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Authorisation of the Management Board in 
relation to treasury shares  

1) Authorisation of the Management Board to repurchase treasury shares 
to be granted to the Group’s top management 

 
 
Dear Shareholders, 
 
The remuneration and incentive policies of the UBI Banca Group – being submitted for 
approval to today’s Shareholders’ Meeting, for those aspects within your remit – provide for a 
remuneration package for Group employees consisting of the following components: 

- fixed remuneration; 
- variable remuneration; 
- benefits. 
 
Within this package the incentive scheme for top management provides for the payment of a 
variable component through the grant of UBI Banca shares. 
 
In view of the number of shares to be granted, the implementation mechanism that has been 
identified is the purchase of the shares in the market, by means of an authorisation from the 
Shareholders’ Meeting granted to the Management Board to purchase treasury shares. If such 
authorisation is granted, the Parent will purchase (with subsequent reimbursement by the 
individual Group Companies where the beneficiaries of the shares perform their work services) 
a number of shares corresponding to the maximum value of the bonuses. 
 
This maximum value is 5.500.000,00 euro and the number of shares to be repurchased will 
consequently depend on the price of the shares at the time of purchase. 
 
We therefore propose that an authorisation be granted to the Management Board for the 
repurchase of a maximum of 1.200.000 treasury shares with a nominal value of 2,50 euro 
each (equivalent to 0,23% of the share capital), for a maximum value of 5.500.000,00 euro. 
 
In relation to the above amount you are reminded of the following: 
 
• on the basis of paragraph 33 of IAS 32 “Financial instruments: disclosure and 

presentation” treasury shares that are repurchased must be deducted, in the accounts, 
from equity; 

• in accordance with provisions of Articles 2357 and following of the Italian Civil Code, 
purchases must be made within the limits of the distributable profits and of the available 
reserves reported in the last duly approved financial statements. To this end a specific 
profit reserve will created within equity.  

 
Following the repurchase of the treasury shares, the purchase cost will be deducted from the 
specific reserve created. 
 
In addition, the UBI Banca shares will be repurchased in the manner specified in paragraph 1, 
letter b) of Art. 144 of the Issuers’ Regulations – issued in implementation of paragraph 1 of Art. 
132 of the Consolidated Finance Act – namely, by purchase on regulated markets following 
operational procedures that guarantee equal treatment of shareholders and do not allow the 
direct linking of purchase proposals to predetermined sale proposals. 
 
The purchases must be made, in any event, by 30th September 2011 at a unit price of not less 
than the nominal value of the shares (2,50 euro) and not more than 5% higher than the official 
price quoted in the market session prior to each individual purchase transaction. 
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Finally, we note that as at 31st December 2010 the Bank held no treasury shares in portfolio. 
 
 
Dear Shareholders, 
 
In relation to the above, the Management Board therefore proposes that the ordinary 
Shareholders’ Meeting approves the following resolution: 
 
“The Shareholders’ Meeting of Unione di Banche Italiane Scpa,” 
- having considered the proposal of the Management Board; 
- having taken account of the provisions of the law, of the Corporate By-laws and of the 

regulations issued by the national commission for companies and the stock exchange (Consob 
– Italian securities market authority) concerning the repurchase of treasury shares; 

 
RESOLVES 

 
a) to authorise the Management Board and the Chairman, Deputy Chairman and Chief 

Executive Officer, jointly and severally, on its behalf, to proceed with one or more transactions 
– to be carried out by 30th September 2011, in the manner specified in paragraph 1, letter b), 
of Art. 144-bis of the Issuers’ Regulations, namely by purchase on regulated markets 
following operational procedures that guarantee equal treatment of shareholders and do not 
allow proposals to purchase to be directly linked to predetermined proposals to sell – for the 
purchase of a maximum of 1.200.000 treasury shares, having a nominal value of 2,50 each, 
for a maximum value of 5.500.000,00 euro, at a unit price of not less than the nominal value 
of the shares (2,50 euro) and not more than 5% higher than the official price quoted in the 
market session prior to each individual purchase transaction. 

 
b) to grant the Management Board and on its behalf the Chairman, Deputy Chairman and Chief 

Executive Officer, jointly and severally, all the necessary powers required to implement the 
resolution in compliance with the applicable regulations of the authorities concerned. 

 
 
 
2) Authorisation to the Management Board to purchase treasury shares 

for the purposes of stabilising trading in compliance with current rules 
and regulations in force. 

 
 
Dear Shareholders, 
 
In compliance with Articles 2357 and 2357-bis of the Italian Civil Code, with Legislative Decree 
No. 58 of 24th February 1998 and Consob (Italian securities market authority) Resolution No. 
11971 of 14th May 1999 and subsequent amendments and additions, the Shareholders’ 
Meeting held on 24th April 2010 authorised the Management Board to purchase and sell the 
Bank’s treasury shares, with a nominal value of 2,50 euro, within the limits of the existing 
reserve, amounting to 64.203.000 euro. 
 
In this respect we propose renewing that authorisation, under the existing conditions and 
therefore for the repurchase and sale of the Bank’s treasury shares, having a nominal value of 
2,50 euro, within the limits of the existing reserve, amounting to 64.203.000 euro. 
 
In relation to that amount in the reserves, it should be noted that on the basis of paragraph 33 
of IAS 32 “Financial instruments: disclosure and presentation” treasury shares that are 
repurchased must be deducted, in the accounts, from equity (in this respect Bank of Italy 
circular No. 262/2005 transfers the treasury shares held in portfolio to asset item 190 in the 
statement of financial position as a reduction in equity). 
 
Sales of treasury shares are performed at a price not less than the official price quoted, namely 
the closing price of the market session prior to each individual sales transaction, on the 
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understanding that the amount from the sale of the shares held returns, up to the carrying 
amount, to the funds held in the “reserve for the purchase of treasury shares”. 
 
The amount corresponding to the difference between the carrying amount and the value 
following the sale of the shares is recognised directly in equity within item 170 “share 
premiums”. 
Article 144-bis of the Issuers’ Regulations issued to implement the first paragraph of Art. 132 
of the Consolidated Finance Law as amended by Law No. 62/2005 (the Market Abuse 
Directive) specifies four ways of purchasing treasury shares. 
 
Repurchases of treasury shares may be performed by a public tender offer to purchase or 
swap, on the market according to the procedures established in stock exchange regulations, 
by the purchase and sale of derivative financial instruments or by grant an option to sell to 
registered shareholders in proportion to the shares they hold. 
 
In this respect the shareholders are asked to authorise the Management Board, and the 
Chairman, Deputy Chairman and Chief Executive Officer, jointly and severally, on its behalf, 
to repurchase UBI Banca shares in the manner specified in paragraph 1, letter b) of Art. 144-
bis of the Issuers’ Regulations, namely by purchase on regulated markets following operational 
procedures that guarantee equal treatment of shareholders and do not allow proposals to 
repurchase to be directly linked to predetermined proposals to sell. 
 
The reasons for requesting this authorisation lie in the ability to act, in compliance with 
current rules and regulations in force, mainly for the purposes of stabilising trading in 
conditions of excess volatility or scarce liquidity. 
 
These purchases may be performed within the limits of the existing reserve of 64.203.000 euro 
until the Shareholders’ Meeting convened to decide, in accordance with Art. 2364-bis, No. 4, of 
the Italian Civil Code, on the use of profits for the year ended 31st December 2011 – after first 
approving the Annual Report for the year, unless the annual report has already been approved 
by the Supervisory Board – at a price not higher than the official price or the closing price in 
the market session prior to each individual transaction, with the further limit that the shares 
held as a result of the trades made do not exceed a maximum number equal to 1% of the 
share capital. 
 
It is also proposed to authorise the Management Board, and the Chairman, Deputy Chairman 
and Chief Executive Officer, jointly and severally, on its behalf, in relation to the opportunities 
and the specific market conditions, to use the treasury shares that it holds in portfolio for the 
exercise of option rights, however they are denominated, again as long as the price of the 
option right is not lower than the carrying amount. 
 
All the above must comply with the applicable rules and regulations laid down by the Consob.  
 
As already noted above, as at 31st December 2010, the Bank held no treasury shares in 
portfolio. 
 
 
Dear Shareholders, 
 
In relation to the above, the Management Board therefore proposes that the ordinary 
Shareholders’ Meeting approves the following resolution: 
 
“The Shareholders’ Meeting of Unione di Banche Italiane Scpa,” 
- having considered the proposal of the Management Board; 
- having taken account of the provisions of the law, of the Corporate By-laws and of the 

regulations issued by the national commission for companies and the stock exchange (Consob 
– Italian securities market authority); 

 
RESOLVES 
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a) to authorise the Management Board and the Chairman, Deputy Chairman and Chief 
Executive Officer, jointly and severally, on its behalf, to proceed with one or more transactions 
until the Shareholders’ Meeting convened to decide, in accordance with Art. 2364-bis, No. 4, 
of the Italian Civil Code, on the allocation of profits for the year ended 31st December 2011 
(after first approving the Annual Report for the year, unless the annual report has already 
been approved by the Supervisory Board) namely, to purchase, in the manner specified in 
paragraph 1, letter b), of Art. 144-bis of the Issuers’ Regulations, on regulated markets 
following operational procedures which guarantee equal treatment of shareholders and do not 
allow direct proposals to purchase to be linked to predetermined proposals to sell, the Bank’s 
treasury shares with a nominal value of 2,50 euro at a price not higher than the official price 
quoted in the session prior to each transaction by drawing on the ‘reserve for the purchase of 
treasury shares’ amounting to 64.203.000,00 euro, with the further limit that that the shares 
held as a result of the trades made do not exceed a maximum number equal to 1% of the 
share capital; 
 

b) to also authorise the Management Board and the Chairman, Deputy Chairman and Chief 
Executive Officer, jointly and severally, on its behalf, to proceed with one or more 
transactions, in accordance with the aforesaid procedures and time limits, to the sale of all or 
part of the treasury shares that the Bank may hold at a price not less than the official price or 
the closing price in the session prior to each individual sales transaction, by means of normal 
stock market trading, on the understanding that the amount from the sale of the shares held 
returns, up until the carrying amount, to the funds held in the “reserve for the purchase of 
treasury shares”; 
 

c) to also authorise the Management Board to use the Bank’s treasury shares for the exercise of 
option rights, however they are denominated, as long as the price of the option right is not 
lower than the carrying amount; 
 

d) to grant the Management Board and on its behalf the Chairman, Deputy Chairman and Chief 
Executive Officer, jointly and severally, all the necessary powers required to implement the 
resolutions in compliance with the applicable regulations of the authorities concerned. 

 
 
 
 
Bergamo, 28th March 2011 
 
 
 
 

The Management Board 
 
 
 
  


