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SUPPLEMENT DATED 22 FEBRUARY 2019 
TO THE BASE PROSPECTUS DATED 30 JULY 2018 AS SUPPLEMENTED ON 9 AUGUST 2018, ON 27 

SEPTEMBER 2018, ON 9 JANUARY 2019 AND ON 14 FEBRUARY 2019 

 

UNIONE DI BANCHE ITALIANE S.P.A. 

(incorporated as a joint stock company in the Republic of Italy 

and registered at the Companies' Registry of Bergamo under registration number 03053920165) 

Euro 15,000,000,000 Debt Issuance Programme 

This document constitutes a supplement (the “Supplement”) to the base prospectus dated 30 July 2018 
as supplemented on 9 August 2018, on 27 September 2018, on 9 January 2019 and on 14 February 
2019 (the “Base Prospectus”), which constitutes a base prospectus under Article 5.4 of Directive 
2003/71/EC, which includes the amendments made by Directive 2010/73/EU (the “Prospectus 
Directive”) and is prepared in connection with the Euro 15,000,000,000 Debt Issuance Programme (the 
“Programme”) of Unione di Banche Italiane S.p.A. (the “Issuer” or “UBI Banca”). 

This Supplement is supplemental to, and shall be read in conjunction with, the Base Prospectus and 
any other supplement to the Base Prospectus prepared by the Issuer under the Programme. Terms 
defined in the Base Prospectus have the same meaning when used in this Supplement, unless they have 
been specifically defined herein. 

This Supplement has been approved by the Central Bank of Ireland, as competent authority under the 
Prospectus Directive. The Central Bank of Ireland only approves this Supplement as meeting the 
requirements imposed under Irish and EU law pursuant to the Prospectus Directive.  

This Supplement is a supplement for the purposes of Article 16 of the Prospectus Directive. 

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

This Supplement has been produced to (i) incorporate by reference in the Base Prospectus the press 
release “UBI Banca: SREP requirement for 2019” dated 11 February 2019, relating to the capital 
requirement established by the ECB based on the outcome of the Supervisory Review and Evaluation 
Process (SREP), and (ii) update the sections of the Base Prospectus entitled “Risk Factors”, “Documents 
incorporated by reference” and “Terms and Conditions of the Notes”. 
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RISK FACTORS 

The risk factor entitled “ECB Single Supervisory Mechanism” on pages 41-42 of the Base Prospectus 
shall be deemed deleted in its entirety and replaced by the following risk factor: 

“ECB Single Supervisory Mechanism  

On 15 October 2013, the Council of the European Union adopted Regulation (EU) No. 1024/2013 
establishing a single supervisory mechanism (the “ECB Single Supervisory Mechanism” or “SSM”) for all 
banks in the Banking Union (euro area banks and banks of any EU Member State that joins the Banking 
Union), which have, beginning in November 2014, given the ECB, in conjunction with the national 
competent authorities of the Eurozone states, direct supervisory responsibility over “significant credit 
institutions” established in the Banking Union. The SSM framework regulation (Regulation (EU) No. 
468/2014 of the ECB) setting out the practical arrangements for the SSM was published in April 2014 
and entered into force in May 2014. Banks directly supervised by the ECB include any Eurozone bank 
that (i) has assets greater than Euro 30 billion or – unless the total value of its assets is below Euro 5 
billion – greater than 20 per cent. of national gross domestic product; (ii) is one of the three most 
significant credit institutions established in a Member State; (iii) has requested, or is a recipient of, 
direct assistance from the European Financial Stability Facility or the European Stability Mechanism; (iv) 
is considered by the ECB to be of significant relevance where it has established banking subsidiaries in 
more than one participating Member State and its cross-border assets/liabilities represent a significant 
part of its total assets/liabilities. Notwithstanding the fulfilment of these criteria, the SSM may declare 
an institution significant to ensure the consistent application of high-quality supervisory standards.  

The ECB is also exclusively responsible for key tasks concerning the prudential supervision of credit 
institutions, which includes, inter alia, the power to: (i) authorise and withdraw the authorisation of all 
credit institutions in the Euro-zone; (ii) 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 banks to protect financial stability under 
the conditions provided 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 authorities. The ECB also has 
the right to impose pecuniary sanctions. 

National competent authorities will continue to be responsible for supervisory matters not conferred on 
the ECB, such as consumer protection, money laundering, payment services, and branches of third 
country banks, besides supporting ECB in day-to-day supervision. In order to foster consistency and 
efficiency of supervisory practices across the Euro-zone, the EBA is developing a single supervisory 
handbook applicable to EU Member States.  

The Issuer is a “significant supervised entity” subject to direct supervision by the ECB for prudential 
supervisory purposes. Following the SREP, the ECB has set the following requirements for 2019 that the 
Group has to comply with on a consolidated basis: 

 a Common Equity Tier 1 ratio of 9.25 per cent.; and 

 a SREP Total Capital Ratio requirement of 10.25%. If the capital conservation buffer of 2.50% is 
added, the minimum requirement in terms of the supervisory Total Capital Ratio is 12.75%. 

The SREP is carried out by ECB on an annual basis; as a consequence, the requirements for subsequent 
years could be different. The Group is also subject to stress tests carried out by regulators. As a 
consequence of such tests, the Group could be required to increase its capital or to take other 
appropriate actions to address matters raised in the assessments. The last stress test exercise on 
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capital (2018 EBA EU-wide stress test) took place in 2018, without such consequences for the Group. 
The next stress test exercise on capital will take place in 2020.” 

*** 

The risk factor entitled “Reform of EURIBOR and other interest rate index and equity, commodity and 
foreign exchange rate index “benchmarks”” at pages 70-72 of the Base Prospectus shall be deemed 
deleted in its entirety and replaced by the following risk factor: 

“The regulation and reform of “benchmarks” may adversely affect the value of Floating Rate Notes, 
Inverse Floating Rate Notes or Reset Notes linked to or referencing such “benchmarks” 

Interest rates and indices which are deemed to be “benchmarks” (including LIBOR and EURIBOR), are the 
subject of recent national and international regulatory guidance and proposals for reform. Some of 
these reforms are already effective whilst others are still to be implemented. These reforms may cause 
such benchmarks to perform differently than in the past, to disappear entirely, or have other 
consequences which cannot be predicted. Any such consequence could have a material adverse effect 
on any Notes linked to or referencing such a “benchmark”, such as Floating Rate Notes, Inverse Floating 
Rate Notes and Reset Notes. 

The Benchmarks Regulation was published in the Official Journal of the EU on 29 June 2016 and has 
applied since 1 January 2018. The Benchmarks Regulation applies to the provision of benchmarks, the 
contribution of input data to a benchmark and the use of a benchmark within the EU. It, among other 
things, (i) requires benchmark administrators to be authorised or registered (or, if non-EU-based, to 
be subject to an equivalent regime or otherwise recognised or endorsed) and (ii) prevents certain uses 
by EU supervised entities of “benchmarks” of administrators that are not authorised or registered (or, if 
non-EU based, not deemed equivalent or recognised or endorsed). 

The Benchmarks Regulation could have a material impact on any Notes linked to a rate or index 
deemed to be a “benchmark”, including any Floating Rate Notes, Inverse Floating Rate Notes linked to 
or referencing LIBOR and/or EURIBOR or any Reset Notes referencing the relevant swap rate for swap 
transactions in the Specified Currency (as specified in the relevant Final Terms with respect to the 
relevant Reset Notes), in particular, if the methodology or other terms of the “benchmark” are changed 
in order to comply with the requirements of the Benchmarks Regulation. Such changes could, among 
other things, have the effect of reducing, increasing or otherwise affecting the volatility of the 
published rate or level of the benchmark. 

More broadly, any of the international or national reforms, or the general increased regulatory scrutiny 
of “benchmarks”, could increase the costs and risks of administering or otherwise participating in the 
setting of a “benchmark” and complying with any such regulations or requirements. Such factors may 
have the following effects on certain “benchmarks”: (i) discourage market participants from continuing 
to administer or contribute to the “benchmark”; (ii) trigger changes in the rules or methodologies used 
in the “benchmark” or (iii) lead to the disappearance of the “benchmark”. Any of the above changes or 
any other consequential changes as a result of international or national reforms or other initiatives or 
investigations, could have a material adverse effect on the value of and return on any Notes linked to 
or referencing a “benchmark”. 

As an example of such benchmark reforms, on 27 July 2017, the Chief Executive of the United 
Kingdom Financial Conduct Authority, which regulates LIBOR, announced that it does not intend to 
continue to persuade, or use its powers to compel, panel banks to submit rates for the calculation of 
LIBOR to the administrator of LIBOR after 2021. The announcement indicates that the continuation of 
LIBOR on the current basis is not guaranteed after 2021. It is not possible to predict whether, and to 
what extent, panel banks will continue to provide LIBOR submissions to the administrator of LIBOR 
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going forwards. This may cause LIBOR to perform differently than it did in the past and may have other 
consequences which cannot be predicted. Other interbank offered rates such as EURIBOR (together with 
LIBOR, the “IBORs”) suffer from similar weaknesses to LIBOR and as a result (although no deadline has 
been set for their discontinuation), they may be discontinued or be subject to changes in their 
administration. 

Investors should be aware that, if an IBOR were discontinued or otherwise unavailable, the rate of 
interest on Floating Rate Notes, Inverse Floating Rate Notes or Reset Notes which reference such IBOR 
will be determined for the relevant period by the fallback provisions applicable to such Notes. 
Depending on the manner in which the relevant IBOR rate is to be determined under the “Terms and 
Conditions of the Notes”, this may in certain circumstances (i) be reliant upon the provision by 
reference banks of offered quotations for the relevant IBOR rate which, depending on market 
circumstances, may not be available at the relevant time or (ii) result in the effective application of a 
fixed rate based on the rate which applied in the previous period when the relevant IBOR was available. 
Any of the foregoing could have an adverse effect on the value or liquidity of, and return on, any 
Floating Rate Notes, Inverse Floating Rate Notes or Reset Notes which reference the relevant IBOR. 

The “Terms and Conditions of the Notes” provide for certain fallback arrangements in the event that a 
published benchmark (including any page on which such benchmark may be published (or any 
successor service)) becomes unavailable, including the possibility that the rate of interest could be set 
by reference to a Successor Rate or an Alternative Rate determined by an Independent Adviser in 
consultation with the Issuer or failing that, by the Issuer, and that such Successor Rate or Alternative 
Rate may be adjusted (if required) in order to reduce or eliminate, to the extent reasonably practicable 
in the circumstances, any economic prejudice or benefit (as applicable) to investors arising out of the 
replacement of the relevant benchmark. In certain circumstances, the ultimate fallback of interest for a 
particular Interest Accrual Period or Reset Period (as applicable) may result in the rate of interest for 
the last preceding Interest Accrual Period or Reset Period (as applicable) being used. This may result in 
the effective application of a fixed rate for Floating Rate Notes, Inverse Floating Rate Notes or Reset 
Notes (as applicable) based on the rate which was last available or last observed on the Relevant Screen 
Page. In addition, due to the uncertainty concerning the availability of Successor Rates and Alternative 
Rates and the involvement of an Independent Adviser, the relevant fallback provisions may not operate 
as intended at the relevant time.  If the Independent Adviser or, as applicable, the Issuer determines 
that amendments to the “Terms and Conditions of the Notes”, the Trust Deed and the Agency 
Agreement are necessary to ensure the proper operation of any Successor Rate or Alternative Rate 
and/or Adjustment Spread or to comply with any applicable regulation or guidelines on the use of 
benchmarks or other related document issued by the competent regulatory authority, then such 
amendments shall be made without any requirement for the consent or approval of Noteholders, as 
provided by Condition 4(ee)(d) (Benchmark Amendments). 

Any such consequences could have an adverse effect on the value of and return on any such Notes. 
Moreover, any of the above matters or any other significant change to the setting or existence of any 
relevant reference rate could affect the ability of the Issuer to meet its obligations under the Floating 
Rate Notes, Inverse Floating Rate Notes or Reset Notes or could have a material adverse effect on the 
value or liquidity of, and the amount payable under, the Floating Rate Notes, Inverse Floating Rate 
Notes or Reset Notes. Investors should consider these matters with their own independent advisers 
when making their investment decision with respect to any Floating Rate Notes, Inverse Floating Rate 
Notes or Reset Notes linked to or referencing a benchmark.” 

 

* * * * * 



 

 - 5 -  

 

DOCUMENTS INCORPORATED BY REFERENCE 

The following document which has been previously published and has been filed with the Central Bank 
of Ireland shall be incorporated, by virtue of this Supplement, by reference in, and form part of, the 
Base Prospectus, under section headed “Documents incorporated by reference” on page 73 of the Base 
Prospectus: 

Document Information Incorporated Page Reference 

Press release ““UBI Banca: SREP 
requirement for 2019” dated 11 
February 2019 

Press release English paragraph of the 
document 

 

 

Any other information not listed above but contained in the press release “UBI Banca: SREP requirement 
for 2019” (published on the Issuer’s website at 
https://www.ubibanca.it/contenuti/file/UBI%20Banca%20-
%20requisito%20SREP%20per%20il%202019%20-%20Srep%20requirement%20for%202019%20DEF1.pdf) 
dated 11 February 2019 is not incorporated by reference and is either not relevant for the investor or is 
covered elsewhere in the Base Prospectus. 
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TERMS AND CONDITIONS OF THE NOTES 

 

The following text shall, by virtue of this Supplement, be deemed to replace in its entirety Condition 
4(c)(i) (Interest on Reset Notes – Rates of Interest and Interest Payment Dates), starting from page 89 of 
the Base Prospectus: 

“(c)             Interest on Reset Notes 

(i) Rates of Interest and Interest Payment Dates 

Each Reset Note bears interest:  

(a) from (and including) the Interest Commencement Date until (but excluding) the 

First Reset Date at the Initial Rate of Interest; 

(b) from (and including) the First Reset Date until (but excluding) the Second Reset 

Date or, if no such Second Reset Date is specified in the applicable 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 (if any), at the relevant Subsequent 

Reset Rate of Interest, 

payable, in each case, in arrear on each Interest Payment Date and on the Maturity 

Date if that does not fall on an Interest Payment Date. The Rate of Interest and the 

Interest Amount payable shall be determined by the Calculation Agent, (A) in the 

case of the Rate of Interest, at or as soon as practicable after each time at which the 

Rate of Interest is to be determined, subject to Condition 4(ee) (Benchmark 
Discontinuation) and (B) in the case of the Interest Amount in accordance with the 

provisions for calculating amounts of interest in Condition 4(b).  

For the purposes of the Conditions: 

“First Margin” means the margin specified as such in the applicable Final Terms; 

“First Reset Date” means the date specified in the applicable Final Terms; 

“First Reset Period” means the period from (and including) the First Reset Date until 

(but excluding) the Second Reset Date or, if no such Second Reset Date is specified 

in the applicable Final Terms, the Maturity Date; 

“First Reset Rate of Interest” means, in respect of the First Reset Period and subject 

to Condition 4(c)(ii), the rate of interest determined by the Calculation Agent on the 

relevant Reset Determination Date as the sum of the relevant Mid-Swap Rate and 

the First Margin; 

“Initial Rate of Interest” has the meaning specified in the applicable Final Terms; 



 

 - 7 -  

 

“Mid-Market Swap Rate” means for any Reset Period the mean of the bid and 

offered rates for the fixed leg payable with a frequency equivalent to the frequency 

with which scheduled interest payments are payable on the Notes during the 

relevant Reset Period (calculated on the day count basis customary for fixed rate 

payments in the Specified Currency as determined by the Calculation Agent) of a 

fixed-for-floating interest rate swap transaction in the Specified Currency which 

transaction (i) has a term equal to the relevant Reset Period and commencing on the 

relevant Reset Date, (ii) is in an amount that is representative for a single 

transaction in the relevant market at the relevant time with an acknowledged dealer 

of good credit in the swap market and (iii) has a floating leg based on the Mid-Swap 

Floating Leg Benchmark Rate for the Mid-Swap Maturity (as specified in the 

applicable Final Terms) (calculated on the day count basis customary for floating 

rate payments in the Specified Currency as determined by the Calculation Agent); 

“Mid-Market Swap Rate Quotation” means a quotation (expressed as a percentage 

rate per annum) for the relevant Mid-Market Swap Rate; 

“Mid-Swap Floating Leg Benchmark Rate” 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 Date and subject to 

Condition 4(c)(ii), either: 

(a) if Single Mid-Swap Rate is specified in the applicable Final 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 applicable Final Terms, the 

arithmetic mean (expressed as a percentage rate per annum and rounded, if 

necessary, to the nearest 0.001 per cent. (0.0005 per cent. being rounded 

upwards)) of the bid and offered swap rate quotations 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.m. in the principal financial centre of the 

Specified Currency on such Reset Determination Date, all as determined by the 

Calculation Agent; 

“Rate of Interest” means the Initial Rate of Interest, the First Reset Rate of Interest or 

the Subsequent Reset Rate of Interest, as applicable; 
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“Reset Date” means the First Reset Date, the Second Reset Date and each 

Subsequent Reset Date (as applicable); 

“Reset Determination Date” means, in respect of the First Reset Period, the second 

Business Day prior to the First Reset Date, in respect of the first Subsequent Reset 

Period, the second Business Day prior to the Second Reset Date and, in respect of 

each Subsequent Reset Period thereafter, the second Business Day prior to the first 

day of each such Subsequent Reset Period; 

“Reset Period” means the First Reset Period or a Subsequent Reset Period, as the 

case may be; 

“Second Reset Date” means the date specified in the applicable Final Terms; 

“Subsequent Margin” means the margin specified as such in the applicable Final 

Terms; 

“Subsequent Reset Date” means the date or dates specified in the applicable Final 

Terms; 

“Subsequent Reset Period” means the period from (and including) the Second Reset 

Date to (but excluding) the next Subsequent Reset Date, and each successive period 

from (and including) a Subsequent Reset Date to (but excluding) the next 

succeeding Subsequent Reset Date; and 

“Subsequent Reset Rate of Interest” means, in respect of any Subsequent Reset 

Period and subject to Condition 4(c)(ii), the rate of interest determined by the 

Calculation Agent on the relevant Reset Determination Date as the sum of the 

relevant Mid-Swap Rate and the relevant Subsequent Margin.” 

The following text shall, by virtue of this Supplement, be deemed to replace in its entirety Condition 

4(e)(i)(B)(x) (Screen Rate Determination for Floating Rate Notes) starting from page 94 of the Base 

Prospectus: 

“B.  Screen Rate Determination for Floating Rate Notes 

 
(x) Where Screen Rate Determination is specified hereon as the manner in which the Rate of 

Interest is to be determined, the Rate of Interest for each Interest Accrual Period will, 

subject to Condition 4(ee)(Benchmark Discontinuation) below, be either: 

(1) the offered quotation; or 

(2) the arithmetic mean of the offered quotations, 

(expressed as a percentage rate per annum) for the Reference Rate which appears or 

appear, as the case may be, on the Relevant Screen Page as at either 11.00 a.m. (London 

time in the case of LIBOR or Brussels time in the case of EURIBOR) on the Interest 

Determination Date in question as determined by the Calculation Agent. If five or more of 
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such offered quotations are available on the Relevant Screen Page, the highest (or, if there 

is more than one such highest quotation, one only of such quotations) and the lowest (or, if 

there is more than one such lowest quotation, one only of such quotations) shall be 

disregarded by the Calculation Agent for the purpose of determining the arithmetic mean of 

such offered quotations.” 

The following text shall, by virtue of this Supplement, be deemed to be inserted after Condition 4(e), as 
a new Condition 4(ee), at page 97 of the Base Prospectus: 

“(ee)    Benchmark Discontinuation 

This Condition 4(ee) is applicable to Notes only if the Floating Rate Note Provisions, the Inverse 
Floating Rate Note Provisions or the Reset Note Provisions are specified in the form of Final 
Terms as being applicable. 

(a)       Independent Adviser 

Notwithstanding the provisions above in Condition 4(c) (Interest on Reset Notes), Condition 
4(d) (Interest on Floating Rate Notes and Inverse Floating Rate Notes) or Condition 4(e) (Rate of 
Interest for Floating Rate Notes and Inverse Floating Rate Notes), if a Benchmark Event occurs 
in relation to an Original Reference Rate when any Rate of Interest (or any component part 
thereof) remains to be determined by reference to such Original Reference Rate, then the 
Issuer shall use its reasonable endeavours to appoint an Independent Adviser, as soon as 
reasonably practicable, to determine a Successor Rate, failing which an Alternative Rate (in 
accordance with Condition 4(ee)(b) (Successor Rate or Alternative Rate)) and, in either case, an 
Adjustment Spread if any (in accordance with Condition 4(ee)(c) (Adjustment Spread)) and 
whether any Benchmark Amendments (in accordance with Condition 4(ee)(d) (Benchmark 
Amendments)) are necessary to ensure the proper operation of such Successor Rate, 
Alternative Rate and/or Adjustment Spread. 

An Independent Adviser appointed pursuant to this Condition 4(ee) shall act in good faith and 
in a commercially reasonable manner as an expert and in consultation with the Issuer. In the 
absence of bad faith, fraud and gross negligence, the Independent Adviser shall have no 
liability whatsoever to the Issuer, the party responsible for determining the Rate of Interest 
applicable to the Notes (being the Calculation Agent or such other party specified in the form 
of Final Terms), any Paying Agent, the Trustee, the Noteholders or the Couponholders for any 
determination made by it pursuant to this Condition 4(ee). 

If (i) the Issuer is unable to appoint an Independent Adviser; or (ii) the Independent Adviser 
appointed by it fails to determine a Successor Rate or, failing which, an Alternative Rate in 
accordance with this Condition 4(ee) prior to the relevant Interest Determination Date or Reset 
Determination Date, as the case may be, the Issuer (acting in good faith and in a commercially 
reasonable manner) may determine a Successor Rate or, failing which, an Alternative Rate, 
provided however that if the Issuer is unable or unwilling to determine a Successor Rate or, 
failing which, an Alternative Rate in accordance with this Condition 4(ee) prior to the relevant 
Interest Determination Date or Reset Determination Date, as the case may be (i) in the case of 
the Rate of Interest on Floating Rate Notes or Inverse Floating Rate Notes, the Rate of Interest 
applicable to the next succeeding Interest Accrual Period shall be equal to the Rate of Interest 
last determined in relation to the Notes in respect of the immediately preceding Interest 
Accrual Period or (ii) in the case of the First Reset Rate of Interest on Reset Notes, the Rate of 
Interest shall be equal to the initial Rate of Interest, or (iii) in the case of the Subsequent Reset 
Rate of Interest on Reset Notes, the Rate of Interest shall be equal to the Subsequent Reset 
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Rate of Interest last determined in relation to the Notes in respect of the immediately 
preceding Reset Period or if the immediately preceding Reset Period is the First Reset Period, 
the First Reset Rate of Interest.  If there has not been a first Interest Payment Date or First 
Reset Date, the Rate of Interest for Floating Rate Notes or Inverse Floating Rate Notes shall be 
the initial Rate of Interest and the Rate of Interest for Reset Notes shall be the Initial Rate of 
Interest as applicable.  

Where a different Margin or Maximum or Minimum Rate of Interest or First Margin or 
Subsequent Margin (as applicable) is to be applied to the relevant Interest Accrual Period or 
Reset Period (as applicable) from that which applied to the last preceding Interest Accrual 
Period or Reset Period (as applicable), the Margin or Maximum or Minimum Rate of Interest or 
First Margin or Subsequent Margin (as applicable) relating to the relevant Interest Accrual 
Period or Reset Period (as applicable) shall be substituted in place of the Margin or Maximum 
or Minimum Rate of Interest or First Margin or Subsequent Margin relating to that last 
preceding Interest Accrual Period or Reset Period (as applicable).  

For the avoidance of doubt, this Condition 4(ee) shall apply to the relevant next succeeding 
Interest Accrual Period or Reset Period (as applicable) only and any subsequent Interest Accrual 
Periods or Reset Periods (as applicable) are subject to the subsequent operation of, and to 
adjustment as provided in, this Condition 4(ee). 

(b) Successor Rate or Alternative Rate 

If the Independent Adviser or the Issuer (if it is unable to appoint an Independent Adviser or if 
the Independent Adviser appointed by it fails to determine a Successor Rate or, failing which, 
an Alternative Rate in accordance with Condition 4(ee)(a) (Independent Adviser) prior to the 
relevant Interest Determination Date or Reset Determination Date, as the case may be) acting 
in good faith and in a commercially reasonable manner determines that: 

(i) there is a Successor Rate, then such Successor Rate shall (subject to adjustment as 
provided in Condition 4(ee)(c) (Adjustment Spread)) subsequently be used in place of the 
Original Reference Rate to determine the Rate of Interest (or the relevant component part 
thereof) for all future payments of interest on the Notes (subject to the operation of this 
Condition 4(ee)); or 

(ii) there is no Successor Rate but that there is an Alternative Rate, then such Alternative Rate 
shall (subject to adjustment as provided in Condition 4(ee)(c) (Adjustment Spread) 
subsequently be used in place of the Original Reference Rate to determine the Rate of 
Interest (or the relevant component part thereof) for all future payments of interest on the 
Notes (subject to the operation of this Condition 4(ee)). 

(c)   Adjustment Spread 

If the Independent Adviser or the Issuer (if it is unable to appoint an Independent Adviser or if 
the Independent Adviser appointed by it fails to determine a Successor Rate or, failing which, 
an Alternative Rate in accordance with Condition 4(ee)(a) (Independent Adviser) prior to the 
relevant Interest Determination Date or Reset Determination Date, as the case may be) acting 
in good faith and in a commercially reasonable manner determines (i) that an Adjustment 
Spread is required to be applied to the Successor Rate or the Alternative Rate (as the case may 
be) and (ii) the quantum of, or a formula or methodology for determining, such Adjustment 
Spread, then such Adjustment Spread shall be applied to the Successor Rate or the Alternative 
Rate (as the case may be). 
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(d)      Benchmark Amendments 

If any Successor Rate, Alternative Rate or Adjustment Spread is determined in accordance with 
this Condition 4(ee) and the Independent Adviser or the Issuer (if it is unable to appoint an 
Independent Adviser or if the Independent Adviser appointed by it fails to determine a 
Successor Rate or, failing which, an Alternative Rate in accordance with Condition 4(ee)(a) prior 
to the relevant Interest Determination Date or Reset Determination Date, as the case may be) 
acting in good faith and in a commercially reasonable manner determines (i) that amendments 
to these Conditions, the Trust Deed and the Agency Agreement, including but not limited to 
Relevant Screen Page, are necessary to ensure the proper operation of such Successor Rate, 
Alternative Rate and/or Adjustment Spread and/or necessary or appropriate to comply with 
any applicable regulation or guidelines on the use of benchmarks or other related document 
issued by the competent regulatory authority (such amendments, the Benchmark Amendments) 
and (ii) the terms of the Benchmark Amendments, then the Issuer shall, subject to giving notice 
thereof in accordance with Condition 4(ee)(e) (Notices) and subject (to the extent required) to 
giving any notice required to be given to, and receiving any consent required from, or non-
objection from, the Competent Authority, without any requirement for the consent or approval 
of Noteholders or Couponholders, vary these Conditions, the Trust Deed and the Agency 
Agreement to give effect to such Benchmark Amendments with effect from the date specified 
in such notice. 

At the written request of the Issuer, but subject to receipt by the Trustee of a certificate signed 
by two Directors of the Issuer pursuant to Condition 4(ee)(e) (Notices), the Trustee shall (at the 
Issuer’s expense), without any requirement for the consent or approval of the Noteholders or 
Couponholders, be obliged to use its reasonable endeavours to concur with the Issuer in 
effecting any Benchmark Amendments (including, inter alia, by the execution of a deed 
supplemental to or amending the Trust Deed) and the Trustee shall not be liable to any party 
for any consequences thereof, provided that if, in the opinion of the Trustee doing so would 
impose more onerous obligations upon it or expose it to any additional duties, responsibilities 
or liabilities or reduce or amend rights and/or the protective provisions afforded to the Trustee 
in these Conditions or the Trust Deed (including for the avoidance of doubt, any supplemental 
trust deed), the Trustee shall give effect to such Benchmark Amendments (including, inter alia, 
by the execution of a deed supplemental to or amending the Trust Deed), subject to being 
indemnified and/or secured and/or pre-funded to its satisfaction by the Issuer. 

In connection with any such variation in accordance with this Condition 4(ee)(d), the Issuer 
shall comply with the rules of any stock exchange on which the Notes are for the time being 
listed or admitted to trading. 

Notwithstanding any other provision of this Condition 4(ee) (Benchmark Discontinuation), no 
Successor Rate, Alternative Rate or Adjustment Spread will be adopted, nor will any other 
amendment to the terms and conditions of any Series of Notes be made to effect the 
Benchmark Amendments, if and to the extent that, in the determination of the Issuer, the same 
could reasonably be expected to prejudice the qualification of the relevant Series of 
Subordinated Notes as Tier 2 Capital of the Issuer and/or the Group and/or (i) result in the 
exclusion of the relevant Series of Senior Notes or Senior Non-Preferred Notes from the eligible 
liabilities available to meet the MREL Requirements or (ii) (in the case of Senior Notes or Senior 
Non-Preferred Notes only) result in the Competent Authority and/or the Relevant Resolution 
Authority treating the Interest Payment Date or Reset Date, as the case may be, as the effective 
maturity date of the Notes, rather than the relevant Maturity Date. In such cases (i) the Rate of 
Interest on Floating Rate Notes or Inverse Floating Rate Notes applicable to the next 
succeeding Interest Accrual Period shall be equal to the Rate of Interest last determined in 
relation to the Notes in respect of the immediately preceding Interest Accrual Period or (ii) in 
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the case of the First Reset Rate of Interest on Reset Notes, the Rate of Interest shall be equal to 
the initial Rate of Interest or (iii) in the case of the Subsequent Reset Rate of Interest on Reset 
Notes, the Rate of Interest shall be equal to the Subsequent Reset Rate of Interest last 
determined in relation to the Notes in respect of the immediately preceding Reset Period or if 
the immediately preceding Reset Period is the First Reset Period, the First Reset Rate of 
Interest.  If there has not been a first Interest Payment Date or First Reset Date, the Rate of 
Interest for Floating Rate Notes or Inverse Floating Rate Notes shall be the initial Rate of 
Interest and the Rate of Interest for Reset Notes shall be the Initial Rate of Interest (as 
applicable).  

Where a different Margin or Maximum or Minimum Rate of Interest or First Margin or 
Subsequent Margin (as applicable) is to be applied to the relevant Interest Accrual Period or 
Reset Period (as applicable) from that which applied to the last preceding Interest Accrual 
Period or Reset Period (as applicable), the Margin or Maximum or Minimum Rate of Interest or 
First Margin or Subsequent Margin (as applicable) relating to the relevant Interest Accrual 
Period or Reset Period (as applicable) shall be substituted in place of the Margin or Maximum 
or Minimum Rate of Interest or First Margin or Subsequent Margin relating to that last 
preceding Interest Accrual Period or Reset Period.  

(e)     Notices 

Any Successor Rate, Alternative Rate, Adjustment Spread and the specific terms of any 
Benchmark Amendments, determined under this Condition 4(ee) will be notified immediately 
by the Issuer to the Trustee, the Calculation Agent and each of the Paying Agents and, in 
accordance with Condition 15 (Notices), the Noteholders and Couponholders. Such notice shall 
be irrevocable and shall specify the effective date of the Benchmark Amendments, if any.  

No later than notifying the Trustee of the same, the Issuer shall deliver to the Trustee a 
certificate signed by two authorised signatories:  

(i) confirming (x) that a Benchmark Event has occurred, (y) the Successor Rate or, as the case 
may be, the Alternative Rate and (z) where applicable, any Adjustment Spread and/or the 
specific terms of any Benchmark Amendments, in each case as determined in accordance 
with the provisions of this Condition 4(ee);  

(ii) certifying that the Benchmark Amendments are necessary to ensure the proper operation 
of such Successor Rate, Alternative Rate and/or Adjustment Spread; and  

(iii) certifying that (i) the Issuer has duly consulted with an Independent Adviser with respect to 
each of the matters above or, if that is not the case, (ii) explaining, in reasonable detail, 
why the Issuer has not done so.  

The Trustee shall be entitled to rely on such certificate (without inquiry and without liability to 
any person and without the obligation to verify or investigate the accuracy thereof) as 
sufficient evidence thereof. The Successor Rate or Alternative Rate and the Adjustment Spread 
(if any) and the Benchmark Amendments (if any) specified in such certificate will (in the 
absence of manifest error in the determination of the Successor Rate or Alternative Rate and 
the Adjustment Spread (if any) and the Benchmark Amendments (if any) and without prejudice 
to the Trustee’s ability to rely on such certificate as aforesaid) be binding on the Issuer, the 
Trustee, the party responsible for determining the Rate of Interest (being the Calculation Agent 
or such other party specified in the form of Final Terms, as applicable), each of the Paying 
Agents and the Noteholders and Couponholders. For the avoidance of doubt, each of the 
Trustee and the Issuing and Paying Agent shall not be liable to the Noteholders or any other 
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person for so acting or relying on such certificate, irrespective of whether any such 
modification is or may be materially prejudicial to the interests of any such person. 

(f)  Survival of Original Reference Rate 

Without prejudice to the obligations of the Issuer under Conditions 4(ee)(a) (Independent 
Adviser) to 4(ee)(d) (Benchmark Amendments), the Original Reference Rate and the fallback 
provisions provided for in Condition 4(c) (Interest on Reset Notes – Fallbacks) and Condition 
4(e) (i)(B) (Screen Rate Determination for Floating Rate Notes) will continue to apply unless and 
until a Benchmark Event has occurred. 

(g)  Definitions 

For the purposes of this Condition 4(ee): 

Adjustment Spread means either a spread (which may be positive or negative), or the formula 
or methodology for calculating a spread, in either case, which the Independent Adviser or the 
Issuer (as applicable) determines (acting in good faith and in a commercially reasonable 
manner) is required to be applied to the Successor Rate or the Alternative Rate (as the case 
may be) to reduce or eliminate, to the extent reasonably practicable in the circumstances, any 
economic prejudice or benefit (as the case may be) to Noteholders and Couponholders as a 
result of the replacement of the Original Reference Rate with the Successor Rate or the 
Alternative Rate (as the case may be) and is the spread, formula or methodology which: 

(a) in the case of a Successor Rate, is formally recommended in relation to the 
replacement of the Original Reference Rate with the Successor Rate by any Relevant 
Nominating Body; or (if no such recommendation has been made, or in the case of an 
Alternative Rate) 

(b) the Independent Adviser or the Issuer (as applicable) determines (acting in good faith 
and in a commercially reasonable manner), is recognised or acknowledged as being 
the industry standard for over-the-counter derivative transactions which reference the 
Original Reference Rate, where such rate has been replaced by the Successor Rate or 
the Alternative Rate (as the case may be); or (if the Issuer determines that no such 
industry standard is recognised or acknowledged) 

(c) the Independent Adviser or the Issuer (as applicable) determines (acting in good faith 
and in a commercially reasonable manner) to be appropriate; 

Alternative Rate means an alternative benchmark or screen rate which the Independent Adviser 
or the Issuer (as applicable) determines (acting in good faith and in a commercially reasonable 
manner) in accordance with Condition 4(ee)(b) (Successor Rate or Alternative Rate) is 
customary in market usage in the international debt capital markets for the purposes of 
determining rates of interest (or the relevant component part thereof) in the same Specified 
Currency as the Notes; 

Benchmark Amendments has the meaning given to it in Condition 4(ee)(d) (Benchmark 
Amendments); 

Benchmark Event means: 

(a) the Original Reference Rate ceasing be published for a period of at least 5 Business 
Days or ceasing to exist; or 
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(b) a public statement by the administrator of the Original Reference Rate that it will, by a 
specified date within the following six months, cease publishing the Original Reference 
Rate permanently or indefinitely (in circumstances where no successor administrator 
has been appointed that will continue publication of the Original Reference Rate); or 

(c) a public statement by the supervisor of the administrator of the Original Reference 
Rate, that the Original Reference Rate has been or will, by a specified date within the 
following six months, be permanently or indefinitely discontinued; or 

(d) a public statement by the supervisor of the administrator of the Original Reference 
Rate as a consequence of which the Original Reference Rate will be prohibited from 
being used either generally, or in respect of the Notes, in each case within the 
following six months; or 

(e) it has become unlawful for the Issuing and Paying Agent, any Paying Agent, the 
Calculation Agent, the Issuer or other party to calculate any payments due to be made 
to any Noteholder or Couponholder using the Original Reference Rate; 

Independent Adviser means an independent financial institution of international repute or an 
independent financial adviser with appropriate expertise appointed by the Issuer under 
Condition 4(ee)(a) (Independent Adviser); 

Original Reference Rate means the originally-specified benchmark or screen rate (as 
applicable) used to determine the Rate of Interest (or any component part thereof) on the 
Notes; 

Relevant Nominating Body means, in respect of a benchmark or screen rate (as applicable): 

(a) the central bank for the currency to which the benchmark or screen rate (as applicable) 
relates, or any central bank or other supervisory authority which is responsible for 
supervising the administrator of the benchmark or screen rate (as applicable); or 

(b) any working group or committee sponsored by, chaired or co-chaired by or 
constituted at the request of (a) the central bank for the currency to which the 
benchmark or screen rate (as applicable) relates, (b) any central bank or other 
supervisory authority which is responsible for supervising the administrator of the 
benchmark or screen rate (as applicable), (c) a group of the aforementioned central 
banks or other supervisory authorities or (d) the Financial Stability Board or any part 
thereof; 

Successor Rate means the rate that the Independent Adviser or the Issuer (as applicable) 
determines (acting in good faith and in a commercially reasonable manner) is a successor to or 
replacement of the Original Reference Rate which is formally recommended by any Relevant 
Nominating Body.” 

 
The following text shall, by virtue of this Supplement, be deemed to replace in its entirety Condition 

10(b) (Meetings of Noteholders, Modification, Waiver and Substitution - Modification) on page 115 of 

the Base Prospectus: 
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“(b)       Modification  
 

The Trustee may agree, without the consent of the Noteholders or Couponholders, to (i) 

any modification of any of the provisions of the Agency Agreement and the Trust Deed 

that is in its opinion of a formal, minor or technical nature or is made to correct a 

manifest error, and (ii) any other modification (except as mentioned in the Agency 

Agreement and the Trust Deed), and any waiver or authorisation of any breach or 

proposed breach, of any of the provisions of the Agency Agreement and the Trust Deed 

that is in the opinion of the Trustee not materially prejudicial to the interests of the 

Noteholders.  

In addition, the Trustee shall be obliged to use its reasonable endeavours to concur with 
the Issuer in effecting any Benchmark Amendments in the circumstances and as otherwise 
set out in Condition 4(ee) (Benchmark Discontinuation) without the consent of the 
Noteholders or Couponholders, subject (to the extent required) to the Issuer giving any 
notice required to be given to, and receiving any consent required from, or non-objection 
from, the Competent Authority. Any such modification, authorisation or waiver shall be 
binding on the Noteholders and the Couponholders and, unless the Trustee agrees 
otherwise, such modification shall be notified to the Noteholders as soon as practicable. 
For the avoidance of doubt, any variation of these Conditions, the Trust Deed and the 
Agency Agreement to give effect to the Benchmark Amendments in accordance with 
Condition 4(ee) (Benchmark Discontinuation) shall not require the consent or approval of 
Noteholders or Couponholders.” 
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 * * * * * 

The language of this Supplement is English. Certain legislative references and technical terms have 
been cited in their original language in order that the correct technical meaning may be ascribed to 
them. 

Copies of the Base Prospectus and this Supplement may be obtained from the registered office of the 
Issuer and on the Issuer's website (http://www.ubibanca.it). The contents of the Issuer's website do not 
form part of this Supplement. 

To the extent that there is any inconsistency between (a) any statement in this Supplement or any 
statement incorporated by reference into the Base Prospectus by this Supplement and (b) any other 
statement in, or incorporated by reference into, the Base Prospectus, the statements in (a) above will 
prevail. 

Save as disclosed in this Supplement, there has been no other significant new factor, material mistake 
or inaccuracy relating to information included in the Prospectus since the publication of the Base 
Prospectus. 


