment S.p.A., a network of private bankers famehcial advisers

(d) various product companies operating mainly in theas of asset management, life bancassurance,
factoring and leasing;

(e) a consortium company, UBI Sistemi e Servizi S.c,pbsed in Brescia, providing services and
products to the other companies of the UBI Banca Group; and

)] various service companies.
The UBI Banca Group also has an international pras¢hrough:

0] one foreign bank, UBI Banca International S.A. fwheadquarters in Luxembourg, branches in
Munich and Madrid). On 28 April 2016 UBI Banca ségha contract for the sale of 100 per cent. of
the share capital of UBI Banca International SOAEFG International AG. The transaction is expected
to be completed during the first half of 2017
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(i)  three foreign branches in France (at Nice, Menton and Antibes, of Banca Regionale Europea);

(i) representative offices in Sdo Paulo of Brazil, Héang, Mumbai, Shanghai, Moscow, New York,
Dubai and Casablanca

(iv)  one branch of UBI Factor S.p.A. in Krakow in Poland; and

(v)  other equity investments as per the above chart.

Banking Activities

The financial information hereafter provided isragted from the financial statements under IFRStas
31 December 2015.

Network banks

Banca Popolare di Bergamo S.p.ABPB")

BPB is a retail bank which was established on § 2003 and, as at 31 December 2015, was wholly dwne
by UBI Banca.

Banca Popolare Commercio e Industria S.p.BFCI")

BPCI is a retail bank which was established onl§ 2003. As as at 31 December 2015, BPCI was 83.763
per cent. owned by UBI Banca and 16.237 per cemed by Fondazione Banca del Monte di Lombardia

Banca Popolare di Ancona S.p.ABPA")

BPA is a retail bank with 99.58 per cent. ownedU3i Banca (as at 31 December 2015) and the renginin
interest owned by minority shareholders.

Banca Carime S.p.A. Carime’)

Carime is a retail bank operating in southern Iglymarily in the regions of Campania, Puglia, &xala and
Basilicata). As at 31 December 2015, UBI Banca a@vB88.99 per cent. of Carime, with the remaining
interest owned by minority shareholders.

Banco di Brescia S.p.A.Banco di Brescid)
Banco di Brescia is a retail bank, which, as ab&tember 2015, was wholly-owned by UBI Banca.

Banca Regionale EuropeaB'R.E. Bancd)

B.R.E. Banca is a retail bank, which, as at 31 Ddm 2015, was 74.776 per cent. owned by UBI Banca,
24.90 per cent. owned by Fondazione Cassa Rispadimf@uneo, and the remaining interest owned by
minority shareholders.

In 2012, B.R.E. Banca incorporated Banco di SarrdioS.p.A. a smaller bank operating in the regién
Liguria.

Banca di Valle Camonica S.p.ABanca di Valle Camonicg

Banca di Valle Camonica is a retail bank which hgkd to the former Banca Lombarda Group. As at 31
December 2015, UBI Banca owned 89.7917 per ceith, 8838 per cent, owned by Banco di Brescia, and
for the remaining part by minority shareholders.

Asset Management

UBI Pramerica Sgr S.p.A. UBI Pramerica”), the asset management company of the UBI Barroa§; is a
joint venture between UBI Banca and Prudentialrhd@onal Investments Corporation, USA(tudential”),
with 65 per cent. of its capital held by the UBIrBa Group and 35 per cent. held by Prudential.
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UBI Pramerica offers a wide range of products, frootual funds to discretionary asset management.

Total assets under UBI Pramerica’s managemeningl&i ordinary customers totalled €27.7 billionaas31
December 2015 and the net profit for the year arsalito €63.5 million.

Bancassurance

In December 2014, after obtaining the necessatyoaisations, the UBI Banca Group redefined itstetra
partnerships in both life and non-life insurancet@es.

In respect of the non-life bancassurance sectot, REhca transferred its entire held share capitalBI
Assicurazioni S.p.A. (50 per cent.-1 share) to Agaad BNP Paribas Cardif. A new agreement was digne
for the distribution of the insurance company’sdarcts and within the areas of activity distributicirannels
currently operating in the UBI Group.

In respect of the life bancassurance sector, UBicBaholds 20 per cent. of the share capital of Betkia

Vita S.p.A. and Aviva Assicurazioni Vita S.p.A. Tterms of the existing commercial distribution agrents

in force (which were originally due to expire in1X) have been extended to 31 December 2020. In 2015
Aviva Vita S.p.A. and Aviva Assicurazioni Vita S&.recorded net results of €3.1 million and €2.1lion
respectively.

Lombarda Vita S.p.A is another company which igvactvithin the life bancasurrance sector. UBI owiis
per cent. of Lombarda Vita S.p.A and the compapyied a net profit of €11.9 million in 2015.

Leasing

The UBI Banca Group presently offers leasing présitierough UBI Leasing S.p.A.§BI Leasing”). UBI
Leasing is 99.62 per cent. controlled by UBI Banca.

As at 31 December 2015, UBI Leasing had total antlihg loans amounting to €6.6 billion and repowed
net loss of €3.9 million.

Factoring

UBI Factor S.p.A. is wholly-owned by UBI Banca. At 31 December 2015 the company had outstanding
loans amounting to €2.2 billion and a net profi€af5 million.

The Issuer’s share capital
As at 31 December 2015, the issued share capithkdbsuer amounted to €2,254,371,430.000, camgist
901,748,572 ordinary shares.

The share capital is variable and unlimited, camgjf registered shares with no nominal value.

Recent Developments

On 20 January 2015, the Italian Council of Ministapproved Law Decree No. 3 of 24 January 2015 eshti
"Urgent measures for the banking system and investrfi®ecree 3/2015. On 25 March 2015, Law No. 33
dated 24 March 2015 was published in the Officiak&ite, which converted Decree 3/2015 into Itabaw

Article 1 of Decree 3/2015 provides for the refoofcooperative banksbénche popolaji In particular,
Article 29 of Legislative Decree No. 385 of 1 Sephber 1993 (theBanking Act”), as amended by Decree
3/2015, has been amended to introduce a new patadtdis, which states that the total assets of a
cooperative bank cannot exceed €8 billion. New graiah 2ter of Article 29 of the Banking Act states that if
the total assets of a cooperative bank exceedhigshold, the cooperative bank will be requiredtiange its
corporate form by converting into a joint-stock quany.
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In the event of conversion into a joint-stock compaDecree 3/2015 provides cooperative banks thierop
to amend their by-laws to include a ceiling on mgtrights of shareholders at general meetings,igeovthat
the ceiling is not less than 5 per cent. of thektlsashare capital with voting rights, for a maximyo@riod of
24 months from the date of entry into force of ltlagv No. 33 of 24 March 2015.

Cooperative banks with assets which exceed €&biliill have 18 months from 12 June 2015, being the
date on which the Bank of Italy’s implementing peions of Law No. 33 of 24 March 2015 entered into
force, to convert into joint-stock companies.

On 16 June 2015, the Supervisory Board of UBI Barmafirmed that its consolidated assets exceed €8
billion and resolved to convert UBI Banca into d@njostock company and to amend the Articles of
Association of UBI Banca accordingly.

Additionally, the Supervisory Board, upon recomnmei@h from the Management Board, identified
additional amendments to the Articles of Assocrataf UBI Banca, which had to be made prior to the
relevant Shareholders' Meeting and the conversfddBl Banca into a joint stock company. Amendments
included (i) increasing the maximum number of pesxihat could be granted to a registered sharehfdde
participation in Shareholders’ Meetings to ten; (ii) amending the decision-making powers of the Suipery
Board concerning the limitation or the postponementull or in part, of the redemption of sharesbject to
withdrawal from UBI Banca; and (iii) repealing the provision concerning the status of a registered
shareholder in order to be eligible to fulfil a bbanember position. Application for such amendmeatthe
Articles of Association were submitted to the Barfiktaly for approval.

The key steps in the transformation process wemgptated during the third quarter of the 2015 when:

. the Bank of Italy issued authorizations to (i) acheghe articles of association of the co-operative
company in compliance with regulatory provisiong &uthorized the new text of the articles of
association of the joint stock company drawn uphey Supervisory Board in a meeting on 16 June
2015;

. a Shareholders’ Meeting was convened by notice oSeptember 2015 to resolve (i) in an
extraordinary session, with first call onOgtober 2015 and in second all on 10 October 20/H],
Banca’s proposal to transform itself into a joitdck company with the consequent adoption of new
articles of association and (ii) in the ordinaryssien, on amendments to the Regulations for
Shareholders’ Meetings to comply with the aforenmer@d provisions of the articles of association as
a consequence of the change in the legal formeoBHnk.

On the 10 October 2015 the Shareholders’ Meetingimextraordinary session and approved the prdposa
transform UBI Banca into a joint stock company amhsequently adopted new Articles of Association.
Subsequently an ordinary session of the Sharelwldéeeting approved related amendments to the
Regulations for Shareholders’ Meetings in compleamndgth the new provisions of the Article of Assdma

as a consequence of the transformation into a btk company.

Registered shareholders of UBI Banca who did ngr@ge the resolution and other holders of UBI Banca
shares were able to exercise their right of witthx@awithin the time limits and according to the pedures
laid down by article 2437 bis of the Italian Cidbde.

The transformation of UBI Banca into a joint stackmpany took effect on 12 October 2015.

Adhesion of the UBI Banca Group to the “Fondo At&n
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On 18 April 2016 the Issuer announced that the Manment Board had decided in favour of the adhesion
the UBI Banca Group to the “Fondo Atlante” for anaunt up to €200 million. The “Fondo Atlante”, wieos
launch has recently been promoted by the Italiame@Goment, is an alternative investment fund mandned
Quaestio Capital Management SGR S.p.A., a regulass#t management company, aimed at providing
support for the recapitalisation of certain Italiaanks and at contributing to the solution of thebpem of
bad loans in Italian banks. The major Italian bamksurance companies, foundations and Cassa Deposi
Prestiti (a company whose capital is mainly heldtlwy Italian Ministry of Economy and Finance and by
banking foundations) have adhered to the “Fondamd”.

Sale of UBI Banca International S.A.

On 28 April 2016 UBI Banca signed a contract far fale of 100 per cent. of the share capital dbitsign
bank UBI Banca International S.A. to EFG InternaibAG. The transaction is expected to be completed
during the first half of 2017.

UBI Banca Group’s Business Plan

On 27 June 2016 the Issuer announced that the \Bsgesr Board of UBI Banca approved the Group's
2019/2020 Business Plan (thBusiness Plaf) proposed by the Management Board containingteggie
guidelines and economic, financial and capital ctbjes for the period 2015-2019/2020. The new Bessn
Plan involves the adoption of a simpler and mofieiefit “Single Bank” baseline operating structuaegne-
off re-absorption of the shortfall with a consequartrease in coverage for non performing exposuses
revision of the commercial range of products andises based on the new postcrisis fundamentalsetd
individual customers and a greater ability to regeg changes in industrial sectors and in the afirsupply
chains in which firms operate.

More in particular, in order to achieve the strategpjectives of a further simplification of the ason-
making and management processes within the Grodsignificant savings on costs, the SupervisoryrBoa
of UBI Banca and the Boards of Directors of the ik Banks passed resolutions for the merger by
incorporation of Banca Popolare di Bergamo, Banc®rmscia, Banca Popolare Commercio e Industria,
Banca Regionale Europea, Banca Popolare di Andgenaca Carime and Banca di Valle Camonica into UBI
Banca.

In order to make this merger possible, UBI Banch prioceed to the purchase of stakes held by ntiyori
shareholders in the Network Banks - to be complerédarily by means of the exchange of the sharey t
hold with newly issued UBI Banca shares - and irtipaar, within end 2016, of those minority stakesd

by the Fondazione Cassa di Risparmio di Cuneo imcBdRegionale Europea and by the Fondazione Banca
del Monte di Lombardia in Banca Popolare Commeecindustria.

The purchase of all the minority stakes, includimg marginal stakes, will involve the issue of aximaum of
€75.8 million shares with a maximum dilution of UB&nca’s share capital of 7.8 per cent. againsbeem
than proportional recovery in profitability. Therwit in terms of CET1 fully loaded ratio is estit@d at
approximately 30 basis points.

The Single Bank will allow optimisation of the op#ing structure, enabling the freeing up of apprately

600 staff and the closure of approximately 130 tzoof sale. The gross benefits in terms of opegatiosts
fully phased-in are estimated at approximately £8(ion — added to by the tax benefits on the tfansf
intragroup dividends — against one-off project exges (redundancy fund and other project costs) of
approximately €198 million.
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The corporate use of brands will cease, with reitimgnof €40 million of net impairment losses (appr€60
million gross). The brands will continue to be ugedn opportunistic way on the Network.

The transaction is subject to the necessary astitans and is expected to be fully completed uisiee of
IT migrations, within the first half of 2017.

In addition to the above, the Group has decidedpas of the process to simplify and optimise dredi
management, to increase the coverage ratio forpeoforming exposures as the base-line for the Bgsin
Plan, with partial (€850 million) reabsorption dfet provision shortfall, already deducted from théyf
loaded CETL1. This initiative, which reduces the antoof net problem loans, implies the recognitidn o
higher impairment losses and thus an increasevrrage and it will bring benefits both in termscafital
ratios and in terms of credit recovery capacity.

All costs enabling the Business Plan will be umfedl in 2016 (increase in coverage ratio, costdedlto the
redundancy fund, write off of brands, costs for 8iagle Bank project, etc.) for a total of appr&895
million net of tax, most of it in 1H2016. The umfiting of all costs will set the fundamentals fosraoother
development of the Business Plan, which aims anifsigntly improving the Group’s efficiency and
profitability to be reflected in EVA creation antgher ROTE.

Capital Ratio$

As at 31 December 2015, the Group’s capital ratiese as follows: Common Equity Tier 1 ratio of 12fer
cent., Tier 1 ratio of 12.08 per cent. and a TG@pital ratio of 13.93 per cent.

The capital ratios are calculated by applying thiernal models for the purpose of measuring creslit
towards businesses in the corporate and retail seggnand for the purpose of measuring operatidstal r

The credit risk associated to the portfolios of WBhsing and UBI Factor S.p.A., and to the otheranlegal
entities is still calculated under the standardisedhodology.

UBI Banca’'s Management and Supervisory Bodies

UBI Banca has adopted a “dual” governance systemsisting of a Supervisory Board and a Management
Board.

The Supervisory Board has also established fronngstdts members a Risk Committee, which has thle ta
of supporting the Supervisory Board with its stgidesupervisory body functions in the fields ofkdsand
internal control systems, including proposal andseidtation functions the Supervisory Board in liekatto
issues concerning the individual and consolidatethual Reports and the interim reports. The Risk
Committee is composed of four members.

The Supervisory Board also set up an internal Bdl&arties and Related Subjects Committee, mad# up
three members, who are required to perform thetiiime assigned to the same by (i) the “Regulatfonshe
discipline of UBI Banca S.p.A. related-party tract8ans”, in compliance with the provisions envisadey
CONSOB Regulation concerning related parties adbpte means of Resolution No. 17221/2010 and (ii)
Bank of Italy provisions relating to activities gy risks and conflicts of interest towards rethsbjects
(“attivita di rischio e conflitti di interessi versmggetti collegat).

¥ Calculated according to the prudential rules fonksaand investment companies contained in EU R#&gnl&75/2013 (the Capital
Requirements Regulation, known as the CRR) antérElJ Directive 2013/36/EU (the Capital Requireradbirective, known as CRD V),
came into force on 1st January 2014. These trapsgiaadards defined by the Basel Committee on Bgr&upervision (known as the Basel 3
framework) into European Union regulations.
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Supervisory Board

According to Article 36 of UBI Banca’s Articles dfssociation, the Supervisory Board is composedof 1
members with a three-year term of office. All itsembers must possess the qualities of integrity,
professionalism and independence required by thislddion currently in force and at least threettedm
must be chosen from among persons enrolled in #gsRo dei Revisori Legali (register of auditova)o
have practised as legal certifiers of account@fperiod of not less than three years.

Furthermore, the Articles of Association requireesgthened professional standards in respect tsetho

envisaged by current regulations and an age limitthe assumption of office. The members of the
Supervisory Board cannot be appointed as membetiseoManagement Board as long as they continue to
hold that office.

Persons who have occupied the position of Chairongenior Deputy Chairman for three preceding tesis
office may not be appointed to the relative poaitio

The current Supervisory Board of UBI Banca is cosgabas follows:

Principal activities performed outside the UBI

Name Position
Banca Group
Chair of the Board of Directors of Clinica Castelli
S.p.A.
Chair of the Board of Directors of ICRO Didoné
S.p.A.
Member of the Board of Icro Coating S.p.A.

AndreaMoltrasio Chairman Member of the Board of Associazione Bancaria
Italiana
Member of the Board of Fondazione Banca Popolare
di Bergamo Onlus
Member of the Board of Associaziope
BergamoScienza

Mario Cera Senior Deputy N/A

Chairman
Pietro Gussall Deputy Chairman Chairman and CEQ of Beretta HoldnmA.
Berett
eretta Deputy Chairman and CEO of Fabbrica d’Armi

Pietro Beretta S.p.A.
Deputy Chairman and CEO of Benelli Armi S.p.A.
Deputy Chairman of Beretta U.S.A. Corp.
Chairman of Benelli U.S.A. Corp.
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CEO of Arce Gestioni S.p.A.

Member of the Board of Lucchini RS S.p.A.

ArmandoSantus

Deputy Chairman

N/A

Francesca Bazoli

Board Member

Member of the Bo&Eddoriale Bresciana S.p.A.

Member of the Board of Alba S.p.A. (*)

Letizia Bellini Board Member N/A

Cavalletti

Pierpaolo Board Member Member of the Board of Editoriale Brasa S.p.A.
Camadini

Member of the Board of Finanziaria di Val
Camonica S.p.A.

Member of the Board of ANSA — Agenzia Nazion
Stampa Associata Soc. Coop.Member of the Boa
Gold Line S.p.A.

ale
rd of

Alessandra Del
Boca

Board Member

N/A

Giovanni Fiori

Board Member

Special Commissioner of Alitalia LAI S.p.A., Alifal
Servizi S.p.A., Alitalia Express S.p.A., Alital
Airport S.p.A. e Volare S.p.A.

Special Commissioner of Ilva Pali Dalmine S.p|

(in special administration), Ilva Pali Dalmine dgs
Community srl e Sidercomit Centro Meridionale s

Special Commissioner of La Scala S.p.A. (in spe
administration )

Special Commissioner in Selfin S.p.A, Met Sog
S.p.A. and Met.Fin Sas (in special administration)

President of the supervisory board of Gamenet S

President of the supervisory board of Loque
S.p.A.

President of the supervisory board of TM Ne
S.p.A.

President of the supervisory board Italconsult/S.p

Chairman of the Board of Auditors of Fondaziq
Telecom ltalia

Member of the Board of Auditors SIAE
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Member of the Board of Auditors Fondazig
Ericsson

Michela Patrizia| Board Member N/A
Giangualano
Paola Giannotti Board Member N/A

ne

Gian LuigiGola

Board Member

Chairman of the Board of Auditors &ri S.p.A.

Chairman of the Board of Auditors of Piombi
Logistics S.p.A.

Auditor 2| RETE GAS S.p.A.
Auditor Sigit S.p.A.
Auditor 2B Energia S.p.A.

Chairman of the Supervisory Committee of |
CISL Piemonte (in special administration)

no

Lorenzo Renat
Guerini

Board Member

Deputy Chairman of the Board of Directors

Italcementi Fabbriche Riunite Cemento S.p.

Bergamo
Chairman of the Board of Directors of Quenza S.

Chairman of the Board of Directors of0
Investimenti S.p.A.

of

Giuseppe
Lucchini

Board Member

Chairman of the Board of Directors Lucchini
S.p.A.

Chairman of the Board of Directors Sinpar S.p.A.

Chairman of the Board of Directors of Fondazi
Lucchini

Chairman of the Board of Directors of Gilpar S.p.4

Deputy Chairman of the Board of Directors
Lucchini Mame Forge

Member of the Presidential Council and Gen
Council of AIB (Associazione Industriale Brescian

Member of the Board of Beretta Holding srl

Member of the Board of Fondazione Colle
Universitario di Brescia

bne
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jio

SergioPivato

Board Member

Member of the Board of Statutory Auditors Fr
Brembo S.p.A.

Chairman of the Board of Statutory Auditors SK
S.p.A.

gl
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—

Chairman of the Board of Statutory Auditors \ita

Societa Editoriale S.p.A.

Member of the Board of Statutory Auditors Auchan
S.p.A.

The business address of the Supervisory Boardeidsguer’s registered office at Piazza Vittorio &en8,
24122 Bergamo.

The present Supervisory Board has been appointea ierm of office expiring at the shareholdersetimrey
convened to approve the annual financial staten@nti8| Banca as at and for the year ending 31 D
2018.

The Supervisory Board establishes from among ithibegs the four committees provided for under Aeticl
41 of UBI Banca'’s Articles of Association:

. the Appointments Committee, with the responsibifdy selecting and proposing appointments to the
Supervisory Board;

. the Remuneration Committee, with responsibility fsoposing and consulting on remuneration in
accordance with applicable law and the ArticleAsdocation;

. the Internal Audit Committee, with responsibilityrfproposing, consulting and enquiring on matters
attributed to the Supervisory Board regarding maércontrols, risk management and the ICT and
accounting system; and

. the Risk Committee, for the purpose of supportimg $upervisory Board by performing assessments,
furnishing advice and submitting proposals in thaseas overseen by the Supervisory Board in its
capacity as the strategic supervisory body in atamece with regulatory requirements as may be in
force from time to time.

The Supervisory Board also sets up an internaltB@lRarties and Related Subjects Committee, madd up
three members, who are required to perform thetiiime assigned to the same by (i) the “Regulatfonshe
discipline of UBI Banca S.p.A. related-party tract8ans”, in compliance with the provisions envisadey
CONSOB Regulation concerning related parties adbpte means of Resolution No. 17221/2010 and (ii)
Bank of Italy provisions relating to activities gy risks and conflicts of interest towards rethsubjects
(“attivita di rischio e conflitti di interessi versmggetti collegat).

Management Board

The Management Board is composed of 7 membersedletith a three-year mandate by the Supervisory
Board, on the proposal of the Appointments Committe

Two members of the Management Board shall be sgldobm among the senior management of the Bank.
Furthermore, in compliance with the provisions afALNo. 120 of 12 July 2011, a balance between gende
is ensured for the period.

The Supervisory Board also appoints the Chairmahtlaem Deputy Chairman of the Management Board. The
Management Board appoints the Chief Executive &ffftom among its members, upon the proposal of the
Supervisory Board, having consulted the Appointra&ammittee.
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The members of the Management Board must be ireps&s of the qualities of integrity, professiosalior
any other requirement contained in the relevarislagon and regulations, also with regard to tingits on

the accumulation of positions imposed by internedulations. However, at least one member of the
Management Board must possess the requirementsi@péndence set forth in Article 148, paragrapbethr
of Legislative Decree No. 58 of 24 February 1998.

Furthermore, the Articles of Association provide $trengthened professional requirements as comgare
those set forth by current regulations as wellraage limit for the assumption of office.

The Management Board, which meets at least onceorthmis responsible for the management of the
company in observance of the general strategicipsland programmes approved by the SupervisorydBoa

The main powers of the Management Board are asasll

. the definition of the general programmes and giatpolicies and the drawing up of the industrial
and/or financial plans of UBI Banca and the UBI BaiGroup, to be submitted for the approval of the
Supervisory Board;

. the appointment and dismissal of the general manage and the definition of its functions and
responsibilities, and also the appointment of the senior management of the UBI Banca Group; and

. the preparation of the draft individual companyafioial statements and of the draft consolidated
financial statements.

Accepting the proposal put forward by the AppoimtilseCommittee, on 14 April 2016 the Supervisory iBloa
appointed the members and also the Chairman anditpephairman of the Management Board and
submitted a proposal to it to appoint Victor Maksas CEO. On 15 April 2016 the Management Board
confirmed the appointment of Victor Massiah as Gi@ General Manager.

The Management Board is currently composed by:

Principal activities performed outside the UBI

Name Position
Banca Group
Letizia Chairman Aon ltalia srl — Board Member
Bricchetto
Arnaboldi
Moratti
Flavio Pizzini Deputy Chairman Novaradio S.r.| 4&Sauditor

Immobiliare Due Febbraio S.r.l. — Board Member
Fondazione Lambriana —Board Member

Fondazione Borghesi Buroni — Chairman of the Board
of Directors

UBI Sistemi e Servizi S.c.p.a. (**) — Chairman b
Board of Directors

Impresa Tecnoeditoriale Lombarda S.r.I — Chairmfn o
the Board of Statutory Auditors
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Fondazione Housing Sociale — Chairman of the Bpard
of Statutory Auditors
Fondazione Opere Sociali - Chairman of the Board of
Statutory Auditors
Fondazione Ebis — Chairman of the Board of Staytor
Auditors
Brevivet Spa — Chairman of the Board of Statutory
Auditors
Fondazione Achille e Giulia Boroli — Chairman |of
Statury Auditors
Bosa Srl in liquidazione — Liquidator
Fondazione E4lmpact - Member of the Board| of
Auditors
Victor Massiah CEO and General Associazione Bancaria Italiana (ABl) — Board Mempe
M L . "
anager Fondo Interbancario di Tutela dei Depositi — Board
Member
Schema volontario di intervento FITD — Board
Member
Silvia Fidanza Board Member Condor Trade S.r.Lpecsal Attorney
Befado S.p. zo.o. (Polonia) — Chairman of [the
Supervisory Board
Osvaldo Ranica Board Member ABI Commissione Regjmhombardia — Chairman
UBI Leasing S.p.A. (**) — Deputy Chairman of the
Board of Directors
Banca Popolare di Bergamo (S.p.A) (**) — General
Manager
Elvio Sonnino Board Member and Centro Studi Nazionale per il Controllo e la Gestip
Senior Deputy dei Rischi Aziendali - Chairman of the Steer|ng
General manager Committee
IW Bank S.p.A. (**) — Vice Chairman of the Board |of
Directors
UBI Academy SCRL and UBI Banca International S.A.
— member
UBI Sistemi e Servizi S.c.p.a. (**) — Member and
General manager
Elisabetta Board Member N/A
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Stegher

(**) Member of Gruppo UBI Banca

The business address of the Management Board issber’s registered office at Piazza Vittorio Vien8,
24122 Bergamo.

The members of the Management Board shall remaaffice for three financial years. Their term ofioé
shall expire on the date of the Supervisory Boaggting convened to approve the financial statemehts
UBI Banca as at and for the year endind>&tember 2018.

General Management

Name Position

Victor Massiah General Manager

Elvio Sonnino Senior Deputy General Manager
Rossella Leidi Deputy General Manager

Conflicts of Interest

There are no potential conflicts of interest betw#ee duties of the members of the Supervisory @aad
the Management Board of UBI Banca and their priuatierests or other duties.

Significant Legal Proceedings

The UBI Banca Group is subject to certain claimg Brparty to a number of legal proceedings retptinthe
normal course of its business. Although it is difft to predict the outcome of such claims and peadlings
with certainty, UBI Banca believes that liabilitiedated to such claims and proceedings are uglikehave,
in the aggregate, significant effects on the fimangosition or profitability of UBI Banca or theRJ Banca
Group.
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TAXATION

The statements herein regarding taxation summatise main tax consequences of the purchase, the
ownership, the redemption and the disposal of theedl They apply to a holder of Notes only if suclder
purchases its Notes in this offering. It is a gaheverview that does not apply to certain categerof
investors and does not purport to be a compreherd@scription of all the tax considerations whicaynbe
relevant to a decision to purchase, own or dispoisthe Notes. It does not discuss every aspecixation

that may be relevant to a holder of Notes if sughiér is subject to special circumstances or iftsholder is
subject to special treatment under applicable law.

Law Decree No. 66 of 24 April 2014, as convertethvemendments by Law No. 89 of 23 June 2014
published in the Official Gazette No. 143 of 23€)@014, (“Law No. 89”) has introduced new tax pgghs
amending certain aspects of the tax regime of thiefNas summarised below. In particular the Law 8&.
has increased from 20 per cent. to 26 per centdke of withholding and substitute taxes of intesecrued,
and capital gains realised, as of 1 July 2014 amafiicial instruments (including the Notes) otherrntha
government bonds.

This overview assumes that payments of interestoantedemption in respect of the Notes do not have
United Kingdom source for the purposes of Unitedgdom taxation and that the Issuer is neither tax
resident in the United Kingdom, nor acts througtpermanent establishment in the United Kingdom in
respect of the Notes. It also assumes that thesissuorganised and that the Issuer’s business al
conducted in the manner outlined in this Base Reosgs. Changes in the Issuer’s tax residence,
organisational structure or the manner in whiclt@nducts its business may invalidate this overview.

This overview also assumes that each transactitim iespect to Notes is at arm’s length.

Where in this overview English terms and expressag used to refer to Italian concepts, the megubinbe
attributed to such terms and expressions shall Hee rheaning to be attributed to the equivalent dtali
concepts under Italian tax law.

The statements herein regarding taxation are basethe laws in force in Italy and in the United gdom as
at the date of this Base Prospectus and are suljeanhy changes in law occurring after such datkictv
changes could be made on a retroactive basis.

The laws and their interpretation by the tax autties may change and such changes may also have
retroactive effect. Accordingly, investors shoubthgider this aspect before investing.

Prospective purchasers of the Notes are adviseddosult their own tax advisers concerning the ovira
tax consequences under ltalian tax law, under trextlaws of the country in which they are residemtrftax
purposes and of any other potentially relevant jsdiction of acquiring, holding and disposing of tHdotes
and receiving payments of interest, principal and/@ther amounts under the Notes, including in
particular the effect of any state, regional or lattax laws.

Italian Taxation

Tax treatment of Notes issued by the Issuer

Decree No. 239 sets out the applicable regime daygrthe tax treatment of interest, premium anceoth
income from certain securities issued, inter dia/talian resident banks (including the differermtween
the redemption amount and the issue price) (hdteineollectively referred to adriterest"). The provisions
of Decree No. 239 only apply to Notes issued byltseier which qualify asbbligazioni(bonds) ortitoli
similari alle obbligazioni(securities similar to bonds) pursuant to Artiéteof Presidential Decree No. 917 of
22 December 1986, as amended and supplemerbegtr€e No. 917. Pursuant to Article 44 of Decree
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No. 917, for securities to qualify aioli similari alle obbligazioni(securities similar to bonds), they must
(i) incorporate an unconditional obligation to patymaturity an amount not less than that theredicated
and (ii) attribute to the holders no direct or nedt right to control or participate in the managemof the
Issuer.The tax regime set forth by Decree No. 288 applies to interest, premium and other incoroenf
regulatory capital financial instruments complyingh EU and Italian regulatory principles, issued imter
alia, Italian banks, other than shares and asgedil@struments.

ltalian Resident Noteholders
Where an Italian resident Noteholder is:

(a) anindividual not engaged in an entrepreneuriavigto which the Notes are connected (unlessde h
opted for the application of thressparmio gestitaegime — see under “Capital gains’taxlow);

(b) a noneommercial partnership;

(c) a private or public institution other than companiand trusts not carrying out mainly or exclusivel
commercial activities, the Italian State and public and territorial entities; or

(d) aninvestor exempt from Italian corporate incomeatian,

Interest relating to the Notes, accrued duringridevant holding period, are subject to a withhajdtax,
referred to as ifmposta sostitutiva levied at the rate of 26 per cent. In the evdrdt the Noteholders
described under (a) and (c) above are engagedeéntagpreneurial activity to which the Notes ararerted,
theimposta sostitutivapplies as a provisional tax and the relevantdstemust be included in their relevant
income tax return. As a consequence, the Interdsbes subject to ordinary income tax and the intpos
sostitutiva may be recovered as a deduction framakation on income due.

Where an Italian resident Noteholder is a comparsirailar commercial entity, or a permanent essiifient
in Italy of a foreign company to which the Notes affectively connected, and the Notes are depbsitth
an authorised intermediary, Interest from the Noté$ not be subject tomposta sostitutivalt must,
however, be included in the relevant Noteholdertoime tax return and is therefore subject to géftatan
corporate taxation (and, in certain circumstandepending on the "status" of the Noteholder, adstRIAP
(the regional tax on productive activitiesRAP )).

Under the current regime provided by Law Decree B&L of 25 September 2001 converted into law with
amendments by Law No. 410 of 23 November 2001, Daaree No. 78 of 31 May 2010, converted into Law
No. 122 of 30 July 2010 and Legislative Decree K.of 4 March 2014, all as amended, payments of
interest, premiums or other proceeds in respethe@fBonds made to Italian resident real estatesinvent
funds established pursuant to Article 37 of LegigéaDecree No. 58 of 24 February 1998, as ameiated
supplemented, or pursuant to Article 14-bis of e 86 of 25 January 1994, and Italian real esS&@AFs
(together, the Real Estate Fund¥) are subject neither timposta sostitutivanor to any other income tax in
the hands of a Real Estate Fund. However, a witligltax of 26 per cent. will apply, in certain
circumstances, to distributions made in favourmitholders/shareholders of the Real Estate Fund.

If the investor is resident in Italy and is an ofgmed or closed-ended investment fund, a SICA#x SICAV

("Societa di investimento a capital variabljleestablished in Italy and either (i) the funde tBICAF or the
SICAV or (ii) their manager is subject to the sypgon of a regulatory authority (theé=tind"), and the
relevant Notes are held by an authorised intermgdiaterest accrued during the holding period lom Notes
will not be subject tamposta sostitutivabut must be included in the management resultseofund. The
Fund will not be subject to taxation on such reshblit a withholding tax of 26 per cent. will apgly,certain
circumstances, to distributions made in favour pitholders or shareholders (th€dllective Investment

Fund Tax").
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Where an ltalian resident Noteholders is a peniod (subject to the regime provided for by artitlé of
the Italian Legislative Decree No. 252 of 5 Deceni®@05) and the Notes are deposited with an awgbdri
intermediary, Interest relating to the Notes andraed during the holding period will not be subjéat
imposta sostitutivabut must be included in the result of the reléya@ortfolio accrued at the end of the tax
period, to be subject to a 20 per cent. substiaxe

As of 1 January 2015, Italian pension funds berigdiin a tax credit equal to 9 per cent. of the ltestithe
relevant portfolio accrued at the end of the takqok provided that such pension funds invest irtaie
medium long term financial assets as identifiedth®y Ministerial Decree of 19 June 2015 publishedhim
Official Gazette — general series No. 175, on 39 2015.

Pursuant to Decree No. 238)posta sostitutivas applied by banks, SIMs, fiduciary companiesRSGstock
brokers and other entities identified by a decifeth® Ministry of Finance (each aintermediary ).

An Intermediary must (a) be resident in Italy orebpermanent establishment in Italy of a non-ltafiesident
financial intermediary, and (b) intervene, in angywin the collection of Interest or in the tramséé the
Notes. For the purpose of the application of thmposta sostitutivaa transfer of Notes includes any
assignment or other act, either with or withoutgidaration, which results in a change of the owmprsf
the relevant Notes or in a change of the Intermmgdigth which the Notes are deposited.

Where the Notes are not deposited with an Interamgdtheimposta sostitutivas applied and withheld by
any ltalian financial intermediary paying Interé&sia Noteholder or, absent that, by the Issuer.

Non-Italian resident Noteholders

Where the Noteholder is a non-Italian residenthatit a permanent establishment in Italy to whighNotes
are effectively connected, an exemption from ith@osta sostitutivaapplies provided that the non-ltalian
resident beneficial owner is:

(a) resident, for tax purposes, in a country whichwddor a satisfactory exchange of information with
Italy and listed in a Ministerial Decree to be isdwnder Article 11, par. 4, let. c) of Decree 2@0 (the
"White List"). The White List will be updated every six monftexiod. In absence of the issuance of the
Ministerial Decree providing the White List, reface has to be made to the list set out by theahali
Ministerial Decree dated 4 September 1996, as aetefidm time to time; or

(b) an international body or entity set up in accordandth international agreements which have entered
into force in Italy; or

(c) aCentral Bank or an entity which manages, inliar the official reserves of a foreign State; or

(d) an "institutional investor", whether or not subjézttax, which is established in a State includethe
White List. In absence of the issuance of the Mamial Decree providing the White List, referen@sh
to be made to the list set out by the Italian Marisl Decree dated 4 September 1996, as amenoled fr
time to time.

In order to ensure gross payment, non-ltalian eggitNoteholders without a permanent establishmehaly
to which the Notes are effectively connected muasthe beneficial owners of the payments of Inteaest
must:

(a) deposit, directly or indirectly, the Notes with esident bank or SIM or a permanent establishment in
Italy of a non-Italian resident bank or SIM or wamon-Italian resident entity or company partitipg
in a centralised securities management system whidah contact, via computer, with the Ministry of
Economy and Finance; and
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(b) file with the relevant depository, prior to or camently with the deposit of the Notes, a statenuéithe
relevant Noteholder, which remains valid until withwn or revoked, in which the Noteholder declares
to be eligible to benefit from the applicable exdimpfromimposta sostitutivaThis statement, which is
not requested for international bodies or entiies up in accordance with international agreements
which have entered into force in Italy nor in tlese of foreign Central Banks or entities which ngana
inter alia, the official reserves of a foreign State, musmpty with the requirements set forth by
Ministerial Decree of 12 December 2001.

Theimposta sostitutivavill be applicable at the rate of 26 per centinterest paid to Noteholders who do not
qualify for the exemption.

Noteholders who are subject to the substitute taghtnnevertheless, be eligible for a total or hntelief
under an applicable tax treaty between the Repuflitaly and the country of residence of the ralav
Noteholder.

Tax treatment of Notes qualifying as atypical sectities (titoli atipici)
Interest payments relating to atypical securitiessaibject to 26 per cent. withholding tax.

Atypical securities are securities that do not faithin the category of (a) shareaz{on) and securities
similar to sharestifoli similari alle azion) and of (b) bondsopbligazion) or securities similar to bonds
(titoli similari alle obbligazion).

Where the Noteholder is (i) a non-Italian residpatson, (ii) an Italian resident individual not diolg the
Notes for the purpose of carrying out a businesisigg (iii) an Italian resident non-commercial paership,
(iv) an ltalian resident non-commercial privatepublic institution, (v) a Fund, (vi) an Italian Re&state
Investment Fund, (vii) a Pension Fund, or (viii) dalian resident investor exempt from ltalian cangte
income taxation, such withholding tax is a finathtiolding tax.

Where the Noteholder is (a) an Italian residenividdial carrying out a business activity to whitte tNotes
are effectively connected, or (b) an Italian restdeorporation or a similar commercial entity (uting a
permanent establishment in Italy of a foreign gntd which the Notes are effectively connected)xhsu
withholding tax is an advance withholding tax.

In case of a non-Italian resident Noteholder witrewpermanent establishment in Italy to which tloded are
effectively connected, the above mentioned withimgjdax rate may be reduced (generally to 10 pet.cer
eliminated under certain applicable tax treatieered into by Italy, subject to timely filing of éhrequired
documentation.

Capital gains tax

Any gain obtained from the sale or redemption @& Notes would be treated as part of the taxableniec
(and, in certain circumstances, depending on ttaus' of the Noteholder, also as part of the éter of the
production for IRAP purposes) if realised by arlidta company, a similar commercial entity (incluglithe

Italian permanent establishment of foreign entitieswhich the Notes are connected) or ltalian mesid
individuals engaged in an entrepreneurial actitotyvhich the Notes are connected.

Where an Italian resident Noteholder is an indigldoot engaged in an entrepreneurial activity tactviihe

Notes are connected, any capital gain realisedubly dloteholder from the sale or redemption of tlugeN

would be subject to aimposta sostitutivalevied at the rate of 26 per cent. The Notehaldaeay set off any
losses with their gains.

In respect of the application ohposta sostitutivataxpayers may opt for one of the three regimesriteed
below:
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(@)

(b)

()

Under the tax declaration regimeegime della dichiarazioe which is the default regime for Italian
resident individuals not engaged in an entrepréakuactivity to which the Notes are connected, the
imposta sostitutivaon capital gains will be chargeable, on a cumabasis, on all capital gains (net of
any incurred capital loss) realised by the Italiasident individual Noteholders holding the Notesthis
instance, "capital gains" means any capital gaincoanected with an entrepreneurial activity punsua

all sales or redemptions of the Notes carried auind any given tax year. Italian resident indi\athi
holding the Notes not in connection with an entegeurial activity must indicate the overall capgains
realised in any tax year, net of any relevant iredircapital loss, in the annual tax return and ey
imposta sostitutivaon such gains together with any balance incomeltexfor such year. Capital losses in
excess of capital gains may be carried forwardregaiapital gains realised in any of the four sadasy
tax years. However, according to Law No. 89, capisses realized up to 30 June 2014 may be offset
against capital gains realized after that date thiénhfollowing limitations: (i) for an amount equal 48.08
per cent., for capital losses realized up to 31lebdaer 2011; and (ii) for an amount equal to 76.62 p
cent., for capital losses realized from 1 Janu@422o 30 June 2014.

As an alternative to the tax declaration reginaijdh resident individual Noteholders holding the
Notes not in connection with an entrepreneuriaivigt resident partnerships not carrying out
commercial activities and lItalian private or publitstitutions not carrying out mainly or
exclusively commercial activities may elect to ghg imposta sostitutiveseparately on capital
gains realised on each sale or redemption of tiedNgherisparmio amministrataegime). Such
separate taxation of capital gains is allowed suilife

® the Notes being deposited with Italian banks, SIMs or certain authorised financial intermediaries;
and

(i)  an express election for thissparmio amministrataegime being timely made in writing by the
relevant Noteholder.

The depository must account for timeposta sostitutivan respect of capital gains realised on each @ale
redemption of the Notes (as well as in respecipital gains realised upon the revocation of itsidade),
net of any incurred capital loss. The depositorysimaiso pay the relevant amount to the Italian tax
authorities on behalf of the taxpayer, deductimg@esponding amount from the proceeds to be eedit
the Noteholders or using funds provided by the Nolgers for this purpose. Under thisparmio
amministratoregime, any possible capital loss resulting frosake or redemption or certain other transfer
of the Notes may be deducted from capital gainssegbently realized, within the same securities
management, in the same tax year or in the follgwax years up to the fourth. However, according to
Law No. 89, capital losses realized up to 30 JWiel2nay be offset against capital gains realizést #fiat
date with the following limitations: (i) for an amot equal to 48.08 per cent., for capital lossatized up

to 31 December 2011; and (ii) for an amount equal to 76.92 per cent., for capital losses realized from 1
January 2012 to 30 June 2014. Underrtbgarmio amministratoegime, the Noteholders are not required
to declare the capital gains in the annual taxrnetu

In the 'risparmio gestitt regime, any capital gains realised by Italianidest individuals holding the
Notes not in connection with an entrepreneurialégt resident partnerships not carrying out comered
activities and lItalian private or public instituti® not carrying out mainly or exclusively commekcia
activities who have entrusted the management of tfeancial assets (including the Notes) to an
authorised intermediary, will be included in thergutation of the annual increase in value of theagad
assets accrued, even if not realised, at yearigject to a 26 per cent. substitute tax, to bd pgithe
managing authorised intermediary. Any depreciatibthe managed assets accrued at the year-endenay b
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carried forward against increase in value of theagaed assets accrued in any of the four succe¢abing
years. Pursuant to Law No. 89, depreciations ofnlamaged assets may be carried forward to be offset
against any subsequent increase in value accruefiladuly 2014 for an overall amount of: (i) 48,08
cent. of the relevant depreciations in value regest before 1 January 2012; (ii) 76.92 per centhef
depreciations in value registered from 1 Januaty220 30 June 2014. The Noteholders are not redjtire
declare the capital gains realised in the annuxalgturn.

Any capital gains realised by a Noteholder who Buad will neither be subject timposta sostitutivaon
capital gains, nor to any other income tax in the hands of the relevant Noteholders; the Collective Investment
Fund Tax will be levied on proceeds distributedttyy Fund or received by certain categories of oitirs
upon redemption or disposal of the units.

Real Estate Funds are not subject to any substintat the fund level nor to any other income itathe
hands of the Real Estate Fund. However, a withhgldiax of 26 per cent. will apply, in certain
circumstances, to distributions made in favourrdtholders/shareholders of the Real Estate Fund.

Any capital gains realised by a Noteholder whoridtalian pension fund (subject to the regime puevdi for
by article 17 of the Italian Legislative Decree Ne®2 of 5 December 2005) will be included in thsute of
the relevant portfolio accrued at the end of theptariod, to be subject to a 20 per cent. subsetiias.

As of 1 January 2015, Italian pension funds berfgdin a tax credit equal to 9 per cent. of the ltesithe
relevant portfolio accrued at the end of the takquk provided that such pension funds invest irtaie
medium long term financial assets as identifiedthmy Ministerial Decree of 19 June 2015 publishethim
Official Gazette — general series No. 175, on 39 2015.

Capital gains realised by non-Italian resident Idotders without a permanent establishment in l@hywhich
the Notes are effectively connected, from the saleedemption of Notes traded on regulated maretsot
subject to themposta sostitutivaThe exemption applies provided that the nondtaliesident Noteholders
file in due course with the authorised financialenmediary an appropriate affidaviautocertificaziong
stating that the Noteholder is not resident inylfal tax purposes.

Capital gains realised by non-Italian resident Kotders, without a permanent establishment in Italy
which the Notes are effectively connected, from shé or redemption of Notes not traded on regdlate
markets are not subject to timeposta sostitutivgprovided that the effective beneficiary is:

(&) resident in a State included in the White List avsent that, in the list set out by Italian Miniigte
Decree dated 4 September 1996, as amended fronditimee;

(b) an international entity or body set up in accor@awith international agreements which have entered
into force in Italy;

(c) aCentral Bank or an entity which manages, intey; #te official reserves of a foreign State; or

(d) an "institutional investor", whether or not subjextax, which is established in a State includethe
White List or, absent that, the list set out bylidta Ministerial Decree dated 4 September 1996, as
amended from time to time.

If none of the conditions above is met, capitahgaiealised by non-Italian resident Noteholdershovit a
permanent establishment in Italy to which the Nateseffectively connected, from the sale or redempmpf
Notes issued by an Italian resident issuer andtnaoted on regulated markets are subject toinimosta
sostitutivaat the current rate of 26 per cent. However, Natirs may benefit from an applicable tax treaty
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with Italy providing that capital gains realisedompthe sale or redemption of the Notes are to Xedtanly in
the resident tax country of the recipient.

Inheritance and gift taxes

Transfers of any valuable asset (including the Blateother securities) as a result of death or timmare
taxed as follows:

(@) transfers in favour of spouses and direct descasdandirect ancestors are subject to an inhemtanc
and gift tax applied at a rate of 4 per cent. ahlue of the inheritance or gift exceeding, facte
beneficiary, €1,000,000;

(b) transfers in favour of relatives to the fourth degor relatives-in-law to the third degree are aciijo
an inheritance and gift tax at a rate of 6 per.centthe entire value of the inheritance or the. gif
Transfers in favour of brothers/sisters are sulifethe 6 per cent. inheritance and gift tax onvileie
of the inheritance or gift exceeding, for each bieraey, €100,000; and

(c) any other transfer is, in principle, subject toigmeritance and gift tax applied at a rate of 8 qunt.
on the entire value of the inheritance or gift.

If the transfer is made in favour of persons wigvese disabilities, the tax is levied at the raentioned
above in (a), (b) and (c) on the value exceedimigefch beneficiary, €1,500,000.

Transfer tax

Contracts relating to the transfer of securities subject to a €200.00 registration tax as follofspublic
deeds and notarised deeds are subject to mandatory registration; (ii) private deeds are subject to registration
only in the case of voluntary registration.

Stamp Duty

Pursuant to Article 13 of the tariff attached t@$tdential Decree No. 642 of 26 October 19Meree No.
642'), a proportional stamp duty applies on an anfaeis to any periodic reporting communications Wwhic
may be sent by a financial intermediary to a Nol@doin respect of any Notes which may be depositi¢i
such financial intermediar{fhe stamp duty applies at a rate of 0.20 per cent.; this stamp duty is determined
on the basis of the market value or — if no mavkete figure is available — the nominal value atenaption
amount of the Notes held. The stamp duty cannagexk€14,000.00 if the Noteholder is not an indigidu

The statement is deemed to be sent at least opearaeven for instruments for which is not mandatoor
the deposit nor the release nor the drafting ofstaéeement. In case of reporting periods less fzamonths,
the stamp duty is payable on a pro-rata basis.

Based on the wording of the law and the implemegntiecree issued by the Italian Ministry of Econcaumg
Finance on 24 May 2012, the stamp duty appliesntoiavestor who is a client - regardless of thedls
residence of the investor - (as defined in the legns issued by the Bank of Italy on 20 June 2Gi#f2an
entity that exercises in any form a banking, finaheor insurance activity within the Italian teonty.

Weallth Tax on securities deposited abroad

According to the provisions set forth by Law No42df 22 December 2011, as amended and supplemented,
Italian resident individuals holding the Notes ddesthe Italian territory are required to pay awditidnal tax

at a rate of 0.20 per cent. In this case the abwationed stamp duty provided for by Article 13tlod tariff
attached to Decree No. 642 does not apply.
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This tax is calculated on the market value of tluéed at the end of the relevant year or — if noketavalue

is available — the nominal value or the redemptiafue of such financial assets held outside thkaita
territory. Taxpayers are entitled to an lItalian tagdit equivalent to the amount of wealth taxeis pa the

State where the financial assets are held (up smaunt equal to the Italian wealth tax due).

Financial assets held abroad are excluded fronsdbpe of the wealth tax if they are administeredtéljan
financial intermediaries pursuant to an adminigiratagreement. In this case, the above mentioreupst
duty provided for by Article 13 of the tariff attaed to Decree No. 642 does apply.

Tax Monitoring

According to the Law Decree No. 167 of 28 June 12@bverted with amendments into Law No. 227 of 4
August 1990, as amended from time to time, indigldunon-profit entities and certain partnershgcieta
semplicior similar partnerships in accordance with Artilef Presidential Decree No. 917 of 22 December
1986) resident in Italy for tax purposes, undetaiarconditions, are required to report for tax ftamng
purposes in their yearly income tax the amounheéstments (including the Notes) directly or indihe held
abroad. The requirement applies also where theopgrabove, being not the direct holder of the fomgn
instruments, are the actual owner of the instrument

Furthermore, the above reporting requirement israquired to comply with respect to: (i) Notes deifexl

for management with qualified Italian financial intermediaries; (ii) contracts entered into through the
intervention of qualified Italian financial intermli@ries, upon condition that the items of incomewae from

the Notes have beemubject to tax by the same intermediaries; or (iii) if the foreign investments are only
composed by deposits and/or bank accounts anddbgiegate value does not exceed a €15,000 thdeshol
throughout the year.

EU Savings Directive

On 3 June 2003, the Council of the European Undopted the EU Directive No. 2003/48/EC regarding th
taxation of savings income (theEdropean Savings Directivé). According to the European Savings
Directive, each member State of the European U(aotMember Staté’) is required to provide to the tax
authorities of other States of the European Unietaitb of the interest payments by a person wittsn
jurisdiction to individuals resident in that othetate. However, for a transitional period, Austriay instead
apply a withholding system in relation to such pawpts, deducting tax at rates rising over time t@&bcent.

A number of non-EU countries, including Switzerlaadd certain dependent or associated territories of
certain Member States, have agreed to adopt simiasures (either provision of information or tiaosal
withholding) in relation to payments made by a pgyagent within its jurisdiction to, or collected such a
paying agent for an individual resident or certiinited types of entity established in a Membert&tdn
addition, the Member States have entered into pimvi of information or transitional withholding
arrangements with certain of those dependent arcaged territories in relation to payments madeaby
paying agent in a Member State to, or collectedimh a paying agent for an individual resident entain
limited types of entity established in one of thtesitories.

In any case, the transitional period is to terngrattthe end of the first full tax year followingraement by
certain non-EU countries to the exchange of infdiomarelating to such payments.

However, on 10 November 2015, the Council of thegoRean Union approved the Council Directive
2015/2060/EU (published in the Official Journalioé EU on 18 November 2015) which has repealedthe
Savings Directive with effect from 1 January 20t %te case of Austria and from 1 January 2016énctse
of all other Member States. The repeal of the Spv/Directive is needed in order to prevent oveblapveen
the EU Savings Directive and a new automatic exgbaof information regime to be implemented under
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Council Directive No. 2011/16/EU on Administrati@ooperation in the field of Taxation (as amended by
Council Directive No. 2014/107/EU) and to save sdxith for tax authorities and economic operators.

Investors who are in any doubt as to their posisibould consult their professional advisers.
Implementation in Italy of the Savings Directive

Italy has implemented the Savings Directive throlglyislative Decree No. 84 of 18 April 2005Dgcree
No. 84). Under Decree No. 84, subject to a number ofangnt conditions being met, for interest paid from
1 July 2005 to individuals which qualify as ben&fiowners of the interest payment and are resiftertax
purposes in another Member State, Italian qualifiagling agents shall report to the Italian tax arities
details of the relevant payments and personal imigion on the individual beneficial owner and shait
apply the withholding tax. Such information is tsamitted by the Italian tax authorities to the cotepée
foreign tax authorities of the State of residentcéhe beneficial owner.

Either payments of interest on the Notes or thésatéon of the accrued interest through the sakhe Notes
would constitute "payments of interest" under &t of the directive and, as far as Italy is coned, article
2 of Decree 84. Accordingly, such payments of edearising out of the Notes would fall within theope of
the directive.

With Law No. 114 of 9 July 2015, the Italian Pamiant delegated the Government to implement Council
Directive 2014/107/EU into domestic legislation (@eil Directive 2011/16/EU has already been
implemented in Italy through Legislative Decree N@. of 4 March 2014). The Minister of Economy and
Finance issued the Decree of 28 December 2015i¢pekl in the Official Gazette No. 303 of 31 Decembe
2015) to implement Directive 2014/107/EU. Howetbe obligations of Member States, economic opesator
and paying agents under the EU Savings Directiadi sbhntinue to apply until 5 October 2016 (31 Daber
2016, with respect to the obligations under Artidlg(2) of the EU Savings Directive) or until those
obligations have been fulfilled.

United Kingdom Taxation
UK Withholding Tax

On the basis that interest on the Notes is not@ggdeto have a United Kingdom source, no redempion
interest payments made by the Issuer to holdetheofNotes are required to be made under deduction o
withholding for or on account of United Kingdom &dson.
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FORM OF FINAL TERMS

Final Terms dated [o]

Unione di Banche Italiane S.p.A.

Issue of [Aggregate Nominal Amount of Tranche] [@ibf Notes]
under the Euro 15,000,000,000 Debt Issuance Prageam

PART A—- CONTRACTUAL TERMS

Terms used herein shall be deemed to be definsticdsfor the purposes of the Conditions set fantthe
Base Prospectus dated 28 July 2016 [and the supptahProspectus datee][which [together] constitute[s]

a base prospectus [for the purposes of Directiv@320/EC (as amended by Directive 2010/73/EU) (the
“Prospectus Directivé). This document constitutes the Final Terms af totes described herein for the
purposes of Article 5.4 of the Prospectus Diredtivand must be read in conjunction with such Base
Prospectus [as so supplemented]. Full informatioithe Issuer and the offer of the Notes is onlyilakke on

the basis of the combination of these Final Terntsthe Base Prospectus. [In the case of Notes tthiit
trading on the [regulated market of the Irish Stesikhange], [t{][T]he Base Prospectus [and the spphtal
Prospectus] [is] [are] available for viewingwtvw.centralbank.i@nd] during normal business hours copies
may be obtained from Unione di Banche Italiane/s,Riazza Vittorio Veneto, 8, 24122 Bergamolyita

[Terms used herein shall be deemed to be defineduak for the purposes of the Conditions (the
“Conditions”) contained in the Trust Deed dated [original {iated set forth in the Base Prospectus dated 30
July 2015 [and the supplemental Prospectus d&@d\igust 2015, 19 October 2015, 18 January 2086, 0
April 2016 and 21 April 2016]] and incorporated tBference into the Base Prospectus dated [curegs].d
This document constitutes the Final Terms of théeNalescribed herein for the purposes of Articke &.
Directive 2003/71/EC (as amended by Directive 203#U) (the Prospectus Directivé) and must be read
in conjunction with the Base Prospectus dated gnirdate] [and the supplemental Prospectus datgd [
which [together] constitute[s] a base prospectusHe purposes of the Prospectus Directive. Fétirmation

on the Issuer and the offer of the Notes is onbilable on the basis of the combination of thesalFTerms
and the Base Prospectus dated [current date] [amdupplemental Prospectus dated].[In the case of
Notes admitted to trading on the [regulated madfethe Irish Stock Exchange], [t][T]he Base Progpsc
[and the supplemental Prospectus] [is] [are] abééldor viewing atwww.centralbank.i@nd] during normal
business hours copies may be obtained from UnianBadche Italiane S.p.A., Piazza Vittorio Veneto,
8, 24122 Bergamo, Italy.

1 Issuer: Unione di Banche Italiane S.p.A.
2 [(D] Series Number: q]
[(ii) Tranche Number:] 4]

[(i) Date on which the Noteswill [The Notes will be consolidated and withrm a singl

become fungible] Series with [identify earlier Tranche]ifi§ert number «
the Series and ISIN Cojlde] on [the Issue Dater(ser
date)]/[Not Applicable]

3 Specified Currency or Currencies: o][

Vi The language included in square brackets shall be remaver@ exempt offers are made under this Prospectus.
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10

11

12

Aggregate Nominal Amount:
[(D] Series:
[(ii) Tranche:]

Issue Price:

(i) Specified Denominations:

(i) Calculation Amount (in relatic
to calculation of interest in glot
form see Conditions):

[()] Issue Date:
[(i))] Interest Commencement Date:
Maturity Date:

Interest Basis:

Redemption Basis:

Change of Interest Basis:

(a) Switch Option:

(b) Switch Option Expiry Date:

(c) Switch
Date:
Put/Call Options:

Option  Effectiv

of

bl

|

d] percent. of the Aggregate Nominal Amount [f
accrued interest from]]

o]

[e]

¢]
o][
bl

] per cent. Fixed Rate]

[e] per cent. to be reset om][[and [e]] and every §]
anniversary thereafter]

[[LIBOR/EURIBOR] +/[e] per cent. Floating
Rate][Inverse Floating Rate]

[Zero Coupon]

Subject to any purchase ancetlation or early
redemption, the Notes will be redeemed on the Nistur
Date at p] per cent. of their nominal amount

[Applicable/Not Apphits]

[If applicable, specify the date when any fixedldating
rate or vice-versa change occurs or refer to pmaeph:
14 and 16 below and identify théxmt Applicable]

[Applicable — Epecify details of the change(s) in Inte
Basis and the relevant Interest Periods to whichk
change(s) in Interest Basis appli¢sot Applicable]

(The Issuemust give notice of the exercise of the Sy
Option to Noteholders in accordance with Conditibg
(Notices) on or prior to the relevant Switch OptiBrpiry
Date)

(If not applicable, delete the remaining subparadram
this paragraph

[e]
[e]

[Investor Put]
[Issuer Call]
[Regulatory Call]
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13

[()] Status of the Notes:

[(iD)] (In respect of Senior Nol
only.) [Waiver of Seteff
Rights:]

[(iii)] [Date [Board] approval f

issuance of Notes obtained:

[Not Applicable]
[Senior/Subordinated]
[Applicable/Not Applicable]

[¢] [and [e], respectively]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

14

15

Fixed Rate Note Provisions:

() Rate[(s)] of Interest:

(ii) Interest Payment Date(s):
(i) Fixed Coupon Amount[(s)]:

(iv) Broken Amount(s):

(v) Day Count Fraction:

(vi) Determination Dates:
Reset Note Provisions:

(i) Initial Rate of Interest:

(i) First Margin:
(iif) Subsequent Margin:

(iv) Interest Payment Date(s):

(v) Fixed Coupon Amount up to (k

excluding) the First Reset Date:

(vi) Broken Amount(s):

(vii) First Reset Date:
(viii) Second Reset Date:

(ixX) Subsequent Reset Date(s):

[Applicable])/[Not Applicable]/f a Change of Intere
Basis applie): [Applicable for the period starting frc
[and including] p] ending on [but excluding]e(]])

o] percent. per annum [payable [annually/semi annt
quarterly/monthly] in arrear]

e][in each year
]| per Calculation Amount

4] per Calculation Amount payable on the Inte
Payment Date falling [in/on]e(]

[Actual/Actual / Actual/Aciu@SDA)]
[Actual/365 (Fixed)]
[Actual/365 (Sterling)]
[Actual/360]
[30/360/360/360/Bond Basis]
[30E/360/Eurobond Basis]
[30E/360 (ISDA)]
[Actual/Actual ICMA]

o] in each year / [Not Applicable]
[Applicable/Not Applicable]

[®] per cent. per annum payable in arrear [on eatdrds
Payment Date]

[+/-][ ®] per cent. per annum
[[+/-][ ®] per cent. per annum] [Not Applicable]

[e] [and [e]] in each year up to and including the Matu
Date [until and excludings]]

[[®] per Calculation Amount][Not Applicable]

[[e] per Calculation Amount payable on the Inte
Payment Date falling [in/onlef]][[Not Applicable]

[]
[e]/[Not Applicable]
[e] [and [e]]
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16

(x) Relevant Screen Page:

(xi) Mid-Swap Rate:
(xii) Mid-Swap Maturity

(xiii) Day Count Fraction:

(xiv) Determination Dates:
(xv) Business Centre(s):
(xvi) Calculation Agent:

Floating Rate Note Provisions:

(i) Interest Period(s):

(i) Specified Interest Payme
Dates:

(i) First Interest Payment Date:
(iv) Interest Period Date:

(v) Business Day Convention:

(vi) Business Centre(s):

(vii) Manner in which the Rate(s)

Interest is/are to be determined:

(viii) Party responsible for calculati
the Rate(s) of Interestanc
Interest Amount(s) (if not tt
[Calculation Agent]):

(ixX) Screen Rate Determination:

— Reference Rate:

[ISDAFIX1)/[ISDAFIX2)/[ISDAFIX3)/
[ISDAFIX4]/[ISDAFIX5)/[ISDAFIX6]/[ e]/[Not
Applicable]

[Single Mid-Swap Rate/Mean Mid-Swap Rate]

[e]

[Actual/Actual / Actual/Actual (ISDA)]

[Actual/365 (Fixed)]

[Actual/365 (Sterling)]

[Actual/360]

[30/360/360/360/Bond Basis]

[30E/360/Eurobond Basis]

[30E/360 (ISDA)]

[Actual/Actual ICMA]

[¢] in each year

[o]

[e]

[Applicable]/[Not Applicable]/f a Change of Intere
Basis applie): [Applicable for the period starting frc
[and including] p] ending on [but excluding]e[])]

of

[e]

o]
o
[Floating Rate Convention/Following Business |

Convention/Modified Following Business C
Convention/Preceding Business Day Convention]

o]

[Screen Rate Determination/ISDA Determination]

[e]

[LIBOR/EURIBOR]

— Interest Determination Date(s): [e]

— Relevant Screen Page:
(x) ISDA Determination:
— Floating Rate Option:

][
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(xi)

(xi)

— Designated Maturity:
— Reset Date:

Linear Interpolation:

Margin(s):

(xiii) Minimum Rate of Interest:

(xiv) Maximum Rate of Interest:

(xv)

Day Count Fraction:

Inverse  Floating Rate  Noti

Provisions:

(i) Interest Period(s):

(i) Specified Interest Payme
Dates:

(iii) Interest Period Date:

(iv) Business Day Convention:

(v) Business Centre(s):

(vi) Manner in which the Rate(s)
Interest is/are to be determined:

(vii) Party responsible for calculati

the Rate(s) of Interest a
Interest Amount(s) (if not tt
[Calculation Agent]):

(viii) Screen Rate Determination:

(ix)

— Reference Rate:

of
of
[Not Applicable/Applicable the Rate of Interest for t
[long/short] [first/last] Interest Period shall lsalculate
using Linear Interpolation]
[+/-][®] per cent. per annum
of per cent. per annum
o] per cent. per annum
[Actual/Actual / Actual/Aciu@SDA)]
[Actual/365 (Fixed)]
[Actual/365 (Sterling)]
[Actual/360]
[30/360/360/360/Bond Basis]
[30E/360/Eurobond Basis]
[30E/360 (ISDA)]
[Actual/Actual ICMA]

[Applicable/Not Applicable]

[Floating Rate Convention/Following Business |
Convention/Modified Following Business C
Convention/Preceding Business Day Convention]

]

[Screen Rate Determination/ISDA Determination]

[e]

[LIBOR/EURIBOR]

— Interest Determination Date(s): [e]

— Relevant Screen Page:
ISDA Determination:

— Floating Rate Option:
— Designated Maturity:

— Reset Date:

][
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(x) Fixed Rate ¢] per cent.

(xi) Minimum Rate of Interest: ¢ per cent. per annum/Not Applicable]

(xii) Maximum Rate of Interest: 4] per cent. per annum/Not Applicable]

18

PROVISIONS RELATING TO REDEMPTION

(xiii) Day Count Fraction:

Zero Coupon Note Provisions:
(i) Amortisation Yield:
(i) Reference Price:

(i) Day Count Fraction in relation
Early Redemption Amount:

[Actual/Actual / Actual/Aciu@SDA)]
[Actual/365 (Fixed)]
[Actual/365 (Sterling)]
[Actual/360]
[30/360/360/360/Bond Basis]
[30E/360/Eurobond Basis]
[30E/360 (ISDA)]
[Actual/Actual ICMA]
[Applicable/Not Applicable]
p] per cent. per annum
o
[Actual/Actual / Actual/Actual (ISDA)]
[Actual/365 (Fixed)]
[Actual/365 (Sterling)]
[Actual/360]
[30/360/360/360/Bond Basis]
[30E/360/Eurobond Basis]
[30E/360 (ISDA)]
[Actual/Actual ICMA]

19 Call Option: [Applicable/Not Applicable]
(i) Optional Redemption Date(s): o]
(i) Optional Redemption Amount  [e] per Calculation Amount
each Note:
(i) If redeemable in part:
(@) Minimum Redemption [e] per Calculation Amount
Amount:
(b) Maximum Redemption [e] per Calculation Amount
Amount:
(iv) Notice period: ¢l
20 Regulatory Call: [Applicable/Not Applicable]
(i) Notice period: ¢l
21 Put Option: [Applicable/Not Applicable]

(i) Optional Redemption Date(s):

(i) Optional Redemption Amount
each Note:

ol

[e] per Calculation Amount
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(iif) Notice period:

¢]

22 Final Redemption Amount of eacl [e] per Calculation Amount
Note:
23 Early Redemption Amount

Early Redemption Amount(s) ¢
Calculation Amount payable
redemption for taxation reasons or
redemption for regulatory reasons
on event of default or other ec
redemption:

[[e] per Calculation Amount/as specified in Condi
5(b)/(c)(Redemption, Purchase and Options Early
Redemption of Zero Coupon Notes / Early Redemjoi
Other Noteg

GENERAL PROVISIONS APPLICABLE TO THE NOTES

24 Form of Notes:
Bearer Notes:
[Temporary Global Note exchangeable for a Perm:
Global Note which is exchangeable for Definitive tBk
in the limited circumstances specified in the Perem
Global Note]
[Temporary Global Note exchangeable for Defini
Notes]
[PermanentGlobal Note exchangeable for Definit
Notes in the limited circumstances specified in
Permanent Global Note]
Registered Notes:
[Global Certificate registered in the name of a et
for [a common depositary for Euroclear and Cleassty
Luxembourg/a common safekeeper for Euroclear
Clearstream, Luxembourg (that is, held under th&){|S

New Global Note [Yes][No]
25 Financial Centre(s): [Not Applicable/]
26 Talons for future Coupons to [Yes/NO]
attached to Definitive Notes:
27 U.S. Selling Restrictions: [Reg S Compliance Category 1; TEFRA C/TEFRA

D/TEFRA not applicable]

THIRD PARTY INFORMATION

[[#] has been extracted from][ The Issuer confirms that such information hasrbaccurately reproduced :
that, so far as it is aware, and is able to asoeftam information published bys|, no facts have been omiti
which would render the reproduced information inmate or misleading.]
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Signed on behalf of the Issuer:

Duly authorised
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PART B — OTHER INFORMATION

LISTING

0] Listing [Official List of the Irish Stock Exchange/Othef{it
Applicable]

(i)  Admission to trading: [Application has been made by the Issuer (or ohétzalf

for the Notes to be admitted to trading on the regul
market of the Irish Stock Exchange with effect frpei]
[Application is expected to be made by the Isswerof
its behalf) for the Notes to be admitted to tradorgthe
regulated market of the Irishtd&k Exchange with effe
from [e].]

(Where documenting a fungible issue need to inditaa
original Notes are already admitted to trading.)

Estimate of total expens [e]
related to admission
trading:

RATINGS

Ratings: The Notes to be issued [have beenje/ ¢apected to be]
rated:
[S&P: [e]]
[Moody's: [e]]
[Fitch: [e]]
[DBRS: [e]]
The credit ratings included or referred to in thé&seal
Terms [have been issued by S&P, Moody’s, Fibciu/o
DBRS] [each of]which is established in the Europ:
Union and is registered under Regulation (EC)
1060/2009 as amended by Regulation (EU) No 513,
and Regulation(EU) No. 462/2013 on credit re
agencies (theCRA Regulation”) as set out in the list
credit raing agencies registered in accordance witt
CRA Regulation published on the website of the Bas
Securities and Markets Authority pursuant to theA
Regulation (for more information please visit
European Securities and Markets Authority web
http://www.esma.europa.eu/page/List-registered-and-
certified-CRAS).]
[INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE [ISSUE/OFFER]
[Save for any fees payable to the [Managers/Dealstslfar as the Issuer is aware, no pe
involved in the issue of the Notégss an interest material to the offer. The [Mansiralers] ar
their affiliates have engaged, and may in the &uemgagein investment banking and/or commer

banking transactions with, and may perform othevises for, the Issuer and [its] affiliates in
ordinary course of businesg\mend as appropriate if there are other intergsts
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[Fixed Rate Notes only — YIELD

Indication of yield:

OPERATIONAL INFORMATION
ISIN:
Common Code:

Any clearing system(s) other tf
Euroclear Bank S.AJ/N.V. al
Clearstream Banking, S.Aand th
relevant identification number(s):

Delivery:

Names and addresses of additi
Paying Agent(s) (if any):

Intended to be held in a manner wt
would allow Eurosystem eligibility:

b
The yield is calculated at the Issue Date on theshf the
Issue Price. It is not an indication of future gi¢l

[e]
<
[Not Applicable/je]]

Delivery [against/free of] payment

[e]

[Yes. Note that the designation “yes” simply meames
the Notes are intended upon issue to be deposithdne
of the ICSDs as common safekeeper [(and registi
the name ofa nominee of one of the ICSDs acting
common safekeeper)] and does not necessarily niez
the Notes will be recognised as eligible collatef@
Eurosystem monetary policy and intra day c
operations by the Eurosystem either upon issué any
or all times during their life. Such recognitionlivdepenc
upon the ECB being satisfied that Eurosystem dlityil
criteria have been met.]/

[No. Whilst the designation is specified as “no'tta dat
of these Final Terms, should the Eurosystem eligibi
criteria be amended in the future such that theeslair
capable of meeting them the Notes may then be dep
with one of the ICSDs as common safekeeper
registered in the name of a nominee of one of @f0:
acting as common safekeeper. &ldhat this does n
necessarily mean that the Notes will then be reisegra
eligible collateral for Eurosystem monetary polianc
intra day credit operations by the Eurosystem gttame
during their life. Such recognition will depend upthe
ECB beng satisfied that Eurosystem eligibility crite
have been met.]]
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SUBSCRIPTION AND SALE

Subject to the terms and conditions contained id@rended and Restated Programme Agreement dated 28
July 2016 (as amended, restated or supplementadtinee to time) (the Programme Agreement) among

the Issuer, the Permanent Dealers and the ArratigefNotes will be offered on a continuous basighey
Issuer to the Permanent Dealers. However, the idmsereserved the right to sell Notes directlyitsrown
behalf to Dealers that are not Permanent Dealdrs.Notes may be resold at prevailing market prioest
prices related thereto, at the time of such resal@etermined by the relevant Dealer. The Notgsatsm be

sold by the Issuer through the Dealers, acting genta of the Issuer. The Programme Agreement also
provides for Notes to be issued in syndicated Trasdhat are jointly and severally underwrittentivg or

more Dealers.

The Issuer will pay each relevant Dealer a commisas agreed between them in respect of Notes rinbdc
by it. The Issuer has agreed to reimburse the gaafor certain of its expenses incurred in corinecivith
the update of the Programme and the Dealers feinesf their activities in connection with the Bramme.
The commissions in respect of an issue of Notea @gndicated basis will be stated in the relevanalF
Terms.

The Issuer has agreed to indemnify the Dealershageertain liabilities in connection with the offend sale
of the Notes. The Programme Agreement entitledDibalers to terminate any agreement that they make t
subscribe Notes in certain circumstances prioaent for such Notes being made to the Issuer.

Certain of the Dealers and their affiliates, indhgdparent companies, have engaged, and may ifuthee
engage, in investment banking and/or commerciakibgntransactions with, and may perform services fo
the Issuer and its affiliates in the ordinary ceun§business.

In addition, in the ordinary course of their busiseactivities, the Dealers and their affiliates nagke or
hold a broad array of investments and actively dérattbt and equity securities (or related derivative
securities) and financial instruments (includingibéoans) for their own account and for the accswfttheir
customers. Such investments and securities aetwvtiay involve securities and/or instruments oflfiseer
or the Issuer’s affiliates. Certain of the Dealerstheir affiliates that have a lending relatiopskiith the
Issuer routinely hedge their credit exposure tolfiseier consistent with their customary risk manaeya
policies. Typically, such Dealers and their affiia would hedge such exposure by entering intséetions
which consist of either the purchase of credit défawaps or the creation of short positions inuséies,
including potentially the Notes. Any such shortigoss could adversely affect future trading pricgshe
Notes. The Dealers and their affiliates may alsé&ariavestment recommendations and/or publish oresgp
independent research views in respect of suchisesusr financial instruments and may hold, ororeenend
to clients that they acquire, long and/or shortitimss in such securities and instruments.

United States

The Notes have not been and will not be registeretker the Securities Act and may not be offeredodd
within the United States except pursuant to an @tem from, or in a transaction not subject to, the
registration requirements of the Securities ActtERealer has represented and agreed that it hasdfaced

or sold, and shall not offer or sell, any Notesstitating part of its allotment within the Unitedaes except
as permitted by the Programme Agreement. The Notbeing offered and sold outside the United Stiate
reliance on Regulation S. Terms used in this pafgghave the meanings given to them by Regulation S

Notes in bearer form having a maturity of more tloae year are subject to U.S. tax law requiremants
may not be offered, sold or delivered within theitdth States or its possessions or to a United Staeson,
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except in certain transactions permitted by U.S. riegulations. Terms used in this paragraph haee th
meanings given to them by the U.S. Internal Reveé®oie and regulations thereunder.

In addition, until 40 days after the commenceméithe offering of any identifiable tranche of sughtes, an
offer or sale of Notes within the United Statesalmy dealer (whether or not participating in theeoffg) may
violate the registration requirements of the SeigsriAct.

This Base Prospectus has been prepared by the fesuase in connection with the offer and salethod
Notes outside the United States. The Issuer anBé¢laders reserve the right to reject any offeruchase the
Notes, in whole or in part, for any reason. This@&rospectus does not constitute an offer to argop in
the United States. Distribution of this Base Prospe within the United States is unauthorised ang a
disclosure without the prior written consent of fissuer of any of its contents within the Unite@t8$ is
prohibited.

United Kingdom

Each Dealer has represented, warranted and adrated t

0] in relation to any Notes which have a maturityedd than one year, (a) it is a person whose osdinar
activities involve it in acquiring, holding, managior disposing of investments (as principal omdlge
for the purposes of its business and (b) it hasoffeted or sold and will not offer or sell any et
other than to persons whose ordinary activitieolwver them in acquiring, holding, managing or
disposing of investments (as principal or agent) tfee purposes of their businesses or who it is
reasonable to expect will acquire, hold, managdigpose of investments (as principal or agent) for
the purposes of their businesses where the issu¢heofNotes would otherwise constitute a
contravention of Section 19 of the FSMA by the Issuer;

(i) it has only communicated or caused to be commuedcand will only communicate or cause to be
communicated any invitation or inducement to engag@vestment activity (within the meaning of
section 21 of the FSMA) received by it in connectizith the issue or sale of such Notes in
circumstances in which section 21(1) of the FSM&glnot apply to thissuer; and

(i) it has complied and will comply with all applicaljdeovisions of the FSMA with respect to anything
done by it in relation to the Notes in, from orethise involving the United Kingdom.

The Netherlands

Each Dealer has represented, warranted and adraetlotes are not and may not, directly or indiyedte
offered, sold, pledged, delivered or transferrethenNetherlands, on their issue date or at ang threreafter,
and neither this Base Prospectus nor any otherndexcuin relation to any offering of such Notes &my
interest therein) may be distributed or circulatedthe Netherlands, other than to qualified investas
defined in Section 1:1 of the Dutch Financial Supson Act, provided that these parties acquirertdevant
Notes for their own account or that of another iieal investor.

Republic of Italy

The offering of the Notes has not been registeredyant to Italian securities legislation and, adiswly, no
Notes may be offered, sold or delivered, nor magie® of the Base Prospectus or of any other documen
relating to the Notes be distributed in the Repubfiltaly, except:
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0] to qualified investorsitgvestitori qualificat), as defined pursuant to Article 100 of Legislatdecree
No. 58 of 24 February 1998, as amended (tRimancial Services Act) and Article 34-ter, first
paragraph, letter (b) of CONSOB Regulation No. 11187 14 May 1999, as amended from time to
time (“Regulation No. 11971); or

(i) in other circumstances which are exempted fronrahes on public offerings pursuant to Article 100
of the Financial Services Act and Regulation N7t

Any offer, sale or delivery of the Notes or distriton of copies of the Base Prospectus or any atheument
relating to the Notes in the Republic of Italy un@ or (ii) above must:

(@) be made by an investment firm, bank or financiédrimediary permitted to conduct such activities in
the Republic of Italy in accordance with the Finah&ervices Act, CONSOB Regulation No. 16190
of 29 October 2007 (as amended from time to tinme) laegislative Decree No. 385 of 1 September,
1993, as amended (thBdnking Act”); and

(b)  comply with any other applicable laws and reguladior requirement imposed by CONSOB, the Bank
of Italy (including the reporting requirements, whapplicable, pursuant to Article 129 of the Baugki
Act and the implementing guidelines of the BanKtaly, as amended from time to time) and/or any
other Italian authority.

Japan

The Notes have not been and will not be registemeder the Financial Instruments and Exchange Act of
Japan (Act No. 25 of 1948, as amended, #iadncial Instruments and Exchange Act). Accordingly, each
Dealer has represented, warranted and agreedt thas inot, directly or indirectly, offered or sadd will

not, directly or indirectly, offer or sell any Natén Japan or, to or for the benefit of, any residef Japan
(which term as used herein means any person résidelapan, including any corporation or other tgnti
organised under the laws of Japan) or to othersefaffering or resale, directly or indirectly, dapan or to,

or for the benefit of, any resident of Japan exgepsuant to an exemption from the registrationiregnents

of, and otherwise in compliance with, the Finand¢ratruments and Exchange Act and other relevams la
and regulations of Japan.

Singapore

Each Dealer has acknowledged that this Base Priosphas not been registered as a prospectus véth th
Monetary Authority of Singapore. Accordingly, edobaler has represented, warranted and agreed ties i
not offered or sold any Notes or caused such Notége made the subject of an invitation for sulpgmmn or
purchase and will not offer or sell such Notes ause such Notes to be made the subject of an tiovitéor
subscription or purchase, and has not circulatedigiributed, nor will it circulate or distribut¢his Base
Prospectus or any other document or material innection with the offer or sale, or invitation for
subscription or purchase, of such Notes, whethectly or indirectly, to persons in Singapore ottie&n (i)
to an institutional investor under Section 274t&f Securities and Futures Act, Chapter 289 of ioga(the
“SFA"), (ii) to a relevant person pursuant to Sectigib@), or any person pursuant to Section 275(1AJ, a
in accordance with the conditions, specified int®ac275 of the SFA or (iii) otherwise pursuant &md in
accordance with the conditions of, any other applie provision of the SFA. Where the Notes are auitsd
or purchased by a relevant person specified ini@e275 of the SFA which is:

(&) a corporation (which is not an accredited investerdefined in Section 4A of the SFA) the sole
business of which is to hold investments and theeeshare capital of which is owned by one or more
individuals, each of whom is an accredited investor; or
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(b)  atrust (where the trustee is not an accreditedsitor) whose sole purpose is to hold investmerds an
each beneficiary of the trust is an accreditedsioe

securities (as defined in Section 239(1) of the Sé#that corporation or the beneficiaries rightsl anterest
(however described) in that trust shall not begfamed within 6 months after that corporation loatttrust
has acquired the Notes pursuant to an offer maderuection 275 except:

(1) to an institutional investor or to a relevant parstefined in Section 275(2) of the SFA, or to any
person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(2)  where no consideration is or will be givém the transfer;
(3)  where the transfer is by operation of law;
(4)  as specified in Section 276(7) of the SFA; or

(5) as specified in Regulation 32 of the Securities &outures (Offers of Investments) (Shares and
Debentures) Regulations 2005 of Singapore.

General

Each Dealer has acknowledged no representatiotdes made by the Issuer or any other Dealer that an
action has been taken in any jurisdiction by tiseiés or any Dealer that would permit a public affgrof the
Notes, or possession or distribution of this Bas#spectus or any other offering material, in anyrtoy or
jurisdiction where action for that purpose is reqdi Each Dealer has agreed that it will, to thst loé its
knowledge and belief, comply with all applicablewsdties laws and regulations in each jurisdictionvhich

it purchases, offers, sells or delivers Notes a@rihats possession or distributes this Base Patgpgor any
other offering material, in all cases at its owpense.
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(4)

®)

(6)

()

(8)

9)

GENERAL INFORMATION

The Base Prospectus has been approved by the C8atné, as competent authority under the
Prospectus Directive. The Central Bank of Irelantl approves this Base Prospectus as meeting the
requirements imposed under Irish and EU law purst@mthe Prospectus Directive. Application has
been made to the Irish Stock Exchange for Notaesedainder the Programme to be admitted to
trading on the Irish Stock Exchange's regulatedketaaind to be listed on the Official List. The fris
Stock Exchange's regulated market is a regulatellantor the purposes of MiFID.

Notes may be issued under the Programme whichatrésted or admitted to trading, as the case may
be, on the Irish Stock Exchange or any other séockange or market.

The amendment and restatement of the Programmauwtiasrised by a resolution of the Management
Board of UBI Banca passed on 16 February 2016.

There has been no significant change in the firsmeitrading position of the UBI Banca Group since
31 March 2016 and no material adverse change irptbspects of UBI Banca since 31 December
2015.

Neither UBI Banca nor any of its subsidiaries ishas been involved in any governmental, legal or
arbitration proceedings (including any such proasgsi which are pending or threatened of which

UBI Banca is aware) during the 12 months precetfiegdate of this Base Prospectus which may have,
or have had in the recent past, significant effectshe financial position or profitability of UBBanca

or the UBI Banca Group.

Each Bearer Note having a maturity of more than yesas, and each Coupon and Talon will bear the
following legend: “Any United States person whodw®this obligation will be subject to limitations
under the United States income tax laws, includhmg limitations provided in Sections 165(j) and
1287(a) of the Internal Revenue Code.”

Notes have been accepted for clearance througButerlear and Clearstream, Luxembourg systems.
The Common Code, the International Securities [fleation Number (ISIN) and (where applicable)
the identification number for any other relevamtacing system for each Series of Notes will beosét

in the relevant Final Terms.

The address of Euroclear Bank is 1 Boulevard du Abert I, B-1210 Brussels, Belgium and the
address of Clearstream, Luxembourg is 42 AvenuKeliedy L-1855 Luxembourg. The address of
any other applicable clearing system will be setiothe relevant Final Terms.

The issue price and the amount of the relevant S\wik be determined at the time of the offering of
each Tranche based on then prevailing market dondit

For so long as Notes may be issued pursuant t®tHss Prospectus, the following documents will be
available in hard copy (in English translation wherecessary) during usual business hours on any
weekday (Saturdays and public holidays excepted)inEpection at the registered office of the Issue
and the specified office of the Paying Agent in don:

0] the Trust Deed (which includes the forms of thelfald\otes, the definitive Bearer Notes, the
Certificates, the Coupons and the Talons);

(i)  the Agency Agreement;

(i) the by-laws $tatutg of UBI Banca with certified English translation;
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(iv) the audited consolidated financial statements off BBnca for the financial years ended
31 December 2014 and 31 December 2015;

(v)  the unaudited quarterly consolidated financialestetnts of UBI Banca for the three months
ended 31 March 2016;

(vi)  each Final Terms; and

(vii) a copy of this Base Prospectus together with applsement to this Base Prospectus or further
Base Prospectus.

Deloitte & Touche S.p.A. are the auditors of UBInBa for the period 2012 to 2020, pursuant to a&tiS, first
paragraph and 17, first paragraph, of Legislatieeri®e No. 39 of 2010. Deloitte & Touche S.p.A. hwitgistered
office in Milan, Via Tortona No. 25, are registergdthe Register of Certified AuditordRégistro dei Revisori
Legali) held by the Ministry for Economy and Finance pargt to Legislative Decree No. 39 of 27 January0201
and the Ministerial Decree No. 145 of 20 June 2@M&Qoitte & Touche S.p.A. is also member of Assird¢he
Italian association of auditing firms. Deloitte &iche S.p.A. has audited and rendered unqualifielit eeports
on the consolidated financial statements of thedisfor the two years ended 31 December 2014 aride8&mber
2015.

The Bank of New York Mellon SA/NV, Dublin Branch &ting solely in its capacity as listing agentannection
with the Notes and is not itself seeking admissibthe Notes to the Official List of the Irish StoExchange or to
trading on the regulated market of the Irish StBgkhange for the purposes of the Prospectus Dieecti

Certain of the Dealers and their affiliates, inéhgdparent companies, have engaged, and may ffutine engage,
in financing, in investment banking and/or commardianking transactions (including the provision loén

facilities and/or securitisation transactions) atiter related transactions with, and may performisady, financial
and/or non-financial services for, the Issuer dadhffiliates in the ordinary course of businessadldition, in the
ordinary course of business the Dealers and tliftiaes may make or hold a broad array of investins and
actively trade debt and equity securities (or ezladerivative securities) and financial instrumerisluding bank
loans and/or ABS securities or similar securitiies)their own account and for the accounts of tlweistomers.
Such investments and securities activities may lievsecurities and/or instruments of the Issuether Issuer's
affiliates. Certain of the Dealers or their affiéa that have a lending relationship with the Issaatinely hedge
their credit exposure to the Issuer consistent wlighir customary risk management policies. Typicadluch
Dealers and their affiliates would hedge such edpody entering into transactions which consiseittier the
purchase of credit default swaps or the creatioshafrt positions in securities, including potetyiahe Notes
issued under the Programme. Any such short posittonld adversely affect future trading prices oté¢ issued
under the Programme. The Dealers and their afdiabay also make investment recommendations apdiish

or express independent research views in respesticf securities or financial instruments and mald,hor

recommend to clients that they acquire, long andfart positions in such securities and instrumefits the
purpose of this paragraph the teraffiliates" also includes parent companies.
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