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FINAL TERMS
Final Terms dated 26 February 2008
INTESA SBANFAOLO 8.p.A

Hasuc of EUR 42,500,008 CMS Linked Motes fae June 2022
Serfes 353 — Tranche 2

10 be consolidated and form a single series with the
EUR 200,600 000 OMS Lisked. Notes due 2022 issued on June 15, 2007
{the “Existing Notes™)

ander the Exro 50,000,000,006
Glsbal Medivm Term Note Programme

PART A - CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions {the
"Conditions”) set forth in the Prospectus dated 15 Febroary 2007, This dooument constitutes
the Final Terms of the Notes described herein for the purposes of Article 5.4 of the Prospectus
Directive {Directive 2003/71/EC) (the "Prospectus Directive™) and must be read in conjunction
with the Base Prospectus dated %th January, 2008 which constitutes & base prospectus for the
purposes of the Prospectus Pirective, save in respect of the Conditions which are extracted from
the Prospectus dated 15 Febrgary 2007 and are atfached hereto. Full information on the Issuer
ant the offer of the Notes is cnly availeble on the hasis of the combination of these Final Terms
and the Prospectuses dated 13 February 2007 and %th January, 2008. The Prospectuses are
avaliable for viewing at the registered office of the Issuer at Piazza San Carlo 156, 10121 Turin
and from Sociéié Eurcpéenne de Bangue 5.A. at 19 Boulevard de Prinoe Henrd, Luxembourg,
The Prospectuses and, in the case of Notes admitted to trading on the regulated market of the
Luxembowrg Stock Exchange, the applicable Final Terms will also be published on the website
of the Luxembourg Stock Exchange (www. bowrse. lu).

. (D Tssuer: Intesa Sanpacio S.pA.
2. i) Series Number: 353
(i) Tranche Numbser: 2

(If fungible with an existing Series,

details of that Series, ij’lﬁhidiﬂg the The Notes are exp&ct&d 1o he congelidated

date on which the Notes become and form a single series with the Existing
fungible). Notes on a date which is not earlier then 40
days afier the Issue date.

3. Speeified Currency or Currencies: Enro (“BUR™}
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12.

13,

4.

Aggregate Nominal Amount:
{0 Saries:
(it} Tranche:

Izsue Price:

(i Specified Denominations:

(i}  Specified Minimum Amounts:

(i}  Specified Increments:
{(iv)  Calculation Amount:
(i) Issue Diate:

(i) Interest Comunencement Date
(if differsnt from the Issue
Date}x

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Change of Interest or
Redemption/Payment Basis:

Put/Call Options:
{i) Status of the Notes:
{il) Status of the Guarantes:

{#i}  Date Board approval for
issuance of Notes and
Ciuarantes obtained:

Method of distribution:

BUR 242,500,000
EUR 42,500,004

96.67 per cent. of the Aggregate Nominal

~Amount of the Tranche plus 253 days

accrued  interest  equal  to Earo
1,475,780.63, relating to the period from
and including 15 June 2007 up to bt
excinding 28 Febraary 2008

EUR 58,000 only
Not Applicable
Not Applicable
EUR 58,0048

28 Febraary 2008

15 June 2007

15 June 2022

CMS 18 year minus a Margin (a3 defined
below) Floating Rate
(further particulars specified below)

Redemption at par

Not Applicabls

Not Applicable
Senior
Not Applicable

Not Applicahle

MNon-syadicated


http://www.oblible.com

PROVISIONS RELATING TO INTEREST (I ANY)Y PAYABLE

15,

is.

Fixed Rate Note Provigsions
Floating Rate Note Provisions

{® Specified Period{sy Specified
Interest Payment Date{s):

{1} Buginess Day Convention;
{iiiy  Additional Business Centre{s)y:
{ivyi  Manner in which the Rate(s) of

Interest is/are to be determined:

{v) Party rmesponsible for calculating
thie Ratefs) of Intmrest and Interest
Amounnt(s) (if not the Principal Paying
Agent):

Scresn Rate Determination:

(vi)

- Reference Rate:

- Retevant Screen Page:

- Interest Determination Date(s):

~ Relevant Time:

~ Relevant Financial Centre:
(vii)
(viii} Margin(s)

{ix}

ISDA Determination:

Minimum Raie of Interest:

Mot Applicable

Applicable

Interest payable amnually in arrear on each
15th June of each year from and including
the Issue Date fo and including the
Maturity Date.

Following Business
unadjusted

Day Convention

Not Applicable

Screen Rate Determination

CALYON

16 Y EUR CMS” (BEur Constant Maturity
Swap) means the annual swap rate for Earo
swap tramsactions with a maturity of 10
years expsessed a5 2 percentage which
appears on the Rewiers Screen ISDAFIX2
Page under the heading “BURIBOR
BASBIS” at approximately 1100 aun
Frankfurt time on each relevant Inferest
Delermination Date.

Rewters ISDAFIN2

Two TARGET Settlemnent Days prior to
the bepioning of each relevant Inierest
Period.

1100 a.m. Frankfit time
Buro-zone

Mot Applicable

Miurus 0.01 per cent

0.80 per cent. per annum



{x}  Maximam Rate of Interest:
{11} Day Count Fraction;
(xii} Fall back provisions, rounding

pravisions, desominator and any other
terms relating to the method of caleulating
interest on Floating Rate Notes, if different
from those sef out in the Conditions:

Not Applicable
304360, unadjusted

For avolfance of doubis, the Interest
Amount will be determined by the
Caleulation Agent in accordance with the
following formula;

Reference Rate + Margin
Where:

“Reference Ruate” is defined in condition
18 (vi) above,

“Margin” is defined in condion 16 (vii)
above,

It on the Interest Determination Date for
apy Interest Period, the CMS 10 vear:

* does not appear on Reuters Page
ISDAFIXZ (or any successor or
otber relevant page) ;

« for any other reason, is unavailable
ar cannot be caleulated,

the Caloulation Agent shall determine the
“CMIB 18 year” in accordance with the
fali-back provisions of “EUR-Annual Swap
Rate-Reforence Banks” {as defined in the
28006 ISDA. Definitions).



i7.  Zero Coupon Note Provisions Mot Applicable

18,  Index-Linked Interest Note Not Applicable
Provisions
1%3.  Dwual Currency Nete Provisions Not Applicable

PROVISIONS RELATING TO REDEMPTION

26  CaH Opfion Mot Applicable
21, PatOption Not Applicable
22, Final Redemption Amount par

Z3.  Early Redemption Amount Not Applicable

Early Redemption Amouni(s) payable
on redemption for taxation reasons or
on eveny of default or other early
redemption snd/or the method of
caloulating the sawe (if required or if
different from that set out in the
Conditions):

GENERAL PROVISIONS APFLICABLE TO THE NOTES

24,  Form of Notes: Bearer Nofes:

Temporary Global Note exchangeabie for a
Permanent Global Note which s
exchangeable for Definitive Notes in the
limited ehrcumstances specified in the

Permanent Global Note,
25, New Giobal Note Form: Applicable
26, Additional Finanoial Centre(s} or other Mot Applicable
special provisions relating 10 Payment
Dates:
¥7.  Talons for future Coupons to be Mo

attached to Delinittve Notes (and dates
on which such Talons reature):



28, Details refating to Partly Paid Notes:
amount of each payment comprising
the Issue Price and date on which each
paymeat is to be made and
consequences (if any) of fatlure to
pay, inclading any right of the Issuers
to forfeit the Notes and interest dye on
late payment:

29.  Detnils relating to Instalment MNotes:
amount of each instabment, date on
which each payment is to be made:

30. Redenomination applicable

31,  Renominalisation and reconventioning
provisions:

32, Other final terms:

DISTRIBUTION
33. | ) If ayndicated, nemes of
Managers:

(ity  Stabilising Manager{s) (if any}:

34, I non-gymclicated, name of Dealer

35. .8 selling restrictions;

36.  Additional selling restrictions:

PURPOSE OF FINAL TERMS

Not Applicable

Nt Applicable

Redenomination not applicable

Mot Applicable

Not Applicable

Not Applicable

Not Applicable

CALYON

9 Quai du Président Panl Doumer
G2928 Paris La Défense Cedex
THFRAD

Not Applicable

These Final Terms comprise the final terms required for issue and admission to the trading of
the MNotes described herein pursuant to the EUR 58,000,000,000 Global Medium Tersn Note
Programme of Intesa Sanpaclo S.p.A. and Intesa Sanpaolo Bank Ireland p.l.c. gnaranteed, in
respeet of the Notes issued by Intesa Sanpaoio Bank Ireland p.l.c, by Intesa Saspaocle S.p.A.

RESPONSIBILITY

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



By:

ised
Yy authords
.



PART B - OTHER INFORMATION

Listing and admission o trading

(i3 Listing:

(it} Admission fo
trading;

(iiy  EBasthmate of fotal
expenses refated o
admission io trading

Ratings

Notification

Not Applicable

Luxembourg

Application has been made for the Notes to be
admitied o trading on the Luxembourg Stock
Exchange with effuct from the Issue Date.

The existing EUR 200,000,000 OMS Linked

Notes due 15 June 2022 are ajready admitted on

the reguiated market of the Luxembourg Stock
Exchange.

Approximately EUR 5375 to be paid to the
Listing Agent

The Notes 1o be issued are expected to be rated;

5 & Ps: AA-
Moody's: Aa2
Fitch: AA-~

Interests of natural nad legal persons involved in the issun

Save for any fees payable to the Dealers, so far as the Issuer is aware, no person
wvolved i the offer of the Maotes has an interest material to the offer.

Reasons for the offer, estimated net proceeds and iotal expenses

(iy Reasons for the
offer:

{it) Estirnated ngt
proceeds:

(il Estimated total
EXPRISeS!

General funding purposes

EUR 42,560,5330.63

Not Applicable



Historic Interest Rate

Operational information

ISIN Code:

Commuon Code;

Intended to be heldina
manner which would aliow
Farosystem eligibility:

Any clearing system(s)
other than Euroclear Bank
S.A/N.Y. and Clearstreara
Banking, sociéte anonyme
and the relevant
idemification numbersy:

Delivery:

Details of historic 10Y BEUR CMS rate can be
obtained from Reuters page ISDAFIX 2

The Notes will be consolidated and form a single
series with the Existing Notes afler 40 days from
the Issue Date. The Notes will have a temporary

ISIN  Code  (X508349441367) and, upon
consolidatton as aforesaid, the Motes will have

the same IBIN Code as the Existing Notes
{XB0303553779). Such consolidation will take
place not earlier than 40 days after the lssue Date
{ie. on or aboat 9 April 200%)

The Notes will be consolidated and form a single
series with the Existing Notes after 40 days from
the Issue Date. The Notes wili have & temporary
Common Code (34944136) and, wpon
conselidation as aforesaid, the Notes will have
the same Common Code as the Existing Notes
(30355377). Such consofidation will take place
not earlier than 40 days after the Yssue Date (ie.
on or about § Aprit 2008).

Yes

Note that the designation "Yes® simply means
that the Notes are intended upon issue o be
deposited with Buroclear or Clearstroam,
Luxembourg as common safekeoper and does not
necessarity mean that the WNotes will be
recogrised as efigible collateral for Eurosystem
monetary policy and Infra-day credit operations
by the Burosystern, either upon issue or at any or
afl times during their life. Such recegnition will
depend upon satisfaction of the PBurosystem
eligibility criteria.

Not Apphicable

Delivery against payment



Nameg and addresses of
additional Paying Agent(s)

{if any):

Mot Applicable

Farther information relating fo the Issuer

Farher information refating to the Isseer is set out below, pursuant to Article 2414 of

the ftalian Civil Code.

(i Objesss:

(i} Regpistered office:

(iiy  Company
registration:

(ivy  Amount of paid-up
share capitul and
LESErVes:

The objects of the Issuer, as set out in Asticle 4 of
s by-laws, are the collection of savings and the
carrying-out of all forms of lending activities,
through its subsidiarics or otherwise. The Issuer
may, in compliance with regulations in force and
subject to obtaining any prior authorisations
required, perform all banking and financial
services and transactions, including the creation
and management of open~ and closed-end
supplementary pension schemes, as well as any
other transaction necessary for, or incidental to,
the achievement of its corporate purpose, through
its subsidiaries or otherwise.

As parent company of the Intesa Saspaolo
banking group, pursuast to Article 61 of
Legislative Decree No, 385 of | September 1993,
the Issuer, in its direction and coordination
capacity, lssues instrootions to Group companies,
including those for the purposes of lmplementing
the Bank of Italy's regulations and of ensuring the
stahility of the Group.

The Issuer performs the role of parent company
of a financial conglomerate, purspant to Article 3
of Legislative Decres No, 142 of 30th May, 2005,

Piazea San Carlo 1536, 10121 Turin, Baly

Registered at the Companies’ Registry of the
Chamber of Commerce of Turin, Italy under
registration no, 00799960158,

As at 30% September 2007,
FUR 6,646,547,922.586, divided into
12,781,822 928 shares with 2 nominal value of
EUR 0.5 each

EUR 40,450,000,000 as at 30 September 2607



TERMS AND COMDITIONS OF THE NOTES

The following is the text of the terms and conditions which, as supplemented, amended andfor
replaced by the relevant Final Terms, will be endorsed on each Nole in definitive form issued under
the Programme. The terms and conditions applicable to any Note in global form will differ from
those terms and conditions which would apply fo the Note were it in definifive form fo the extent
described under “Conditions applicable to Global Notes” above.

1.
{a)

(c)

(d)

(e)

{f

introduction

Programme: Intesa Sanpaolo S.p.A. (“Intesa Sanpaolo”), intesa Bank freland p.lc. (IBI)
and Sanpacio IMI Bank Ireland ple. (“Sanpaoclo IMI Bank Irefand™) have established a
Global Medium Term Note Programme (the “Programme™) for the issuance of up to
£€35,000,000,000 in aggregate principal amount of notes {the “Notes™ guaranteed, in
respect of Notes issued by IBI and by Sanpaolo IMI Bank Ireland, by Intesa Sanpaolo (in this
capacity, the “Guarantor”).

Final Terms: Notes issued under the Programime are issued in series {each a “Series”) and
each Series may comprise one or mote tranches (each a “Tranche”) of Notes. Each Tranche
is the subject of final terms (the “Final Terms”) which supplement these terms and
conditions (the “Conditions”). The terms and conditions applicable to any particular Tranche
of Notes are these Conditions as supplemented, amended and/or replaced by the relevant
Final Terms. in the event of any inconsistency between these Conditions and the relevant
Final Terms, the relevant Final Terms shall prevail,

Trust Deed The Notes are subject 1o and have the benefit of an amended and restated trust deed
dated 15th February, 2007 (as amended and/or supplemented and/or restated from time fo time,
the “Trust Deed”) made between Intesa Sanpaocio, 1BI, Sanpaolo IMI Bank ireland and The Law
Debenture Trust Corporation p.l.c. {the “Trustee”, which expression shalt include all persons for
the time being the trustee or trustees appointed under the Trust Deed).

Agency Agreement The Notes are the subject of an amended and restated paying agency
agreement dated 15th February, 2007 (as amended and/or supplementad and/or restated
from time 1o time, the “Agency Agreement™) between Intesa Sanpaola, 18l, Sanpaclo M1
Bank ireland, the Trustee, Deutsche Bank AG acting through its London Branch as principal
paying agent (the “Principal Paying Agent”, which expression includes any successor
principal paying agent appointed from time to time it connection with the Notes), Deutsche
Bank Luxembourg S.A. as principal registrar {the “Principal Registrar”, which expression
includes any successor principal registrar appointed from time to time in connection with the
Notes) and the transfer agent (the “Transfer Agent’, which expression includes any
successor transfer agent appointed from time to fime in connection with the Notes) and
paying agents and exchange agent named therein {fogether with the Principal Paying Agent
and the Registrar, the “Agents”, which expression includes any successor or additional
agents appointed from time to time in connection with the Notes).

The Notes: All subsequent references in these Conditions to “Notes” are to the Notes which
are the subject of the relevant Final Terms. Copies of the relevant Final Terms are available
for inspection and obtainable free of charge by the public during normal business hours at
the Specified Office of the Trustee, the Specified Office of the Principal Paying Agent or, in
the case of Registered Notes {(as defined in Condition 2 (Definitions and Interpretation) the
Hegistrar and, in any event, at the Specified Office of the Paying Agent in Luxembourg, the
initia} Specified Office of which is set out below.

Summaries. Certain provisions of these Conditions are summaries of the Trust Deed and
Agency Agreement and are subject to their detailed provisions. Noteholders and
Couponholders, if any, are bound by, and are deemed to have notice of, all the provisions of
the Trust Deed and the Agency Agreement applicable to them. Copies of the Trust Deed and
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the Agency Agreement are available for inspection by Notsholders during normal business
hours at the Specified Offices of the Trustee and each of the Paying Agents, the inifial
Specified Offices of which are set out below.

Issuers: Relerences in these Conditions fo “Issuer” are to the entity specified as the lssuer
in the relevant Final Terms.

Detinitions and Interpretation
Dafinitions: In these Conditions the following expressions have the following meanings:
“Accrual Yield" has the meaning given in the relevant Final Terms;

“Additional Business Centre{s)’ means the city or cities specified as such in the relevant
Final Terms;

“Additional Financial Centre{s)” means the cily or cities specified as such in the relevant
Final Terms;

“Bearer Note” means a Note in bearer form;
“Business Day” means:

i  inrelation to any sum payable in euro, a TARGET Settiement Day and a day on which
commercial banks and foreign exchange markets seftie payments generally in each (if
any) Additional Business Centre; and

i)  in relation to any sum payable in a currency other than euro, & day on which
commercial banks and foreign exchange markels setlie payments generally in
London, in the Principal Financial Centre of the relevant currency and in sach (if any)
Additional Business Centre;

“Business Day Convention”, in relation fo any particuiar date, has the meaning given in the
relevant Final Terms and, if so specified in the relevant Final Terms, may have different
meanings in relation to different dates and, in this context, the following expressions shall
have the following meanings:

(i “Following Business Day Convention”™ means that the relevant date shall be
postponed to the first following day that is a Business Day;

(i) “"Modified Following Business Day Convention™ or “Modified Business Day
Convention” means that the relevant date shall be posiponed to the first following day
that is a Business Day unless that day falls in the next calendar month in which case
that date wili be the first preceding day that is a Business Day,

{ii) “Preceding Business Day Convention” means that the relevant date shall be
brought forward to the first preceding day that is & Business Day,;

{iv} “FRN Convention”, “Floating Rate Convention” or “Eurodoliar Convention” means
that each relevant date shall be the date which numerically corresponds to the
preceding such date in the calendar month which is the number of months specified
in the relevant Final Terms as the Specified Period after the calendar month in which
the preceding such date occurred provided, however, that

(A} if there is no such numerically corresponding day in the calendar month in which
any such date should occur, then such date will be the last day which is a
Business Day in that calendar month;

{B) if any such date would otherwise fall on a day which is not a Business Day, then
such date will be the first following day which is a Business Day unless that day
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)

falis in the next calendar month, in which case it will be the first preceding day
which is a Business Day; and

(C) if the preceding such date occurred on the last day in a calendar monih which
was a Business Day, then all subsequent such dates will be the last day which
is a Business Day in the calendar month which is the specified number of
months after the calendar month in which the preceding such date occurred; and

“No Adjustment’ means that the relevant date shall not be adjusted in accordance
with any Business Day Convention;

“Calculation Agent” means the Principal Paying Agent or such other person specified in the
relevant Final Terms as the party responsible for calculating the Rate(s) of interest and Interest
Amount(s] and/or such other amount(s) as may be specified in the relevant Final Terms;

“‘Coupan” means an interest coupon reiating to a Bearer Note;

“Couponholder” means the holder of a Coupon;

“Coupon Sheet” means, in respect of a Bearer Note, a coupon sheet relating to such Note;

“Day Count Fraction” means, in respect of the caleulation of an amount for any period of time (the
“Calculation Period™), such day count fraction as may be specified in these Condifions or the
relevant Final Terms and:

{0

(i)

()

{iv)

if “ActualfActual (ICMA)” is so specified, means:

{a) where the Calculation Pericd is equal to or shorter than the Regular Period
during which it falls, the actual number of days in the Calculation Period divided
by the product of (1} the actual number of days in stich Regular Perod and {2)
the number of Reguiar Periods normally ending in any year; and

{b) where the Calculation Period is longer than one Regular Period, the sum of;

{t) the actual number of days in such Calcuiation Period faliing in the Regular
Period in which it begins divided by the product of {1} the actual number of
days in such Regular Period and {2) the number of Regular Periods in any
year; and

{2} the actual number of days in such Calculation Period falling in the naxt
Regular Period divided by the product of (a) the actual number of days in
such Begular Period and (2) the number of Regular Periods normally
ending in any year;

if “Actualf365” or “Actual/Actual (ISDAY is so specified, means the actual number of
days in the Caleulation Period divided by 365 {or, if any poriion of the Calculation
Period falls in a leap year, the sum of (A) the actual number of days in that portion of
the Calculation Period falling in a ieap year divided by 386 and (B} the actual number
of days in that portion of the Calculation Period falling in a non-leap year divided by
365Y);

if “Actualfd6s (Fixed) is so specified, means the actual number of days in the
Calculation Period divided by 365;

if “Actual/360” is so specified, means the actual number of days in the Calculation
Period divided by 360;

if “30/360” is 5o spacified, means the number of days in the Caloulation Period divided
by 380 {the number of days to be calculated on the basis of a year of 360 days with
12 30-day months {unless (i) the last day of the Calculation Period is the 31st day of
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a month but the first day of the Calculation Period is a day other than the 30th or 31st
day of a month, in which case the month that includes that last day shall not be
considered to be shortened 1o a 30-day month, or (i) the last day of the Caleulation
Period is the last day of the month of February, in which case the month of February
shall not be considered to be lengthened to a 30-day month)); and

(vi) if “30E/360" or “Eurobond Basis” is so specified means, the number of days in the
Calculation Period divided by 360 (the number of days 1o be calculated on the basis
of a year of 360 days with 12 30-day manths, without regard to the date of the first day
or last day of the Calculation Period unless, in the case of the final Calcuiation Period,
the date of final maturily is the last day of the month of February, in which case the
month of February shall not be considered to be lengthened to a 30-day month);

“Early Redemption Amount (Tax)” means, in respect of any Note, its principal amount or such
other amount as may he specified in, or determined in accordance with, the relevant Final Terms;

“Farly Termination Amount” means, in respect of any Note, its principal amount or such other
amount as may be specified in, or determined in accordance with, these Conditions or the rolevant
Final Terms;

“Extraordinary Resolution” has the meaning given in the Trust Deed:;

“Final Redemption Amount™ means, in respect of any Note, its principal amount or such other
amount as may be specified in, or determined in accordance with, the relevant Final Terms;

‘Fixed Coupon Amount” has the meaning given in the relevant Final Terms;

“Guarantee of the Notes” means the guarantee of the Notes given by the Guarantor in the Trust
Peed;

“Holder” means a Registered Holder or, as the context requires, the holder of a2 Bearer Note;

“Indebtedness for Borrowed Money” means any present or future indebtedness (whether being
principal, premium, interest or other amounts) for or in respect of (i) money borrowed, (ii) liabilities
under or in respact of any acceptance or acceptance credit or {jif) any bonds, notes, debentures,
loan capital, certificates of deposit, joan stock or other like instruments or securities offered, issued
or distributed whather by way of public offer, private placement, acquisition consideration or
otherwise and whether issued for cash or in whole or in part for a consideration other than cash;

“Interest Amount” means, in relation to a Note and an Interest Period, the amount of interest
payabie in respect of that Note for that Interest Period;

“Interest Commencement Date” means the Issue Date of the Notes or such other date as may
be specified as the Interest Commencement Date in the relevant Final Terms;

“Iinterest Determination Date” has the meaning given in the relevant Final Terms;

“Interest Payment Date” means the date or dates specified as such in, or determined in
accordance with the provisions of, the relevant Final Terms and, if a Business Day Convention is
specified in the relevant Final Terms:

() as the same may be adjusted in accordance with the relevant Business Day
Convention; or

(i}  if the Business Day Convention is the FRN Convention, Floating Rate Convention or
Eurodollar Convention and an interval of a number of calendar months is specified in
the relevant Final Terms as being the Specified Period, each of such dates as may
oceur in accordance with the FRN Convention, Floating Rate Conwvention or Eurodollar
Convention at such Specified Period of calendar months following the Interest
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Commencement Date (in the case of the first Interest Payment Date) or the previous
nterest Payment Date (in any other case);

“interest Period” means each period beginning on (and including) the Interest Commencement
Date or any interest Payment Date and ending on (but excluding) the next Interest Payment Date;

“ISDA Definitions™ means the 2000 ISDA Definitions (as amended and updatad as at the date of
issue of the first Tranche of the Notes of the relevant Series (as specified in the relevant Final
Terms)) as published by the International Swaps and Derivatives Association, Inc.:

“tssue Date” has the meaning given in the relevant Final Terms:

“Maximum Redemption Amount” has the meaning given in the relevant Final Terms;
“Margin” has the meaning given in the relevant Final Terms;

“Maturity Date” has the meaning given in the relevant Final Terms;

“Minimum Redemption Amount” has the meaning given in the reievant Final Terms;

“Note Certificate” means a certificate issued to each Registered Holder in respect of its registered
holding of Notes;

“Noteholder” means a hoider of a Bearer Note or, as the context requires, a Registered Holder;

“Optional Redemption Amount {Call)” means, in respect of any Note, its principal amount or
such other amount as may be specified in, or determined in accordance with, the relevant Final
Terms;

“Optional Redemption Amount (Put)” means, in respect of any Note, its principal amount or such
other amount as may be specified in, or determined in accordance with, the relevant Final Terms:

*Optional Redemption Date (Call)” has the meaning given in the relevant Final Terms;
“Optional Redemption Date (Pul)” has the meaning given in the relevant Final Terms:

“Participating Member State” means a Member State of the European Communities which at any
relevant time has adopted the euro as its lawful currency in accordance with the Treaty;

“Payment Business Day” means:
(i) Hthe currency of payment Is euro, any day which is:

(A) a day on which banks in the relevant place of presentation are open for
presentation and payment of bearer debt securities and for dealings in foreign
currencies; and

(B} inthe case of payment by transfer to an account, 2 TARGET Settlement Day and
a day on which dealings in foreign currencies may be carried on in each {if any)
Additional Financial Centre; or

(i)  if the currency of payment is not euro, any day which is:

(A) a day on which banks in the relevant place of presentation are open for
presentafion and payment of bearer debt securities and for dealings in foreign
currencies; and

{B) in the case of payment by transfer to an account, a day on which dealings in
foreign currencies may be carried on in the Principal Financial Centre of the
currency of payment and in each {if any} Additional Financial Centre;
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“Principal Financial Centre” means, in relation fo any currency, the principal financial centre for
that currency provided, however, that

{i}  in relation 1o euro, it means the principal financial centre of such Member State of the
European Communities as is selected (in the case of a payment) by the payee or (in
the case of a calculation) by the Calculation Agent; and

{il  in relation o Australian dollars, it means Melbourne and, in relation to New Zealand
dollars, it means Wellington;

“Put Option Notice” means a notice which must be delivered to a Paying Agent by any Noteholder
wanting 1o exercise a right to redeem a Note at the option of the Notehoider;

“Put Option Receipt” means a receipt issued by a Paying Agent 1o a depositing Noteholder upon
deposit of a Note with such Paying Agent by any Noteholder wanting 1o exercise a right fo redesm
a Noie at the option of the Noteholder;

“Rate of Interest” means the rate or rates (expressed as a percentage per annum) of intersst
payable in respect of the Notes specified in relevant Final Terms or calculated or determined in
accordance with the provisions of these Conditions and/or the relevant Final Terms:

“Redemption Amount” means, as appropriate, the Final Redemption Amount, the Early
Redemption Amount (Tax), the Optional Redemption Amount (Call), the Optional Redemption
Amount {Put}, the Early Termination Amount or such other amount in the nature of a redemption
amount as may be specified in, or determined in accordance with the provisions of, the relevant
Final Terms;

“Reference Banks™ has the meaning given in the relevant Final Terms or, if none, four (or if the
Principal Financial Centre is Helsinki, five) major banks selected by the Calculation Agent in the
market that is most closely connected with the Reference Rate:

“Reference Price” has the meaning given in the relevant Final Terms;
“Reference Rate” has the meaning given in the relevant Final Terms;

“Register” means the register maintained by the Registrar in respect of Registered Notes in
accordance with the Agency Agreement;

‘Registered Holder” means the person in whose name a Registered Note is for the time being
registered in the Register (or, in the case of a joint holding, the first named thereof);

“Registered Note” msans a Note in registered form;

“Registrar” means the Principal Registrar or, as the case may be, the registrar in New York City
(as specified in the Final Terms);

“Regular Period” means:

() in the case of Notes where interest is scheduled to be paid only by means of regular
payments, each period from and including the Interest Commencement Date io but
exciuding the first Interest Payment Date and each successive period from and including one
Interest Payment Dale o but excluding the next Interest Payrnent Date;

{}  inthe case of Notes where, apart from the first Interest Period, interest is scheduled to be
paid only by means of regular payments, each period from and including a Regular Date
faliing in any year fo but excluding the next Regular Date, where “Regular Date” means the
day and month (but not the year) on which any interest Payment Date falls; and

{ii)y  inthe case of Notes where, apart from one interest Period other than the first Interest Period,
interest is scheduled fo be paid only by means of regular payments, each period from and
including a Regular Date falling in any year to but excluding the next Regular Date, where
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“Regular Date” means the day and month (but not the year) on which any interest Payment
Date falls other than the interest Payment Date falling at the end of the irregular interest
Period,

“Relevant Date” means, in relation to any payment, whichever is the later of (a) the date on which
the payment in question first becomes due and (b} if the full amount payable has not been received
in the Principal Financial Centre of the currency of payment by the Principal Paying Agent on or
prior to such due date, the date on which (the full amount having been so received) notice 1o that
effect has been given to the Noteholders;

“Relevant Financial Centre” has the meaning given in the relevant Final Terms;

“Relevant Screen Page” means the page, section or other part of a particular information service
{including, without limitation, the Reuter Monitor Money Rates Service and the Moneyline Telerate
Service) specified as the Relevant Screen Page in the relevant Final Terms, or such other page,
seciion or other part as may replace it on that information service or such other information service,
in each case, as may be nominated by the person providing or sponsoring the information
appearing there for the purpose of displaying rates or prices comparable o the Reference Rate;

“Relevant Time” has the meaning given in the relevant Final Terms;

“Reserved Matter” has the meaning ascribed thereto in the Trust Deed;
“Specified Currency” has the meaning given in the relevant Final Terms;
“‘Specified Denomination(s)” has the meaning given in the relevant Final Terms;
“Specified Office” has the meaning given in the Trust Deed;

“Specified Period” has the meaning given in the relevant Final Terms;

“Talon” means a talon for further Coupons;

“TARGET Settiement Day” means any day on which the Trans-European Automated Real-time
Gross Settlement Express Transfer (TARGET) System is open;

“Treaty” means the Trealy establishing the European Communities, as amended;
“Zera Coupon Note” means a Note specified as such in the relevant Final Terms;
{(bY Inferpretatiorr. In these Conditions:

)  if the Notes are Zero Coupon Notes, references to Coupons and Couponholders are
not applicabie;

(i)  if Talons are specified in the relevant Final Terms as being attached to the Notes at the
fime of issue, references fo Coupons shall be deemed to include references 1o Talons;

(il i Talons are not specified in the relevant Final Terms as being attached to the Notes
at the time of issue, references fo Talons are not applicable;

(iv) any reference to principal shall be deemed to include the Redemption Amount, any
additional amounts in respect of principal which may be payable under Condition 13
{Taxation}, any premium payable in respect of a Note and any other amount in the
nature of principal payable pursuant to these Conditions;

{v) any reference to inferest shall be deemed to include any additional amounts in respect
of interest which may be payable under Condition 13 { Taxation) and any other amount
in the nature of inferest payabie pursuant to these Conditions;

{(vi) references to Notes being “outstanding” shall be construed in accordance with the
Trust Deed; and

58



(@)

{b)

()

{vi} i an expression is stated in Condition 2(a) (Definitions) to have the meaning given in
the relevant Final Terms, but the relevant Final Terms gives no such meaning or
specifies that such expression is "not applicable” then such expression is not
applicable 10 the Notes.

Form, Denomination and Title

The Notes are Bearer Notes or Begistered Notes, as specified in the relevant Final Terms.

Notes in Bearer Form

Bearer Notes are issued in the Specified Denomination(s) with Coupons (if applicable) and,
if specified in the relevant Final Terms, Talons attached at the time of issue. In the case of a
Series of Bearer Notes with more than one Specified Denomination, Bearer Notes of one
Specified Denomination will not be exchangeable for Bearer Notes of another Specified
Denomination. Title to Bearer Notes and Coupons will pass by delivery, The holder of any
Bearer Note or Coupon shall (except as otherwise required by law) be treated as its absolute
owner for all purposes {whether or not it is overdue and regardiess of any notice of
ownership, trust or any other interest therein, any writing thereon or any notice of any
previous loss or theft thereof) and no person shall be liable for so freating such Holder.

Notes in Registered Form

Registered Notes are issued in the Specified Denominations and may be held in holdings
equal to the Specified Minimum Amount (specified in the relevant Final Terms) and integral
multiples equal to the Specified Increments (specified in the relevant Final Terms) in excess
thereof {an “Authorised Holding’). The Holder of each Registered Note shall (except as
otherwise required by law) be treated as its absolute owner for all purposes (whether or not
it is overdue and regardiess of any notice of ownership, trust or any other interest therein,
any writing on the Note Cerlificate relating thereto (other than the endorsed form of transfer)
or any previous loss or theft of such Note Certificale) and no person shall be liable for so
treating such Holder.

Register and Transfers of Registered Notes

Register. The Registrar will maintain the Register in accordance with the provisions of the
Agency Agreement. A Note Certificate will be issued to each Registered Holder in respect
of its holding of Notes. Each Note Certificate will be numbered serially with an identifying
number which will be recorded in the Register,

Transfers: Subject to paragraphs (e) and {f) below, a Registered Note may be transferred
upon surrender of the relevant Note Certificate, with the endorsed form of transfer duly
completed, at the Specified Office of the Registrar or any Transfer Agent, together with such
evidence as the Registrar or {(as the case may be) such Transfer Agent may reascnably
require 1o prove the title of the transferor and the authority of the individuals who have
executed the form of transfer; provided, howsver, that a Registered Note may not be
transferred unless the principal amount of Registered Notes transferred and (where not all
of the Registered Notes held by a Holder are being fransferred) the principal amount of the
balance of Notes not transferred are Authorised Holdings. Where not all the Registered
Notes represented by the surrendered Note Certificate are the subject of the transfer, a new
Note Cerlificate in respect of the balance of the Registered Notes will be issued to the
transferor.

Fegistration and deiivery of Note Cerlificates. Within five business days of the surrender of
a Note Certificate in accordance with paragraph {(b) above, the Registrar will register the
transfer in question and defiver a new Note Certificate of a like principal amount to the
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{e)

(@)

(b)

Registered Notes transferred to each Registered Holder at its Specified Office or (as the
case may be) the Specified Office of any Transfer Agent or (at the request and risk of any
such relevant Registered Holder) by uninsured first class mail (airmail if overseas) to the
address specified for the purpose by such Registerad Holder. In this paragraph, “business
day” means a day on which commercial banks are open for business (including dealings in
foreign currencies) in the city where the Registrar or {as the case may be) the relevant
Transter Agent has its Specified Office.

No charge: The transfer of a Registered Note will be effected without charge by or on behalf
of the Issuer, the Guarantor (if applicable), the Registrar or any Transfer Agent but against
such indemnity as the Registrar or (as the case may be) such Transfer Agent may require in
respect of any tax or other duty of whatsoever nature which may be levied or imposed in
connection with such transier.

Closed periods. Registered Holders may not require transfers o be registered during the
period of 15 days ending on the due date for any payment of principal or interest in respect
of the Registered Notes,

Reguiations concerning transfers and registration: All transfers of Registered Notes and
entries on the Register are subject to the detalled regulations concerning the transfer of
Registered Notes scheduled to the Agency Agreement. The regulations may be changed by
the Issuer and the Guarantor (if applicable) with the prior written approval of the Registrar, A
copy of the current regulations will be mailed (free of charge) by the Registrar to any
Registered Holder who requests in writing a copy of such regulations.

Status of the Notes
Status — Unsubordinated Motes

This Condition 5(a) is applicable in relation to Notes specified in the Final Terms as being
unsubordinated or not specified as being subordinated (*Unsubordinated Notes”).

The Notes constitute direct, general, unconditional and unsecured obligations of the Issuer
and rank pari passu and rateably without any preference among themselves and (subject to
any obligations preferred by any applicable law) equally with ali other unsecured and
unsubordinated indebtedness and monetary obligations (including deposits) of the Issuer,
present and fuiure.

Status — Subordinated Notes issued by Intesa Sanpaolo

This Condition 5(b) is applicable only in relation fo Subordinated Notes issued by Intesa Sanpaoio
and spacified in the Final Terms as being subordinated (“intesa Sanpaolo Subordinated Notes™).

(i}  Status of Intesa Sanpaolo Subordinated Notes

(aa) Upper Tier Il Subordinated Notes issued by Intesa Sanpaolo (“intesa Sanpaolo
Upper Tier If Subordinated Notes”) (Strumenti ibridi di Patrimonializzazione,
as defined in Title 1V, Chapter 1, Section |, paragraph 4.1 of the Regulations of
the Bank of Wtaly (Istruzioni di Vigilanza della Banca d'italia) (the “Bank of Raly
Regulations”) and any related Coupons constifute unconditional and
unsecured obligations of Intesa Sanpaole subordinated as described in the first
paragraph of Condition 5(b)(iii). Notes of each Series of Intesa Sanpaoio Upper
Tier 1l Subordinated Notes will rank pari passu without any preference among
themselves.

{bb) Lower Tier H Subordinated Notes issued by Iniesa Sanpaoio (“Intesa Sanpaolo
Lower Tier i Subordinated Notes”) (Passivita Subordinate, as defined in Title 1V,
Chapter 1, Section H, paragraph 4.2 of the Bank of Raly Regulations) and any
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related Coupons constitule unconditional and unsecured obligations of intesa
Sanpaoio subordinated as described in Condition 5(b){ii). Notes of each Series
of Intesa Sanpaoio Lower Tier H Subordinated Notes will rank pari passu without
any preference among themselves,

{cc) Tier I Subordinated Notes issued by Intesa Sanpaolo (“Tier [l Subordinated
Notes”) (Prestiti Subordinati di 3° livello, as defined in Title IV, Chapter 3 of the
Bank of Haly Regulations} consfitute subordinated obligations of Intesa
Sanpaolo as described in Condition 5(b)}{iv), and are taken into account for
purposes of the calculation of the market risk coverage of intesa Sanpaolo.

{dd) In relation to each Series of intesa Sanpaolo Subordinated Notes all Intesa
Sanpaolo Subordinated Notes of such Series will be treated equally and all
amounts paid by Intesa Sanpaolo in respect of principal and interest thereon will
be paid pro rata on all Intesa Sanpaolo Subordinated Notes of such Series.

{(ee) Each Holder of a Intesa Sanpaolo Subordinated Note unconditionally and
irrevocably waives any right of set-off, counterclaim, abatement or other similar
retnedy which it might otherwise have, under the laws of any jurisdiction, in
respect of such Intesa Sanpaocle Subordinated Note.

(f)  The repayment of the principal and the payment of interest (as defined below)
in respect of Intesa Sanpaoio Subordinated Notes are obligations of Intesa
Sanpaoio.

Special provisions relating fo Intesa Sanpaolo Lower Tier 1 Subordinated Noles

in the event of a bankrupicy, dissolution, liquidation or winding-up of Intesa Sanpaoio
or in the event that Intesa Sanpaolo becomes subject to an order for Liguidazione
Coatta Amministrativa (as defined in Legislative Decree of 1st September, 1993, no.
385 of the Republic of taly as amended (the “Consolidated Banking Act”), the
payment obligations of Intesa Sanpaolo in respect of principal and interest under the
Intesa Sanpaocie Lower Tier #f Subordinated Notes will be repaid only after the
salisfaction of all unsubordinated creditors of Intesa Sanpaolo and of all creditors
holding instruments which are less subordinated than the Intesa Sanpaolo Lower Tier
H Subordinated Notes. Lower Tier Il Pari Passu Creditors (as defined below) will be
satisfied together and pro raia with the holders of the Intesa Sanpaolo Lower Tier i
Subordinated Notes, without any preference or priority. Lower Tier I Junior Creditors
{as defined below) rank after the holders of the intesa Sanpaolo Lower Tier |l
Subordinated Notes in a bankrupicy, liquidation or winding-up of Intesa Sanpaolo or in
the event that intesa Sanpaclo becomes subject to an order for Liguidazione Coatla
Amministrativa,

“Lower Tier It Pari Passu Creditors” means the creditors of intesa Sanpaolo holding
notes, securities, similar instruments or other negotiable rights having the same
degree of subordination as the Lower Tier Il Subordinated Notes, including, but not
limited to, {i} hoiders of IBl Lower Tier Il Subordinated Notes or Sanpaolo IMI Bank
freland Lower Tier Il Subordinated Notes (each as defined below); and (i) creditors of
Intesa Sanpaocio holding Tier il Subordinated Notes.

“Lower Tier Il Junior Creditors” means the credilors of Intesa Sanpaoclo holding
notes, securities, similar instruments or other negotiable rights ranking more
subordinated than the Intesa Sanpaolo Lower Tier | Subordinated Notes {including,
but not limited to, subordinated creditors of Intesa Sanpaolo holding notes, securities,
similar instruments or other negotiable rights classified, in accordance with the current
Bank of ltaly Regulations, as “Strumnenti lbridi of Patimonializzazions” or that
otherwise are expressed to rank subordinated to the Intesa Sanpaolo Lower Tier i
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(i)

Subordinated Notes or to securifies more subordinated than the Intesa Sanpaolo
Lower Tier It Subordinated Notes).

Special provisions relating to Intesa Sanpaolo Upper Tier Il Subordinated Notes

In the event of a bankruptey, dissolution, liquidation or other winding-up of Intesa
Sanpaolo, or in the event that Intesa Sanpaolo becomes subject to an order for
Liquidazione Coatta Amministrativa (within the meaning ascribed to that expression by
the Consolidated Banking Act and the other relevant laws of the Republic of Haly
(hereinafter in these Conditions referred to as “Ligquidazione Coatia Amministrativa’)),
the payment obligations of Intesa Sanpaolo in respect of principal and interest under
the Intesa Sanpaolo Upper Tier 1| Subordinated Notes will be subordinated to the
claims of all Senior Creditors (as defined below) so that all such claims are entitled to
be satisfied in full before any payments are made in respect of principal and interest
under the Intesa Sanpaoclo Upper Tier il Subordinated Notes. In a bankruptey,
dissolution, fiquidation or other winding-up of Intesa Sanpaolo, or in the event that
Intesa Sanpaolo becomes subject to an order for Liquidazione Coatta Amministrativa,
the payment obligations of Intesa Sanpaolo in respect of principal and interest under
the Intesa Sanpacio Upper Tier l Subordinated Notes will rank pari passu with Other
Pari Passu Claims (as defined below), and senior fo the share capital of Intesa
Sanpaolo.

(aa) Loss Absorption

To the extent that Intesa Sanpaolo at any time suffers losses which, in
accordance with Articles 2446 and 2447 of the ltalian Civil Code, or otherwise
in accordance with the provisions of talian laws and regulations, would require
intesa Sanpaoio to reduce its capital to below the Minimum Capital (as defined
below) (as detailed by the Auditors (as defined in the Trust Deed) of Intesa
Sanpaolo and certified to the Trustee in accordance with the Trust Deed) the
obligations of Intesa Sanpaolo in respect of interest and principal under the
Intesa Sanpaoio Upper Tier I Subordinated Notes, whethar or not matured, will
be reduced to the exient necessary to enable Intesa Sanpaolo {o maintain at
least the Minimum Capital in accordance with the requirements of italian law as
detailed by the Auditors of Inlesa Sanpaolo and cerlified to the Trustee in
accordance with the Trust Deed.

The amount by which the obligations of Intesa Sanpaoio have been reduced in
accordance with this Condition will be reinstated whether or not the maturity
date of the relevant obligation has occurred under the following circumstances,
as detailed by the Auditors of Intesa Sanpaocio and certified to the Trustee in
accordance with the Trust Deed:

() inwhole, in the event of a bankruptey, dissolution, liquidation or winding-up
of Intesa Sanpaolo or in the event that Intesa Sanpaolio becomes subject
to an order for Liquidazione Coatta Amministrativa and with effect prior to
the commencement of such bankruptey, dissolution, liquidation or winding-
up or order for Liquidazione Coatla Amministrativa as if such obligations of
Intesa Sanpaolo were not so reduced in accordance with this Condition;
and

(i} inwhole orin part, from time to time, 1o the extent that intesa Sanpaolo, by
reason of its having profits, or by reason of it obtaining new capital
contributions, or by reason of the occurrence of any other event, would
again have at least the Minimum Capital and would not be required, in
accordance with Articles 2446 and 2447 of the ltafian Civil Code, or
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{bb}

otherwise in accordance with the provisions of ltalian laws and regulations,
fo reduce its capital to below the Minimurm Capital.

As further provided in Condition 5{b){iii){cc{ii}(A), in the event of any distribution
to the holders of any class of shares of Intesa Sanpacio being approved or
made prior to the full reinstatement of the obligations of Intesa Sanpaclo in
respect of the Intesa Sanpaolo Upper Tier Il Subordinated Notes pursuant to this
Conition or the Trust Deed, such obligations shall be reinstated in full whether
or not the maturity date of the relevant obligation has occurred forthwith upon
such distribution being approved or made.

As further provided in Condition 5(b)(iii){cc)(i), in the event of intesa Sanpaolo
making or proposing to make any payment of or in respect of amounts of interest
or principal or premium or in relation to any Other Pari Passu Claims prior to the
full reinstatement of the obligations of Intesa Sanpaolo in respect of the Intesa
Sanpaclo Upper Tier H Subordinated Notes pursuant to this Condition or the
Trust Deed, the obligations of Intesa Sanpaolo in respect of the Intesa Sanpaolo
Upper Tier I Subordinated Notes shall be reinstated to the extent that Intesa
Sanpaoio is able to make payment thereof pari passu and pro raia with the
paymenis on or in relation to such Other Pari Passu Claims whether or not the
maturity date of the relevant obligations has occurred.

For the purposes of these Conditions, “Minimum Capital” means the minimum
capital required for Intesa Sanpaolo by the Bank of Haly from time 1o time for the
issuance or maintenance of the Bank of Italy's authorisation to conduct banking
activity,

The Trustee shall be entitled to rely on certificates of the Auditors of Iniesa
Sanpaolo without further investigation.

Arrears of Intergst

On any Optional Interest Payment Date {(as defined below) there may be paid (if
Intesa Sanpaolo so elects but subject to Condition 5(b){iii} and the application of
Condition 5{b){iif}(aa)} the interest in respect of the Intesa Sanpaoclo Upper Tier
it Subordinaled Notes accrued in the Interest Period ending on the day
immediately preceding such date, but (except as provided in Condition
S(b){ii}{cc)) Intesa Sanpaolo shall not have any aobligation to make such
payment and any failure to pay shall not constitute a default by Intesa Sanpaclo

for any purpose.

Any interest in respect of the Intesa Sanpaolo Upper Tier il Subordinated Notes
not paid on an Optional Interest Payment Date, together with any other interest
in respect thereof not paid on any other Interest Payment Date, shall, so long as
the same remains unpaid, constitute “Arrears of interest”.

For the avoidance of doubt, during any period when there are Arrears of Interest
due to the Noteholders, the Intesa Sanpaoie Upper Tier Il Subordinated Notes
shall continue to accrue interest at the relevant Rate of Interest on their originat
principal amournt.

In addition, each amount of Arrears of Interest shall itself bear interest as if it
were principal of the Intesa Sanpaolo Upper Tier Il Subordinated Notes at a rate
which corresponds to the Rate of Interest from time to time applicable to the
Intesa Sanpaocio Upper Tier | Subordinated Notes in respect of any Interest
Period, and the amount of such interest (the “Additional Interest Amount”) with
respect 1o each amount of Arrears of Interest shall become due and payable
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{cc)

(dd)

pursuant to paragraph (cc} below and shall be calculated by the Principal Paying
Agent by applying the Rate of interest to the amount of the Arrears of Interest
and otherwise mufatis mufandis as provided in this Condition 5. The Acdditional
Interest Amount accrued up to any interest Payment Date shall be added to the
amount of Arrears of Interest remaining unpaid on such Interest Payment Date
so that it will itself become Arrears of Interest. Arrears of Interest (together with
corresponding Additional interest Amount) shall be payable in accordance with
Condition 12 {Payments).

Paymenit of Arrears of Interest

Arrears of Interest (fogether with the corresponding Additional Interest Amournt)
may at the oplion of Intesa Sanpaolo be’paid in whole or in part at any time
except that:

@ it at any time intesa Sanpaolo shall make any payment of or in respect of
amounts of interest or principal or premium on or in relation to any Other
Pari Passu Claims, Arrears of Interest {together with the corresponding
Additional Interest Amount) shall become due and payable on the next
interest Payment Date (or, if none, the tenth Business Day) immediately
following such payment of or in respect of amounts of interest or principal
or premium on or in relation to Other Pari Passu Claims {as provided in
Condition 5(b)(iif} and Condition 5(b)(iii){aa)) pari passu and pro rata with
any other payments of or in respect of interast on or in relation to any Other
Pari Passu Claims to the extent that Intesa Sanpaoclo has funds available
o pay such amount; and

(i) alt Arrears of Interest (together with the corresponding Additional Interest
Amount) in respect of all Intesa Sanpaolc Upper Tier | Subordinated Notes
for the time being outstanding shall become due and payable (as provided
in Condition 5(b)iii) and Condition 5(b)(iii){aa)) on whichever is the earliest
of:

Ay the Interest Payment Date immediately following the date upon
which distribution to the holders of any class of dividend is
approved or paid on any share of Intesa Sanpaclo;

{B) the date on which the Intesa Sanpacio Upper Tier i Subordinated
Notes are to be repaid pursuant to any provision of Condition 11
{Redemption and Purchase); and

{C) the commencement of a bankruplicy, dissolution, fiquidation or
winding-up of Intesa Sanpaolo or when Intesa Sanpaolo becomes
subject to an order for Liguidazione Coatta Amministrativa,

i notice is given by Intesa Sanpaolo of its intention to pay the whole or any part
of Arrears of Interest, Intesa Sanpaoio shall {subject to Condition 5(b){il) and
the application of Condition 5{b){iii}{aa)) be obliged to do so flogether with the
corresponding Additional interest Amount} upon the expiration of such notice.

Notice of Imterest Deferral, Payment of Arrears of Interest and Loss Absorption

Intesa Sanpaolo shall give not more than 25 nor less than 15 days’ prior notice
o the Trustee, the Paying Agents, and to the Noleholders in accordance with
Condition 20 {Nofices):

{i) ofany Optional Interest Payment Date on which, pursuant to the provisions
of Condition 5(b)(iii}(bb} above, interest will not be paid;
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{ee)

(i) of any date upon which amounts in respect of Arrears of interest and/or
Additional Interest Amounts shall become due and payable;

(iif} of (1) the amount of principal and of sums which would otherwise be
payable as interest in respect of the Intesa Sanpaolo Upper Tier |l
Subordinated Notes which are 10 be applied to meet the losses of Intesa
Sanpaclo pursuant fo Condition 5(b)(li)(aa), (2) the date of such
application and (3) details of the nature of such losses; and

{iv) of (1} the amount of principal and of sums which would otherwise have
been payable as interest in respect of the Intesa Sanpaolo Upper Tier I
Subordinated Notes and which, having been applied to meet the losses of
Intesa Sanpaolo pursuant to Condition 5(b)(iii)(aa), are to be reinstated as
provided herein, (2) the date of such reinstatement and the date on which
the relevant amount shall become due and payable in accordance with
these Conditions and (3) details of the event giving rise o such
reinstatement.

The information contained in any notice given in accordance with this paragraph
(dd) will be available at the specified office of the Principal Paying Agent from
the date of the relevant notice.

Partial Payment of Arrears of Interest

i amounts in respect of Arrears of Interest and Additional Interest Amounts
become payable:

(i) all unpaid amounts of Arrears of Interest shall be payable before any
Additional interest Amounis;

() Arrears of Interest accrued for any period shall not be payable until full
payment has been made of all Arrears of Interest that have accrued during
any earlier period and the order of payment of Additional Interest Amounts
shall follow that of the Arrears of Interest 1o which they relate; and

(i} the amount of Arrears of Interest or Additional Interest Amounts payable in
respect of any Note shall be pro rafa to the total amount of all unpaid
Arrears of interest or, as the case may be, Additional interest Amounts
accrued to the date of payment.

Definitions
For the purposes of this Condition S(b){jil):

{i) the term “interest’ includes, unless the context requires otherwise, Arrears
of Interest and Additional Interest Amounts;

(i} “Optional Interest Payment Date” means any Interest Payment Date in
respect of which:

(A) no annual dividend has been approved by the shareholders of
Intesa Sanpaolo or paid in respect of any class of shares of Intesa
Sanpaolo during the twelve month period ending on the date
immediately preceding such interest Payment Date; or

(B} the board of directors of Intesa Sanpaoio has announced at the
time of publication of any interim accounts (the “Interim
Accounts”, which expression includes the semi-annual accounts
and any other interim accounts that, according to ltalian law
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applicable at that time, entitle Intesa Sanpaolo to make distributions
of interim dividends) of Intesa Sanpaoio published during the two
interest Periods immediately preceding such Interest Payment
Date that, based on such interim Accourds, no sums are available
at such time in accordance with ltalian law for the payment of
interim dividends;

(i} “Other Pari Passu Claims” means claims of creditors of Intesa Sanpaoclo
which are subordinated so as to rank parf passu with the claims of the
holders of the Intesa Sanpaolo Upper Tier Hl Subordinated Notes and the
holders of the related Coupons and the Trustee in respect of the intesa
Sanpaoio Upper Tier I Subordinated Notes and of the related Coupons;
and

{iv) “Senior Creditors” means (a) all unsubordinated creditors of Intesa
Sanpaolo; (b) all creditors of Intesa Sanpaolo whose claims are, or are
expressed to be, subordinated 1o the claims of unsubordinated crediiors of
intesa Sanpaolo, but not further or otherwise including, for the avoidance of
doubt, all claims of existing and future holders of the Intesa Sanpaolo
Lower Tier Il Subordinated Notes (“Fassivitd Subordinate” within the
meaning ascribed to such expression by the Bank of italy Reguiations) and
Tier Il Subordinated Notes; and (c) all other creditors of Intesa Sanpaolo
except the holders of the intesa Sanpaolo Upper Tier it Subordinated Notes
and the holders of the related Coupons and the Trustee in relation 1o their
claims in respect of the Intesa Sanpaolo Upper Tier Hl Subordinated Notes
and of the related Coupons and creditors whose claims rank, or are
expressed to rank, parf passu with or junior to such claims.

Special provisions relating to Tier il Subordinated Notes

{A) Ranking

in the event of a bankruptey, dissolution, liquidation or winding-up of Intesa Sanpaolo
ot in the event that Intesa Sanpaoclo becomes subject o an order for Liguidazione
Coatta Amministrativa (as defined in the Consolidated Banking Act), the Tier
Subordinated Notes will be repaid, with respect to principal and accrued interest, only
after the satisfaction of all unsubordinated creditors of Intesa Sanpaolo and of all
creditors holding instruments which are less subordinated than the Tier ilI
Subordinated Notes. Tier Hi Pari Passu Creditors {as defined below) will be satisfied
together and pro rata with the holders of the Tier il Subordinated Notes, without any
preference or priority. Tier Hi Junior Creditors {as defined below) rank after the holders
of the Tier Il Subordinated Notes in a bankruptey, fiquidation or winding-up of intesa
Sanpaolo or in the event that Intesa Sanpaolo becomes subject to an order for
Liquidazione Coafta Amministrativa.

“Tier HI Pari Passu Creditors” means the creditors of Intesa Sanpaolo holding notes,
securities, similar instruments or other negotiable rights having the same degree of
subordination as the Tier lif Subordinated Notes, including, but not fimited to, creditors
of intesa Sanpaoio holding notes, securities, similar insfruments or other negotiable
rights classified, In accordance with the applicable Bank of Haly Regulations, as
“Passivita Subordinate” ("Subordinated Liabilities”).

“Tier Il Junior Creditors” means the creditors of Intesa Sanpacic holding notes,
securities, similar instruments or other negotiable rights ranking more subordinated
than the Tier Il Subordinated Notes (including, but notf limited to, subordinated
creditors of Intesa Sanpaolo holding notes, securities, similar instrumenis or other
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negofiable rights classified, in accordance with the current Bank of ltaly Regulations,
as “Strumenti tbridi di Patrimonializzazione” or that otherwise are expressed to rank
subordinated to the Tier Ili Subordinated Notes or to securifies more subordinated
than the Tier 1l Subordinated Notes).

Neo Noteholder may exercise or claim any right of set-off in respect of any amount
owed to it by Infesa Sanpaolo arising under or in connection with the Tier I
Subordinated Notes.

(8)

Lock-in Clause

(aa) The payment of the sums due with respect fo interest and/or principal on Tier 11
Subordinated Notes will be entirely suspended and deferred, and any such
suspension and deferral fo pay shall not constitute a default of Intesa Sanpaolo
under the Tier Il Subordinated Notes and the Trust Deed if, at the time any such
payment becomes due:

{bb}

(A)

Intesa Banpaolo’s Total Amount of Regulatory Capital (as defined below) is,
on a consolidated or unconsolidated basis, less than the aggregate
minimum credit risk (rischio credifizic) capital requirements of Intesa
Sanpaolo, as provided by the then applicable Bank of ltaly Regulations, on
& congolidated or unconsolidated basis; or

upon payment of interest and/or repayment of principal under the Tier il
Subordinated Notes, Intesa Sanpaolo’s Total Amount of Regulatory Capital
wauld become, on a consolidated or unconsolidated basis, less than the
aggregate minimum credit risk {rischio creditizio} capital requirements of
intesa Sanpaolo, as provided by the then applicable Bank of ltaly
Regulations, on a consolidated or unconsolidated basis.

“Intesa Sanpaolo’s Total Amount of Regulatory Capital” means:

{A)

8)

on an unconsolidated basis, the aggregate amount of the items stated and
defined in (4, (i}, (I, V), (V), and (V1) below and any additional,
replacement and/or adjusted or other items, in each case which may from
time 1o time be required to be included pursuant to the then applicable
Bank of taly Regulations for the purposes of caleulating the Issuer's Total
Amount of Regulatory Capital;

on a consolidated basis, the aggregate amount of the ltems listed in (A)
above, calculated on a consolidated basis, according fo the Bank of ltaly
Regulations from time fo time applicable,

WHERE:

)

i

taken as a positive figure, the aggregate amount of the regulatory capital of
Intesa Sanpaolo {Patrimonio di Vigitanza), calculated on an unconsolidated
basis, as set forth in the then applicable Bank of italy Regulations;

taken as a positive figure, the aggregate amount of any indebtedness of
intesa Sanpaolo qualified by the Bank of ltaly as “passivita subordinate df
3° livelic”, intended to cover the minimum capital requirements for market
risks, calculated on an unconsolidated basis {as defined in Title IV, Chapter
3 of the Bank of ltaly Regulations or any provision which amends or
repiaces such definition) in accordance with the following paragraph {lI),
provided however that the amount of such indebtedness can only be
included up fo the absolute amount of the following paragraph (ii);
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{cc)

(did)

(i) taken as a negative figure, the minimum capital requirements for market
risks of intesa Sanpaolo, calculated on an unconsolidated basis (as defined
in Title IV, Chapter 3 of the Bank of Haly Regulations or any provisions
which amends or replaces such definition);

(IV} taken as a negative figure, the excess of the limit to the ownership of
shareholdings in non-financial companies acquired by Intesa Sanpaolo
following the recovery of credits (as defined in Title IV, Chapter 9, Section
V of the Bank of italy Regulations or any provision which amends or
replaces such definition);

(V) taken as a negative figure, the excess over the limit on the ownership of
real estate acquired by Intesa Sanpaolo following the recovery of credits
(as defined in Title IV, Chapter 10, Section |l of the Bank of Haly
Regulations or any provision which amends or replaces such definition);

(VD) taken as negative figure, any additional specific capital requirements
irnposed ont Intesa Sanpaoio by the Bank of Italy, to the extent not taken
into account in paragraphs (1) to (V).

For the purposes of the Tier lil Subordinated Notes, Intesa Sanpaoio’s Total
Amount of Regulatory Capital is deemed 1o be equal fo or more than the
minimum credit risk (rischio credifizio) capital requirements of Intesa Sanpaolo
as required by the then applicable Bank of Htaly Regulations, when:

{A) Intesa Sanpaolo’s Total Amount of Regulatory Capital, calcuiated on an
unconsolidated basis, is equal to or more than the 7 per cent, (or such other
percentage as may be, from time io time, set forth, on an unconsolidated
basis, by the Bank of ltaly) of the aggregate weighted assets to be
comprised in the calculation, on an unconsolidated basis, of the minimum
capital requirements of Intesa Sanpaolo {such assets being defined in Title
IV, Chapler 2, Section 1l of the Bank of Italy Regulations or any provision
which amends or replaces such definition); and

(B) Intesa Sanpacio’s Total Amount of Regulatory Capital, caiculated on a
consolidated basis, is equal fo or more than 8 per cent. {or such other
percentage as the Bank of Haly may, from time o time, require on a
consolidated basis) of the aggregate weighted assets to be comprised in
the calculation of the consolidated minimum capital requirements of the
banking group controlled directly or indirectly by intesa Sanpaolo {such
assets being defined in Title IV, Chapter 2, Section Ilf of the Bank of ltaly
Regulations or any provision which amends or replaces such definition).

The obligations of Intesa Sanpaoio to effect the payment of interest (including
Tier It Arrears of Interest and Defauit Interest (each as defined below)) not paid
when due and/or 1o repay principal not repaid when due, in each case in
accordance with Condition 5(b){iv}(B){as), will (subject to, and 1o the extent
provided in, Condition 5{(b}iv}({B)(ee}), be reinstated and will start to accrue in
whole and as if the payment obligations of Intesa Sanpaolo had never been so
suspended (but without prejudice to the subordination provided for in Condition

50 )

(A) inthe event of a bankruptey, dissolution, liquidation or winding-up of Intesa
Sanpaolo or in the event that Intesa Sanpaolo becomes subject to an order
for Liquidazione Coatta Amministrativa; or

(B} in the event that intesa Sanpaolo’s Total Amount of Regulatory Capital after
the payment of interest and/or repayment of principal is, both on an
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{ee)

()

(gg)

(rh)

unconsolidated and on a consolidated basis, equal #o or more than the
minimum aggregate credit risk {rischio creditizio) capital requirements of
intesa Sanpaolo, both on an unconsolidated and consofidated basis, as
respectively required by the then applicable Bank of laly Regulations; or

{(C) in the event that, at any time, Intesa Sanpaolo shall make any payment of
or in respect of amounts of interest or principal or premium on o in refation
to any other Tier il issue.

Where, following any suspension and deferral pursuant to Condition
5(b){iv}(B){aa), the obligation fo pay interest (including Tier 1 Arrears of interest
and Default interest) and/or 1o repay principal has been reinstated pursuant {o
Condition 5(b)(iv}(B){dd)(B), the obligation will become effective at and will be
paid on the first Interest Payment Date (or, if none, on the tenth Business Day}
immediately following the date of transmission by the Bank of Haly of a Report
(as defined below), according to which Intesa Sanpaolo’s Total Amount of
Regulatory Capital net of amounts fo be paid in respect of interest andfor
repayment of principal, both on an unconsolidated and consolidated basis, is
equal to or more than the minimum aggregate credit risk {rischio creditizio)
capital requirements set forth by the then applicable Bank of Haly Regulations,

Iif the payment of interest and/or the repayment of principal has been suspended
pursuant to the provisions of Condition S{(b}{iv){B}{aa)}, the reinstatement of the
obligation to make payment and/or repayment in respect thereof pursuvarnt to
Condition 5(b)}{iv)}(B){dd} shall, where there are insufficient amounts pursuant to
the foregoing provisions fo make full payment in respect thereof, be made in part
as such amounts become so available pursuant to the foregeing provisions in
the following order:

(A} payment of any Default Interest (where not paid in full, Default interest shall
be paid in the order in which it accrued);

(B) payment of any Tier lil Arrears of Interest (where not paid in full, Tier 11l
Arrears of interest shall be paid in the order in which it accrued);

(C) payment of interest otherwise due; and
(D) repayment of principal,

Alt payments to holders of Tier Il Subordinated Notes will be made on a pro rata
basis.

It for any reason (inciuding, but not fimited to, merger or any other extraordinary
tfransaction) Intesa Sanpaolo, in accordance with any applicable laws and
regulations, ceases to be a member of a banking group, the percentags referred
to in Condition 5(b)}{ivi{B)(cc)(A) will be the percentage required by the then
applicable Bank of Italy Regulations on a unconsolidated basis.

If for any reason (including, but not limited to, merger or any other extraordinary
transaction} Intesa Sanpaolo, in accordance with any applicable laws and
reguiations, ceases to be a member of a banking group, all references in this
Condition 5(b){iv) to parameters referred to consolidated figures of Intesa
Sanpaolo will be read as references to figures calculated on a unconsolidated
basis (but without prejudice to the provisions of Condition 5{b}{)(T) above).

Tier il Arrears of Imerest and Default interest

Any interest that Intesa Sanpaolo does not pay when due shall constitute, for the
purposes of the Tier 1il Subordinated Notes, “Tier il Arrears of Interest”.
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{ii)

(i

Tier IH Arrears of Interest not paid by Intesa Sanpacle in accordance with
Condition 5{bj{iv) shall not bear interest, whether default intorest or otherwise.
in all other cases, Tier il Arrears of Interest not paid by Intesa Sanpaoto when
due for reasons other than those provided for in Condition 5(b){iv}, shall accrue
default interest (“Default Interest”) at the Rate of Interest in accordance with
Conditions 7 {Fixsd Rate Note Provisions) and 8 (Floating Rate Note and Index-
linked Interest Note Provisions) as if references thersin 1o the outstanding
nominal amount of a Note were references 1o the Tier Il Arrears of intarest in
respect thereof,

Such Default Interest will accrue during the entire period from the date of the
failure 10 pay Tier lil Arrears of Interest until the date of their full payment,

In these Terms and Conditions:

“Report” means the report that Intesa Sanpaolo, under Title IV, Chapter 2,
Sections H and Hl of the Bank of italy Regudations, is required to send semi-
annually to the Bank of Italy for purposes of the control of compliance with
minimum regulatory capital requirements, on an unconsolidated and
consolidated basis, as of 31st December and 30th June of each fiscal year. For
the purposes of these Terms and Conditions, neither the quarterly Report which
lalian banks are required to send for the sole purposes of the control of
compliance with the minimum regulatory capital requirements on an
unconsolidated basis as of 31st March and 30th September of each fiscal year,
nor any such other reporting which the Bank of italy may in the future require to
be made, will be taken info account,

The Trustee shall be entitied to rely on any nofices or reports from Intesa
Sanpaolo to the value from time to time of Intesa Sanpaolo’s Total Amount of
Reguiatory Capital without further investigation.

Status - Subordinated Notes issued by 1B}

This Condition 5(c} Is applicable only in relation to Notes issued by 1Bl and specified
in the Final Terms as being subordinated (“IBI Subordinated Notes”).

i

Siatus of 1Bl Subordinated Notes

(aa} Upper Tier H Subordinated Notes issued by Bl (“IBl Upper Tier It
Subordinated Noies™) and any related Coupons constitute unconditional and
unsecured obligations of IBI subordinated as described in Condition
5(c)(iii)(aa). Notes of each Series of 1Bt Upper Tier Il Subordinated Notes will
rank pari passu without any preference among themselves.

{bb} Lower Tier H Subordinated Notes issued by Bl (48] Lower Tier Il
Subordinated Notes™) and any related Coupons constitute unconditional and
unsecured obligations of 1Bt subordinated as described in Condition Blc)ii).
Notes of each Series of 1Bl Lower Tier I Subordinated Notes will rank pari
passu without any preference among themselves.

{ce) Inrelation to each Series of IBI Subordinated Notes, alt 1B} Subordinated Notes
of such Series will be treated equally and all amounts paid by IB1 in respect of
principal and interest thereon will be paid pro rata on all Bl Subordinated
Notes of such Series.

(dd) Each Holder of an 1Bl Subordinated Note unconditionally and irrevocably
walves any right of sel-off, counterclaim, abatement or other similar remedy
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(i)

(ifiy

that it might otherwise have, under the laws of any jusisdiction, in respect of
such Bl Subordinated Note.

{ee} The repayment of principal and the payment of interest in respect of 1Bl
Subordinated Notes are obligations of 1BI.

Special Provisions relating to iBI Lower Tier If Subordinated Notes

in the evert of a bankruptey or liquidation of IBY, claims against Bt in respect of 1B
Lower Tier Il Subordinated Notes (“1BI Lower Tier Il Claims™) will rank:

{aa) after claims of all unsubordinated creditors and claims of all subordinated
creditors whose claims are less subordinated than the IB! Lower Tier I} Ctaims;

(bb) pari passu with all claims of subordinated creditors that have the same degree
of subordination as the 1Bl Lower Tier Il Claims;

{cc) ahead of all claims of subordinated credifors that are more subordinated than
the 18I Lower Tier Il Claims {which will include 1Bt Upper Tier Il Claims {as
defined below)) and all daims in respect of the share capital of (Bl

All claims of subordinated creditors that have the same degree of subordination as
the 1Bl Lower Tier It Claims will be satisfied together and pro rata with the holders
of the 18] Lower Tier Il Subordinated Notes, without any preference or priority.

Special Provisions relating to IBI Upper Tier I Subordinated Notes

{aa) Subordination

In the event of a bankruptcy or liquidation of IBI, claims against IBI in respect
of IB[ Upper Tier il Subordinated Notes (“IBI Upper Tier Il Claims”) will rank:

(A) after claims of all unsubordinated creditors and cdlaims of afl
subordinated creditors whose claims are less subordinated than the
181 Upper Tier fl Claims (which will includs IBI Lower Tier i Claims);

(B) pari passu with all claims of subordinated creditors that have the same
degree of subordination as the 1Bl Upper Tier I} Claims: and

{) ahead of all claims in respect of the share capital of IBL

All claims of subordinated creditors that have the same degres of
subordination as the 1Bl Upper Tier If Claims will be satisfied together and pro
rala with the holders of the IBI Upper Tier Il Subordinated Notes, without any
preference or priority.

(bb} Defarral of interest

Notwithstanding the terms of any other Condition or provisions of, or relaling
to, the 1Bl Upper Tier I Subordinated Notes, IBI shall not have any obligation
to pay interest accrued in respect of such Notes and any failure 1o pay such
interest shall not constitute a default of 1B for any purpose.

(cc) Loss absorption

To the extent that 1B at any time suffers losses that would, in accordance with
the provisions of any applicable law, prevent 1B} from continuing o trade {as
determined by IBl, acting reasonably and having taken such professional
advice as it considers appropriate, and certified o the Trustee in accordance
with the Trust Deed), the obligations of 1B} in respect of interest and principal
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(d)

under the 1Bl Upper Tier i Subordinated Notes, whether or not matured, will be
reduced fo the extent necessary to enable B! to eonfinue o trade in
accordance with the requirements of law (as determined by the directors of I8,
acting reasonably and having taken such professional advice as it considers
appropriate, and ceriified to the Trustee in accordance with the Trust Deed).
Such obligations shall be reinstated if 1BI would, after such reinstatement and
by reason of the occurrence of any event, be entitied to continue to frade {as
defermined by IBl, acting reasonably and having taken such professional
advice as it considers appropriate, and certified to the Trustee in accordance
with the Trust Deed). Such reduction shali, subject 1o the below, be deemed 1o
cease should 1Bl become, and for so long as it remains, subject fo any
bankruplcy or liquidation proceedings or process and the obligations of Bl
under the 1Bl Upper Tier If Subordinated Notes shall, in such event, be treated
as if they were not reduced in accordance with this Condition. 1f, at any ime
during such bankruptoy or liquidation proceedings or process, reduction of the
obfigations would enable such proceedings or process to be dismissed,
discharged, stayed, restrained or vacated and IBI fo continue to trade {as
determined by IBl, acting reasonably and having taken such professional
acvice as it considers appropriate, and certified 1o the Trustee in accordance
with the Trust Deed), the obligations of B! under the IBI Upper Tier H
Subordinated Notes shall be deemed to be reduced.

The Trustee shall be entitled to rely on certificates of 1B in this regard without
further investigation,

Status — Subordinated Notes issued by Sanpaolo IMI Bank lreland

This Condition 5(d) is applicable only in relation to Notes issued by Sanpaolo IMf Bank
Ireland and specified In the Final Terms as being subordinated (“Sanpacio IMI Bank
Ireland Subordinated Notes”).

{ii  Status of Sanpaolo IMI Bank ireland Subordinated Notes

{aa)

(bb)

{cc)

Upper Tier H Subordinated Notes issued by Sanpaolo IMI Bank lreland
(*"Sanpaola IMI Bank Ireland Upper Tier lf Subordinated Notes”) and any
related Coupons constitute unconditional and unsecured obligations of
Sanpaolo IMI Bank ireland subordinated as described in Condition
5(d)(iii{aa). Notes of each Series of Sanpaolo IMI Bank lreland Upper Tier i
Subordinated Notes will rank pari passu without any preference among
themselves.

Lower Tier 1 Subordinated Notes issued by Sanpaole IMI Bank Ireland
(“Sanpaolo IMI Bank Irefand Lower Tier Ii Subordinated Notes™) and any
related Coupons constitute unconditional and unsecured obfigations of
Sanpaolo IMI Bank lreland subordinated as described in Condition 5{d)(ii).
Notes of each Series of Sanpaoio IMI Bank Ireland Lower Tier I} Subordinated
Notes will rank pari passu without any preference among themseives.

in refation to each Series of Sanpaolo IMI Bank freland Subordinated Notes,
alf Sanpaoclo IMI Bank lreland Subordinated Notes of such Series will be
treated equally and all amounts paid by Sanpaolo IMI Bank Ireland in respect
of principal and interest thereon will be paid pro rata on all Sanpaolo IMI Bank
treland Subordinated Notes of such Series.

{(dd) Each Holder of a Sanpaolo IMI Bank lreland Subordinated Note

unconditionally and irrevocably waives any right of set-off, counterclaim,
abatement or other similar remedy that it might otherwise have, under the laws

72



(i)

(i)

of any jurisdiction, in respect of such Sanpaolo IMI Bank Ireland Subordinaied
Note,

{ee} The repayment of principal and the payment of interest in respect of Sanpaoio
IMI Bank Ireland Subordinated Notes are obligations of Sanpaolo IMI Bank
Ireland.

Special Provisions relating to Sanpaolo IMI Bank Ireland Lower Tier Il
Subordinated Notes

In the event of a bankrupiey or liquidation of Sanpaolo IMI Bank lreland, claims
against Sanpaoto IMI Bank lreland in respect of Sanpaolo IMI Bank Ireland Lower
Tier It Subordinated Notes (“Sanpaolo IMI Bank Ireland Lower Tier I Claims™)
will rank:

(aa) after claims of all unsubordinated creditors and daims of all subordinated
creditors whose claims are less subordinated than the Sanpaolo IMI Bank
Ireland Lower Tier H Claims;

(bb) pari passu with all claims of subordinated creditors that have the same degree
of suberdination as the Sanpaoice IMI Bank Ireland Lower Tier If Claims:

{cc) ahead of ali claims of subordinated creditors that are more subordinated than
the Sanpacio IMI Bank lreland Lower Tier H Claims (which will include
Sanpaolo IMI Bank Ireland Upper Tier il Claims (as defined below)) and all
claims in respect of the share capital of Sanpaolo IMI Bank Ireland.

All claims of subordinated creditors that have the same degree of subordination as
the Sanpaolo IM! Bank Ireland Lower Tier If Claims will be satisfied together and
pro rata with the holders of the Sanpaocio IMI Bank ireland Lower Tier §
Subordinated Notes, without any preference or priority.

Special Provisions relating to Sanpaolo IMI Bank Ireland Upper Tier Il
Subordinated Notes

{aa) Subordination

in the event of a bankrupicy or fiquidation of Sanpaolo IMI Bank Ireland,
claims against Sanpaolo IMI Bank Ireland in respect of Sanpaoio IMI Bank
Irefand Upper Tier H Subordinated Notes (“Sanpaocic IMI Bank ireland
Upper Tier I} Claims™) will ranic

(A) after claims of all unsubordinated creditors amd claims of all
subordinated crediiors whose claims are less subordinated than the
Sanpaolo IMI Bank Ireland Upper Tier I} Claims (which will include
Sanpaclo IMI Bank Ireland Lower Tier I Claims);

{B) pari passu with all claims of subordinaied creditors that have the same
degree of subordination as the Sanpaolo IMI Bank ireland Upper Tier
Il Claims; and

< ahead of all claims in respect of the share capital of Sanpacio M
Bank hreland.

All claims of subordinated creditors that have the same degree of
subordination as the Sanpaolo Ml Bank lreland Uppet Tier Il Claims will be
safisfied together and pro rata with the holders of the Sanpaolo IMI Bank
Ireland Upper Tier It Subordinated Notes, without any preference or priority.
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(bb) Deferral of interest

(ec)

Notwithstanding the terms of any other Condition or provisions of, or relating
to, the Sanpaolo IMI Bank Ireland Upper Tier 1l Subordinated Notes,
Sanpaolo IMI Bank Ireland shall not have any obligation o pay interest
accrued in respect of such Notes and any fallure to pay such inferest shall not
constitute a default of Sanpaolo IMI Bank Ireland for any purpose.

Loss absorption

To the extent that Sanpaolo IMI Bank Ireland at any time suffers losses that
would, in accordance with the provisions of any applicable law, prevent
Sanpaclo IMl Bank freland from continuing to trade (as determined by
Sanpaoclo IMI Bank Ireland, acting reascnably and having taken such
professional advice as it considers appropriate, and certified to the Trustee in
accordance with the Trust Deed), the obligations of Sanpaolo IMI Bank
Ireland in respect of interest and principal under the Sanpaolo IMI Bank
ireland Upper Tier H Subordinated Notes, whether or not matured, wilt be
reduced 10 the extent necessary o enable Sanpaclo IMI Bank freland 1o
continue to trade in accordance with the requirements of law (as determined
by the directors of Sanpaolo IMI Bank Ireland, acting reasonably and having
taken such professional advice as it considers appropriate, and ceriified 1o the
Trustee in accordance with the Trust Deed). Such obligations shall be
reinstated if Sanpaoio IMI Bank Ireland would, after such reinstatement and
by reason of the ocourrence of any event, be entitied to continue to trade {as
determined by Sanpaolo IMI Bank lreland, acting reasonably and having
taken such professional advice as it considers appropriate, and certified to the
THustee in accordance with the Trust Deed). Such reduction shall, subject to the
below, be deemed t0 cease should Sanpaoio IMI Bank Ireland become, and
for so long as it remains, subject fo any bankruptcy or liquidation procesdings
or process and the obligations of Sanpaolo IMI Bank Ireland under the
Sanpaoio IMI Bank Ireland Upper Tier It Subordinated Notes shall, in such
event, be freated as if they were not reduced in accordance with this Coriition.
it, at any fime during such bankruptcy or liquidation proceedings or process,
reduction of the obligations would enable such proceedings or process to be
dismissed, discharged, stayed, restrained or vacated and Sanpaoio IMI Bank
Ireland to continue to trade (as determined by Sanpaoio IMI Bank Ireland,
acting reasonably and having taken such professional advice as it considers
appropriate, and certified to the Trustee in accordance with the Trust Deed), the
obligations of Sanpaolo IMI Bank Ireland under the Sanpaclo IMi Bank
Ireland Upper Tier il Subordinated Notes shall be deemed to be reduced.

The Trustee shall be entitfed fo rely on certificates of Sanpacio IM! Bank
Ireland in this regard without further investigation.

Status of the Guarantee
Status — Unsubordinated Guarantee
This Condition 6(a) is applicable in relation to Unsubordinated Notes.

The obligations of the Guarantor under the Unsubordinated Guarantes of the Notes
constitle direct, general, unconditional and unsecured obligations of the Guaranter and
rank equally (subject to any obligation preferred by any applicable law) with all other
unsecured and unsubordinated indebtedness and monetary obligations {including deposits)
of the Guarantor {present and future).
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(0

Status — Subordinated Guarantee

This Condition 6(b} is applicable in relation to I1BI Subordinated Notes and Sanpaolo Ml
Bank lreland Subordinated Notes guarantsed by Intesa Sanpaolo on a subordinated basis.

The obligations of intesa Sanpaolo under the Subordinated Guarantee in respect of Bl
Subordinated Notes and Sanpaoclo IMI Bank lreland Subordinated Notes constitute
unconditional, unsecured and subordinated obfigations of Intesa Sanpaolo.

Special provisions relating o a guarantee on a subordinated basis in respect of
Noles described as IBI Upper Tier Il Subordinated Notes or Sanpaolo IMI Bank
Ireland Subordinated Notes

in the event of a bankruptcy, dissolution, liquidation or other winding-up of Intesa Sanpaoio,
or in the event that Intesa Sanpaolo becomes subject to an order for Liquidazione Coatta
Amiministrativa (within the meaning ascribed to that expression by the Consolidated Banking
Act and the other relevant laws of the Republic of ltaly (hersinafter in these Conditions
referred to a “Liquidazione Coatta Amministrativa’)), the payment obligations of Intesa
Sanpaolo under the Subordinated Guarantee will be subordinated 1o the claims of all Senior
Creditors {as defined below) so that all such ¢laims are entifled to be satisfied in full before
any payments are made in respect of principal and interest under the Subordinated
Guarantee of the 1BI Upper Tier Il Subordinated Notes and the Sanpaolo IMI Bank lreland
Upper Tier i Subordinated Notes. In a bankrupicy, dissolution, liquidation or other winding-
up of intesa Sanpaolo, or in the event that Intesa Sanpaolo becomes subject to an order for
Liquidazione Coatta Amminisirativa, the payment obligations of Intesa Sanpaolo under the
Subordinated Guarantee of the 1BI Upper Tier It Subordinated Notes and the Sanpaoio IMI
Bank Ireland Upper Tier 1l Subordinated Notes will rank pari passu with Other Pari Passu
Claims (as defined below), and senior to the share capital of Intesa Sanpaolo,

For the purposes of this Condition 6(b){i):

“Senior Creditors™ means (a) all unsubordinated creditors of Intesa Sanpaolo; (b) all
creditors of Intesa Sanpaoio whose claims are, or are expressed o be, subordinated to the
claims of unsubordinated creditors of Intesa Sanpaolo, but not further or otherwise including,
for the avoidance of doubt, all claims of existing and future holders of Intesa Sanpaolo Lower
Tier It Subordinated Notes ("Passivita Subordinate” within the meaning ascribed to such
expression by the Bank of Haly Regulations (“Istruzioni di Vigilanza™); and (c) all other
creditors of Intesa Sanpaolo, except the holders of the 1BI Upper Tier I Subordinated Notes
and the Sanpaolo IMI Bank lreland Upper Tier if Subordinated Notes and the holders of the
related Coupons and the Trusiee in relation to their claims in respect of the Subordinated
Guarantee of the 1Bl Upper Tier Il Subordinated Notes and the Sanpaoic IM! Bank Ireland
Upper Tier 11 Subordinated Notes and creditors whose claims rank, or are expressed to rank,
pari passu with or junior to such claims.

“Other Pari Passu Claims” means claims of creditors of Intesa Sanpaolo, which are
subordinated so as to rank parf passu with the claims of the holders of the 1Bl Upper Tier i
Subordinated Notes and the Sanpaoio 1M Bank ireland Upper Tier Il Subordinated Notes
and the holders of the related Coupons and the Trustee in respect of the Subordinated
Guarantee of the IBI Upper Tier Il Subordinated Notes and the Sanpacio IMI Bank Ireland
Upper Tier Il Subordinated Notes.

(ag) Loss Absorption

To the extent that Intesa Sanpaolo at any time suffers losses which, in accordance with
Articies 2446 and 2447 of the Halian Civil Code, or otherwise in accordance with the
provisions of italian laws and regulations, would require Intesa Sanpaolo to reduce its
capital to below the Minimum Capital (as defined herein) {as detailed by the Auditors
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of Intesa Sanpaolo and certified to the Trustee in accordance with the Trust Deed) the
obligations of Intesa Sanpaoio under the Subordinated Guarantee of the Notes,
whether matured or not, will be reduced to the extent necessary to enabie Intesa
Sanpaoio to maintain at least the Minimum Capital in accordance with the
requirements of law as detailed by the Auditors of the Guarantor and certified to the
Trustes in accordance with the Trust Deed.

The amount by which the obligations of Intesa Sanpaolo have been reduced in
accordance with this Condition will be reinstated whether or not the maturity date of
the relevant obligation has occurred under the following circumstances, as detailed by
the Auditors of Intesa Sanpaolo and certified o the Trusiee in accordance with the
Trust Deed:

{i  in wholg, in the event of a bankruptcy, dissolution, liquidation or winding-up of
Intesa Sanpaolo or in the event that Intesa Sanpaolo becomes subiject to an
order for Liquidazione Coalla Amministrativa and with effect prior to the
commencement of such bankrupicy, dissolution, liquidation or winding-up or
order for Liguidazione Coatla Amministrativa as if such obligations of Intesa
Sanpaolo were not so reduced in accordance with this Condition; and

(i}  in whole or in part, from time to time, to the extent that Intesa Sanpaoio, by
reason of its having profits, or by reason of it obtaining new capital contributions,
or by reason of the occurrence of any other event, would again have at least the
Minimum Capital and would not be required, in accordance with Articies 2448
and 2447 of the ltalian Civil Code, or otherwise in accordance with the
provisions of italian laws and regulations, to reduce ifs capital fo below the
Minirmusm Capital.

As further provided in Condition 8(b)(cc){ii}(A), in the event of any distribution to the
hoiders of any class of shares of intesa Sanpaolo being approved or made prior to the
full reinstatement of the obligations of Intesa Sanpaolo in respect of the IBI Upper Tier
t Subordinated Notes and the Sanpaolo IMI Bank Ireland Upper Tier 1l Subordinated
Notes pursuant o this Condition or the Trust Deed, such obligations shall be reinstated
in full whether or not the maturity date of the relevant obligation has occurred forthwith
upon such distribution being approved or made.

As further provided in Condition 6(b){cc)(i}, in the event of Intesa Sanpaolo making or
proposing to make any payment of or in respect of amounts of interest or principal or
premium or in relation o any Other Pari Passu Claims prior to the full reinstatement of
the obligations of Intesa Sanpaolo under the Subordinated Guarantee of the IB] Upper
Tier Il Subordinated Notes and the Sanpaolo IMI Bank keland Upper Tier Hi
Subordinated Notes pursuant to this Condition or the Trust Deed, the obligations of
intesa Sanpaolo under the Subordinated Guarantee shall be reinstated o the extent
that Intesa Sanpaolo is able to make payment thereof pari passu and pro rata with the
payments on or in relation to such Gther Pari Passu Claims whether or not the maturity
date of the relevant obligations has occurred.

The Trustee shall be entitled to rely on certificates of the Auditors of Intesa Sanpaolo
without further investigation,

Special provisions relating to a guarantee on a subordinated basis in respect of
Notes described as 1Bl Lower Tier I Subordinated Notes or Sanpaclo IMI Bank
Ireland Subordinated Notes

In the event of a bankrupicy, dissolution, liquidation or winding-up of Intesa Sanpaoio or in
the event that Intesa Sanpaolo becomes subject to an order for Liguidazione Coalta
Amministrativa, the payment obligations of Intesa Sanpaoclo under the Subordinated
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Guarantee of the Lower Tier If Subordinated Notes will be repaid only after the satisfaction
of all unsubordinated creditors of Intesa Sanpaolo and of all creditors holding instruments
which are less subordinated than the 1Bi Lower Tier Jl Subordinated Notes or Sanpaolo Ml
Bank lreland Subordinated Notes, as the case may be. Lower Tier I Pari Passu Creditors {as
defined in Condition 5(b)(ii}) will be satisfied together and pro rata with the holders of the
relevant Lower Tier i Subordinated Notes and the beneficiaries under the Subordinated
Guarantee of the relevant Lower Tier iI Subordinated Notes, without any preference or
priotity. Lower Tier Il Junior Creditors (as defined in Condition 5{b)ii)} rank after the B
Lower Tier If Subordinated Notes or Sanpacio {MI Bank Ireland Subordinated Notes, as the
case may be and the beneficiaries under the Subordinated Guarantee of such Notes in a
bankruptcy, liguidation or winding-up of Intesa Sanpaolo or in the event that Intesa Banpaoio
becomaes subject fo an order for Liquidazione Coatta Amministrativa,

Fixed Rate Note Provisions

Applicatior: This Condition 7 (Fixed Rate Note Provisions) is applicable to the Notes onty if
the Fixed Rate Note Provisions are specified in the relevant Final Terms as being applicable.

Accrual of interest. The Notes bear interest from, and including, the Interest Commencement
Date at the Rate of interest payable in arrear on each Interest Payment Date, subject as
provided in Condition 12 (Payments). Each Note will cease to bear interest from the due date
for final redemption unless, upon due presentation, payment of the Redemption Amount is
improperly withheld or refused, in which case it will continue to bear interest in accordance
with this Condition 7 {both before and after judgment) until whichever is the sarlier of (i} the
day on which all sums due in respect of such Note up to that day are received by or on behalf
of the relevant Noteholder and (i) the day which is seven days after the Principal Paying
Agent or, as the case may be, the Trustee has notified the Noteholders that it has received
all sums due in respect of the Notes up to such seventh day {except to the axtent that there
is any subsequent default in payment).

Fixed Coupon Amount The amount of interest payable in respect of each Note for any
Interest Period shall be the relevant Fixed Coupon Amount and, if the Notes are in more than
one Specified Denomination, shall be the relevant Fixed Coupon Amount in raspect of the
relevant Specified Denomination,

Calculation of interest amount. The amount of interest payable in respect of each Note for
any period for which a Fixed Coupon Amount is not specified shall be calculated by applying
the Rate of Inferest to the principal amount of such Note, multiplying the product by the
relevant Day Count Fraction and rounding the resulting figure 1o the nearest sub-unit of the
Specified Currency (half a sub-unit being rounded upwards). For this purpose a “sub-umit”
means, in the case of any currency other than euro, the lowest amount of such currency that
is available as legal tender in the country of such currency and, in the case of 8urg, means
ane cent.

Floating Rate Note and Index-Linked Interest Note Provisions

Application: This Condition 8 (Floating Rate Note and Index-Linked Interest Note Frovisions)
is applicable to the Notes only if the Fioating Rate Note Provisions or the Index-Linked
interest Note Provisions are specified in the relevant Final Terms as being applicable.

Accrual of interest The Notes bear interest from, and Including, the interest Commencement
Date at the Rate of Interest payable in arrear on each Interest Payment Date, subject as
provided in Condition 12 {Payments). Each Note will cease o bear interest from the due date
for final redemption uniess, upon due presentation, payment of the Redemption Amount is
improperly withheld or refused, in which case it will confinue to bear interest in accordance
with this Condition 8(b) {both before and after judgment) until whichever is the earlier of (i) the
day on which all sums due in respect of such Note up to that day are received by or on behalf
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of the relevant Noteholder and (ii) the day which is seven days after the Principal Paying Agent
or, as the case may be, the Trustee has notified the Noteholders that it has received all sums
due in respect of the Notes up to such seventh day (except to the extent that there is any
subsequent default in payment).

Screen Rate Determination. If Screen Rate Determination is specified in the relevant Final
Terms as the manner in which the Rate(s) of Interest isfare 1o be determined, the Rate of
Interest applicable to the Notes for each Interest Period will be determined by the Calcutation
Agent on the following basis:

(i)  if the Reference Rate is a composite quotation or customarily supplied by one entity,
the Calculation Agent will determine the Reference Rate which appears on the
Relevant Screen Page as of the Relevant Time on the relevant interast Determination
Date;

i) in any other case, the Calculation Agent will determine the arithmetic mean of the
Reference Rates which appear on the Relevant Screen Page as of the Relevant Time
on the relevant Interest Determination Date;

(i)  #, in the case of (i) above, such rate does not appear on that page or, in the case of
(i) above, fewer than two such rates appear on that page or if, in either case, the
Relevant Screen Page is unavailable, the Calculation Agent will;

{A) request the principal Relevant Financial Centrs office of each of the Reference
Banks o provide a quotation of the Reference Rate at approximately the
Relevant Time on the Interest Determination Date to prime banks in the
Relevant Financial Centre interbank market in an amount that is representative
for a single transaction in that market at that time; and

(B} determine the arithmetic mean of such quotations; and

(iv) if fewer than two such quotations are provided as requested, the Caiculation Agent will
determine the arithmetic mean of the rates {being the nearest to the Reference Rate,
as determined by the Calculation Agent) quoted by major banks in the Principal
Financial Centre of the Specified Currency, selected by the Calculation Agent, at
approximately 11.00 a.m. (local time in the Principal Financial Centre of the Specified
Currency) on the first day of the relevant Interest Period for deposits in the Specified
Currency 1o leading European banks for a period equal to the relevant Interest Pariod
and in an amount that is representative for a single transaction in that market at that
time,

and the Rate of Interest for such Interest Period shall be the sum of the Margin and the rate
or (as the case may be) the arithmetic mean so determined; provided, however, that it the
Calculation Agent is unable to determine a rate or {as the case may be) an arithmetic mean
in accordance with the above provisions in relation to any Interast Period, the Rate of Interest
applicable to the Notes during such Interest Period will be the sum of the Margin and the rate
of, as the case may be, the arithmetic mean last determined in relation to the Notes in
respect of the immediately preceding Interest Period for which such rate or arithmetic mean
was datermined.

ISDA Determination: if 1SDA Determination is specified in the relevant Final Terms as the
manner in which the Rate(s) of Interest is/are to be determined, the Rate of interest
applicable 1o the Notes for each Interest Period will be the sum of the Margin and the relevant
ISDA Rate where “ISDA Rate” in relation to any Interest Period means a rate equal to the
Floating Rate (as defined in the ISDA Definilions) that would be determined by the
Calculation Agent under an interest rate swap transaction if the Calculation Agent were
acting as Calculation Agent for that interest rate swap transaction under the terms of an
agreement incorporating the ISDA Definitions and under whigh;
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{i}  the Floaling Rate Option (as defined in the ISDA Definitions) is as specified in the
relevant Final Terms;

{in  the Designated Maturity (as defined in the ISDA Definitions) is a period specified in the
relevant Final Terms; and

{ii)  the relevant Reset Date (as defined in the ISDA Definitions) is either {A) if the relevant
Floating Rate Option is based on the London inter-bank offered rate {(LIBOR) or on the
Euro-zone inter-bank offered rate (EURIBOR) for a currency, the first day of that
Interest Period or (B) in any other case, as specified in the relevant Final Terms.

Index-Linked Intarest 1f the Index-Linked Interest Note Provisions are specified in the
relevant Final Terms as being applicable, the Rate(s) of Interest applicable to the Notes for
each interest Period will be determined in the manner specified in the relevant Final Terms.

Maxirmum or Minimum Rate of Inferest: If any Maximum Rate of Interest or Minimum Rate of
Interest is specified in the relevant Final Terms, then the Rate of interest shall in no event be
greater than the maximum or be less than the minimum so specified.

Calculation of Interest Amount. The Calculation Agent will, as soon as practicable after the
time at which the Rate of Interest is to be determined in relation to each interest Period,
calculate the Interest Amount payable in respect of each Note for such Interest Period. The
Interest Amount wilt be calculated by applying the Rate of interest for such Interest Period to
the principal amount of such Note during such Interest Period and muitiplying the produet by
the relevant Day Count Fraction and rounding the resulting figure to the nearest euro cent
(half a cent rounded upwards).

Caleulation of other amounts: If the relevant Final Terms specifies that any other amount is
to be calculated by the Calculation Agent, the Calculation Agent will, as soon as practicable
after the time or times at which any such amount i3 fo be determined, calculate the relevant
amount, The relevant amount will be calculated by the Calculation Agent in the manner
specified in the relevant Final Terms.

Publication: The Calculation Agent will cause sach Rate of Interest and Interest Amount
determined by &, together with the relevant Interest Payment Date, and any other amount(s)
required to be determined by it together with any relevant payment date(s) fo be notified to
the Issuer, the Guarantor (where applicable), the Trustee, the Paying Agents and each stock
exchange (if any) on which the Notes are then listed as soon as practicable after such
determination but (in the case of each Rate of Interest, Interest Amount and interest
Payment Date) in any event not later than the first day of the relevant Interest Period. Notice
thereot shall also promptly be given to the Noteholders in accordance with Condition 20
(Notices). The Calculation Agent will be entitied to recalculate any Interest Amount {on the
basis of the foregoing provisions) without notice in the event of an extension or shortening
of the relevant interest Period.

Notifications efe: All notifications, opinions, determinations, certificates, calculations,
quotations and decisions given, expressed, made or obtained for the purposes of this
Condition by the Calculation Agent will (in the absence of manifest error) be binding on the
lssuer, the Guarantor (where applicable), the Trustee, the Paying Agents, the Noteholders
and the Couponholders and (subject as aforesaid) no liability to any such person will attach
to the Calculation Agent in connection with the exercise or non-exercise by it of its powers,
duties and discretions for such purposes.

Determination or Calculation by Trustee: If the Calculation Agent fails at any tims io
determine a Rate of Interest or to calculate an Interest Amount, the Trustee will make such
determination or calculation which shall be deemed to have been made by the Calculation
Agent. In doing so, the Trustee shall apply all of the provisions of these conditions with any
necessary consequential amendments to the exient that, in its sole opinion and with
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absolute discretion, it can do so and in all other respects it shall do so in such manner as it
shall deem fair and reasonable in all the circumstances and will not be liable for any ioss,
Hability, cost, charge or expense which may arise as a result thereof, Any such determination
or calculation made by the Trustee shall be binding on the lssuer, the Guarantor {where
applicabie}, the Noteholders and the Couponhoiders.

Zero Coupon Note Provisions

Applicatior. This Condition 9 (Zero Coupon Note Provisions) is applicable o the Notes oniy
if the Zero Coupon Note Provisions are specified in the relevant Final Terms as being
applicable.

Late payment on Zero Coupon Notes: If the Redemption Amount payable in respect of any
Zero Coupon Note is improperly withheld or refused, the Redemption Amount shal}
thereafter be an amount equal to the sum of:

{# the Reference Price; and

(i} the product of the Accrual Yield (compounded annually} being applied to the
Reference Price from (and including) the Issue Date to (but excluding) whichever is the
earlier of (i) the day on which all sums due in respect of such Note up to that day are
received by or on behalf of the relevant Noteholder and (i) the day which is seven days
after the Principal Paying Agent or, as the case may be, the Trustee has notified the
Noteholders that it has received all sums due in respect of the Notes up to such
sevenih day (except to the extent that there is any subsequent default in paymant).

Dual Currency Note Provisions

Application. This Condition 10 (Dual Currency Note Provisions) is applicable to the Notes
only if the Dual Currency Note Provisions are specified in the relevant Final Terms as being
applicable.

Rate of inferest. If the rate or amount of interest falls to be determined by reference o an
exchange rale, the rate or amount of interest payable shall be determined in the manner
specified in the relevant Final Terms.

Redemption and Purchase

Scheduled redemption: Unless previously redeemed, or purchased and cancelled, the Notes
will (subject as mentioned below with respect to certain Subordinated Notes) be redeemad
at their Final Redemption Amount on the Maturity Date, subject as provided in Condition 12
{Payments).

(il  The redemption of Intesa Sanpaoio Upper Tier I Subordinated Notes shall always be
subject to the prior approval of the Bank of Haly, such approval being dependent on
the issuer maintaining the minimum capital requirements {patrimonio di vigilanza) as
prescribed in Title IV, Chapter | of the Bank of ltaly Regulations immediately following
redemption of the Intesa Sanpaolo Upper Tier H Subordinated Notes. If such approval
I8 not given on or prior 1o the Maturity Date or early redemption date pursuant to the
provisions of this Condition, the Issuser will re-apply to the Bank of ltaly for its consent
to such redemption forthwith upon its having again, by whatever means, such required
mirimum capital and shall promptly notify the Noteholders in accordance with
Condition 20 (Notices). The Issuer will use its best endeavours to maintain such
required minimum capital and to obtain such approval. Amounts that would otherwise
be payable on the Maturity Date will continue to bear interest as provided in Conditions
7(b} and 8(b) (Accrual of interesh.
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The redemplion of Tier Hl Subordinated Notes will be subject o the satisfaction of the
conditions set out in Condition 5(b){iv).

Notwithstanding the terms of any other Condition or provisions of, or relating to, the 1B}
Subordinated Notes or Sanpaolo IM! Bank heland Subordinated MNotes, the
redemption of:

(A} 1Bl Upper Tier I Subordinated Notes or Sanpaolo Ml Bank Ireland Upper Tier
Subordinated Notes at any time; and

(B) 1Bl Lower Tier Il Subordinated Notes and Sanpaoio IM! Bank freland Lower Tier
i Subordinated Notes having:

(1) an original maturity of at least five years before the Maturity Date; or

(2) no fixed maturity in circumstances where five years’ notice of redemption
has not been given,

shall always be subject to the prior consent of IFSRA and any failure by 1Bf or
Sanpaocio 1M Bank lreland, as the case may be, to redeem any such Notes where
such consent has not been granted shall not constitute a default of 181 or Sanpaolo M|
Bank Ireland, as the case may be, for any purpose. Consent to redemption is at the
discrefion of IFSRA but will not be granted at the initiative of the Noteholder or where
the solvency of iBI or Sanpaolo IMI Bank Ireland, as the case may be, would be
affected.

Redemption for tax reasons. The Notes may be redeemed at the option of the Issuer in
whole, but not in part (but subject to the prior approval of the Bank of Haly in the case of
Intesa Sanpaolo Subordinated Notes and to the provisions of Condition 1 1{a)(i{) above in the
case of 1Bl Subordinated Notes and Sanpaolo IMI Bank freland Subordinated Notes):

(i)

(ii)

at any time (if neither the Floaling Rate Note Provisions, the Dual Currency Note
Provisions, or the Index-Linked Interest Note Provisions are specified in the relevant
Final Tetms as being applicable); or

on any Interest Payment Date (if the Floating Rate Note Provisions, the Dual Currency
Note Provisions, or the Index-Linked Interest Note Provisions are specified in the
relevant Finaj Terms as being applicable),

on giving not less than 30 nor more than 60 days’ notice to the Noteholders (which notice
shall be irrevocable), at their Early Redemption Amount (Tax), together with interest accrued
(if any} to the date fixed for redemption, if:

{A) (1) the Issuer satisfies the Trustee immediately prior to the giving of the notice
by the Issuer referred to above that it has or will become obliged to pay
additional amounts as provided or referred to in Condition 13 (7axation) as a
result of any change in, or amendment to, the laws or regulations of the Republic
of taly, in the case of Intesa Sanpaolo, or Ireland, in the case of 1Bl or Sanpaoio
IMt Bank Irefand, or any political subdivision or any authority or agency thereof
or therein, or any change in the application or interpretation or administration of
such iaws or regulations, which change or amerdiment becomes effective on or
after the date of issue of the first Tranche of the Notes; and (2) such obligation
cannot be avoided by the Issuer taking reasonable measures available to it;or

(B) (1) the Guarantor (where applicable) safisfies the Trustee immediately prior to
the giving of the notice by the Issuer referred 1o above that it has or {if a demand
were made under the Guarantee of the Notes) would become obliged to pay
additional amounts as provided or referred to in Condition 13 {Taxation) as a
result of any change in, or amendment to, the faws or regulations of the Republic
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of ltaly or any political subdivision or any authority or agency thereof or therein,
or any change in the application or interpretation or administration of such laws
or regulations, which change or amendment becomes effective on or after the
date of issue of the first Tranche of the Notes: and (2) such obligation cannot ba
avoided by the Guarantor taking reasonable measures available 1o it.

Al least 15 days prior to the publication of any notice of redemption pursuant o this
paragraph, the lssuer shall deliver to the Trustee a certificate signed by two duly authorised
officers of the issuer stating that the issuer is entitled to effect such redemption and setting
forth a statement of facts showing that the conditions precadent to the right of the fssuer so
to redeem have occurred (and such evidence shall be sufficient to the Trustee and
conclusive and binding on the Noteholders). Upon the expiry of any such notice as is referred
1o in this Condition 11{b), the Issuer shall be bound to redeem the Notes in accordance with
this Condition 11(b).

Redemption at the option of the Issuer: if the Call Option is specified in the relevant Final
Terms as being applicable, the Notes may be redesmed at the option of the Issuer in whole
or, if so specified in the relevant Final Terms, in part (subject to the prior approval of the Bank
of taly, in the case of Infesa Sanpaolo Subordinated Notes and to the provisions of Condition
11{a)(ii} above in the case of IBI Subordinated Notes and Sanpaolo 1Ml Bank lreland
Subordinated Notes) on any Optional Redemption Date (Call) at the relevant Optional
Redemption Amount (Call} on the Issuer giving not less than 15 nor more than 30 days’
notice to the Noteholders (which notice shall be irrevocable and shall oblige the Issuer to
redeem the Notes or, as the case may be, the Notes specified in such notice on the relevant
Optional Redemption Date (Call) at the Optional Redemption Amount {Call) plus accrued
interest (if any) to such date).

Partial redemption:
{fy Partial redemption of Bearer Notes:

If Bearer Notes are to be redeemed in part only on any date in accordance with
Condition 11(c} (Redemption at the option of the issuer), the Notes to be redeemed
shall be selected by the drawing of lots in such place as the Trustee approves and in
such manner as the Trustee considers appropriate, subject fo compliance with
appiicable law and the rules of each stock exchange on which the Notes are then
listed, and the notice to Noteholders referred to in Condition 11(¢c) {Redemption af the
option of the Issuer) shall specify the serial numbers of the Notes so 1o be redesmed.
If any Maximum Redemption Amount or Minirnum Redemption Amount is specified in
the relevant Final Terms, then the Optional Redemption Amount {Call) shall in no event
be greater than the maximum or be less than the minimum so spacified.

(i)  Partial Redemption of Registered Notes:

It Registered Notes are to be redeemed in part only on any daie in accordance with
Condition 11{(c) (Redemption at the option of the Issuer), each Registered Note shali
be redeemed in part in the proportion which the aggregate principal amount of the
outstanding Registered Notes to be redeemed on the relevant Option Redemption
Date (Call) bears to the aggregate principal amount of outstanding Registered Notes
on such date,

Redemption at the option of Noteholders:
This provision is not applicable fo Subordinated Notes.

If the Put Option is specified in the relevant Final Terms as being applicable, the Issuer shall,
at the option of the Holder of any Note, redeem such Note on the Optional Redemption Date
(Put) specified in the relevant Put Option Notice at the reievant Optional Redemption Amount
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(Put) together with interest (if any) accrued to such date. In order to exercise the opfion
contained in this Condition 11({e), the Holder of a Note must, not less than 30 nor more than
80 days before the relevant Opfional Redemption Date (Put), deposit with any Agent such
Note together, in the case of Bearer Notes, with all unmatured Coupons relating thereto and
a duly completed Put Option Notice in the form obtainable from any Agent. The Agent with
which a Note is so deposited shall immediately notify the Issuer and shall deliver a delby
completed Put Option Receipt to the depositing Holder. No Note, once deposited with a duly
completed Put Option Notice in accordance with this Condition 11{g), may be withdrawrn;
provided, however, that if, prior to the relevant Optional Redemption Date (Put), any such
Note becomes immediately due and payable or, upon due presentation of any such Note on
the relovant Optional Redemption Date (Put), payment of the redemption moneys is
improperly withheid or refused, the relevant Agent shall mail nofification thereof to the
depositing Noteholder at such address as may have been given by such Noteholder in the
relevant Put Option Notice and shall hold such Note at its Specified Office for collection by
the depositing Noteholder against surrender of the relevant Put Option Receipt. For so iong
as any outstanding Note is held by an Agent in accordance with this Condition 11{e), the
depositor of such Note and not such Agent shall be deemed to be the holder of Note for all

purposes.

No other redemption: The Issuer shafl not be entitled to redeem the Notes otherwise than as
provided in paragraphs (a) 1o (e} above.

Early redemption of Zero Coupon Notes: Unless otherwise specified in the relevant Final
Terms, the Redemption Amount payable on redemption of a Zero Coupon Note at any time
before the Maturity Date shall be an amount equal to the sum of:

{iy  the Reference Price; and

(i} the product of the Accrual Yield (compounded annually) being applied to the
Reference Price from (and including) the Issue Date to (but excluding) the date fixed
for redemption or (as the case may be) the date upon which the Note becomes due
and payable.

Where such calculation is to be mads for a period which is not a whole number of vears, the
caiculation in respect of the period of less than a full year shall ba made on the basis of such
Day Count Fraction as may be specified in the Final Terms for the purposes of this Condition
11{g} or, if none is so specified, a Day Count Fraction of Actual/Aciual {or 30/360 i such
request is made 1o and accepted by the respective Issuer).

Furchase: The lssuer and the Guarantor (where applicable) may at any time purchase Notes
in the open market or otherwise and at any price, provided that all unmatured Coupons are
purchased therewith, Such Notes may be held, resold or, at the option of the purchaser,
surrendered to any Paying Agent for cancellation. Any purchase by the Issuer or Guarantor
of Subordinated Notes is subject 1o the provisions of the Bank of Haly in the case of Intesa
Sanpaolo Subordinated Notes and, in the case of IBl Subordinated Notes or Sanpaolo IMI
Bank Ireland Subordinated Notes, subject to the consent of IFSRA and at the initiative of 18!
or, as the case may be, Sanpaoie IMI Bank Ireland.

Cancellatior: All Notes so redeemed by the Issuer or the Guarantor (where applicable) and
any unmatured Coupons attached to or surrendered with them shall be cancelled and may
not be raissued or resold.

Payments

Paymenits under Bearer Notfes

&

Principal: Payments of principal shall be made only against presentation and (provided that
payment is made in full) surrender of Bearer Notes at the Specified Office of any Paying
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Agent outside the United States by cheque drawn in the currency in which the payment is
due on, or by transfer to an account denominated in that currency {or, if that currency is euro,
any other account to which euro may be credited or transferred) and maintained by the
payee with, a bank in the Principal Financial Centre of that currency.

Interest. Payments of inferest shall, subject to Condition 12(h} (Payrnents other than in
respect of Matured Coupons) be made only against presentation and {provided that payment
is made in full} surrender of the appropriate Coupons at the Specified Office of any Paying
Agent outside the United States in the manner described in paragraph (a} above.

Payments in New York City. Payments of principal or interest may be made at the Specified
Office of a Paying Agent in New York Cily if {i) the lssuer and (where applicable) the
Guarantor have appointed Paying Agents outside the United States with the reasonable
expectation that such Paying Agents will be able to make payment of the full amount of the
interest on the Bearer Noifes in the currency in which the payment is due when due, (i)
payment of the full amount of such interest at the offices of all such Paying Agents is illagal
or effectively precluded by exchange controls or other similar restrictions and (iii} payment is
permitted by applicable United States law,

Payments subject fo fiscal laws: All payments in respect of the Bearer Notes are subject in
all cases to any applicable fiscal or other laws and regulations in the place of payment, but
without prejudice to the provisions of Condition 13 {Taxation). No commissions or expenses
shall be charged to the Noteholders or Couponholders in respect of such paymentis.

Deductions for unmatured Coupons; i the relevant Final Terms specifies that the Fixed Rate
Note Provisions are applicable and a Bearer Note is presented for payment on redemption
without alt unmatured Coupons relating thereto:

()  if the aggregate amount of the missing Coupons is less than or equal to the amount
of principal due for payment, a sum equal to the aggregate amount of the missing
Coupons will be deducted from the amount of principal due for payment; provided,
however, that if the gross amount available for payment is less than the amount of
principal due for payment, the sum deducted will be that proportion of the aggregate
amount of such missing Coupons which the gross amount actually avaitable for
payment bears 1o the amount of principal due for payment;

(i)  if the aggregate amount of the missing Coupons is greater than the amount of principal
due for payment such missing Coupons shall become void.

Each sum of principal deducted pursuant to (i) above shafl ba paid in the manner provided
in paragraph (a) above against presentation and (provided that payment is made in full)
surrender of the relevant missing Coupons.

Unmatured Coupons voict If the relevant Final Terms specifies that the Floating Rate Note
Provisions or the Index-Linked interest Note Provisions are applicable, on the due date for
final redermption of any Note or early redemption of such Note pursuant to Condition 11(b}
{Redemption for tax reasong), Condition 11(e) (Redemption at the option: of Noteholders),
Condition 11(c) (Redemption af the option of the Issuer) or Condition 14 {Events of Defaulty,
all unmatured Coupons refating thereto {(whether or not still attached) shall become void and
no payment will be made in respect thereof,

(9) Payments on business days: If the due date for payment of any amount in respect of any Note

or Coupon is not a Payment Business Day in the place of presentation, the holder shall not
be entitled to payment in such place of the amourt due until the next succeeding Payment
Business Day in such place and shall not be entitled to any further interest or other payment
in respect of any such delay.
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Payments other than in respect of matured Coupons: Payments of interest other than in
respect of matured Coupons shall be made only against presentation of the relevant Notes
at the Specified Office of any Agent outside the United States {or in New York City if
permitted by Condition 12(c) (Payments in New York City) above).

Partial payments: if a Paying Agent makes a partial payment in respect of any Note or
Coupon presented to it for payment, such Paying Agent will endorse thereon a statement
indicating the amount and date of such payment.

Exchange of Talons: On or after the maturity date of the final Coupon which is (or was at the
time of issue) part of 2 Coupon Sheet relating fo the Notes, the Talon forming part of such
Coupon Sheet may be exchanged at the Specified Office of the Principal Paying Agent for a
further Coupon Sheet (including, if appropriate, a further Talon but excluding any Coupons
in respect of which claims have already become void pursuant to Condition 15
{Prescription)}. Upon the due date for redemption of any Note, any unexchanged Talon
relating to such Note shall become void and no Coupon will be defivered in respect of such
Talon.

Payments under Regislered Notes

(@)

)

(e}

(d)

Principal. Payrments of principal shall be made by cheque drawn in the susrency in which the
payment is due on or, upon application by a Registered Holder to the specified office of the
Principal Paying Agent not later than the 15th day before the due date for arny such payment,
by transfer to an account denominated in such currency {or, if that currency is euro, any other
account 1o which euro may be credited or transferred) maintained by the payee with a bank
in the Principal Financial Centre of such currency.

Interest. Payments of interest shall be made by cheque drawn in the currency in which the
payment is due on or, upon application by a Registered Holder o the specified office of the
Principal Paying Agent not later than the 15th day before the due date for any such payment,
by transfer to an account denominated in such currency (or, if that currency is euro, any other
account to which euro may be credited or transferred) maintained by the payee with a bank
in the Principal Financial Centre of such currency and, in the case of interest payable on
redemption) upon surrender (or, in the case of part payment only, endorsement} of the
relevant Note Certificate at the specified office of any Agent.

Fayments subject to fiscal laws: All payments in respect of the Registered Notes are subject
in all cases fo any applicable fiscal or other laws and regulations in the place of payment, but
without prejudice fo the provisions of Condition 13 {7axation). No commissions or expenses
shall be charged to the Registered Holders in respect of such payments.

Paymenits on business days: Where payment is to be made by transfer fo an account,
payment instructions (for value the due date, or, if the due date is not a business day, for
value the next succeeding business day) will be initiated and, where payment is to be made
by cheque, the cheque will be mailed (i) (in the case of payments of principal and interest
payable on redemption} on the later of the due date for payment and the day on which the
relevant Note Certificate is surrendered (or, in the case of part payment only, endorsed) at
the Specified Office of an Agent and (i) (in the case of payments of interest payable cther
than on redemption) on the due date for payment. A Registered Holder shall not be entitled
to any interest or other payment in respect of any delay in payment resufting from (A) the due
date for a payment not being a business day or (B) a cheque mailed in accordance with this
Condition arriving after the due date for payment or being lost in the mail. In this paragraph,
“business day” means;

(i}  if the currency of payment is euro, any day which is in the case of payment by transfer
to an account, a TARGET Settlement Day and a day on which dealings in foreign
currencies may be carried on in each (if any) Additional Financial Centre; or
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(&)

(i) if the currency of payment is not euro, any day which is in the case of payment by
transfer o an account, a day on which dealings in foreign currencies may be carried
on in the Principal Financial Centre of the currency of payment and in each {if any)
Additional Financial Centre;

and, in the case of surrender (or, in the case of parnt payment only, endorsement) of a Note
Certificate, in the place in which the Note Cerlificate is surrendered {or, as the case may be,
andorsed).

Taxation

Gross up: All payments of principal and interest in respect of the Notes and the Coupons (if
any} by or on behalf of the Issuer and, where applicable, the Guarantor shall be made free
and clear of, and without withholding or deduction for, or on account of, any present or fulure
taxes, present or fulure, duties, assessments or governmental charges of whaisoever nature
imposed, levied, collected, withheld or assessed by or on behalf of the Repubilic of Raly or
Ireland (where the Issuer is IBI or Sanpaclo IMI Bank Ireland) or any political subdivision or
any authorily thereof or therein having power to tax, unless such withholding or deduction is
required by law. In that event, the Issuer or (as the case may be} the Guarantor shall pay
such addiional amounts as will result in the receipt by the Noteholders and the
Couponholders (if relevant) after such withholding or deduction of such amounts as would
have been received by them if no such withholding or deduction had been required, except
that no such additional amounts shall be payable in respect of any payment of any interest
or principal either:

(fy  (in respect of payments by Intesa Sanpaoio) for or on account of irmposta Sostifudiva
{at the then applicable rate of tax) pursuant to ltalian Legisiative Decree No. 239 of 1st
April, 1996 (as amended), the “Legislative Decree No. 239" or, for the avoidance of
doubt, Halian Legislative Decree No. 461 of 21st November, 1997 {as amended by
ltalian Legistative Decree No. 201 of 16th June, 1998) (as any of the same may be
amended or supplemented) or any related implementing regulations and in all
cireumstances in which the procedures set forth in Legislative Decree No. 239 in order
to henefit from a tax exemption have not been met or complied with except where such
procedures have not been met or complied with due to the actions or omissions of
intesa Sanpaolo or its agents; or

(i)  with respect to any Notes or Coupons presented for payment:

(A} in the Republic of taly {in respect of Notes issued by Intesa Sanpaolo} or (in
respect of Notes issued by 1Bl or Sanpaolo IMI Bark Ireland) Ireland; or

(B) by or on behalf of a holder who is liable for such taxes or duties in respect of
such Note or Coupon by reason of his having some connection with the
Republic of laly (in respect of Notes issued by Intesa Sanpaoio) or {in respect
of Notes issued by IBI or Sanpaolo IMI Bank Ireland) Ireland other than the mere
holding of such Note or Coupon; or

{C) by oron behalf of a holder who is entitted 1o avoid such withholding or deduction
in respect of such Note or Coupon by making, or procuring, a declaration of non-
residence or other similar claim for exemption but has failed to do 80; or

{I) more than 30 days after the Relevant Date except to the extent that the relevant
holder would have been entitied to an additional amount on presenting such
Note or Coupon for payment on such thirtieth day assuming that day to have
been a Business Day; or

(B} (in respect of Notes issued by intesa Sanpaolo) in the event of payment {o a
non-italian resident legal entity or a non-italian resident individual, to the extent
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14.

{a)

that inferest or other amounts is paid fo a non-ftalian resident legal entity or a
non-italian resident individual which is resident in a tax haven country (as
defined and fisted in the Ministry of Finance Decree of 23rd January, 2002 as
amended from time to time) or which is resident in a couniry which does not
allow for a satisfactory exchange of information with the Repubic of Haby; or

(F)  (in respect of Notes issued by intesa Sanpaolo} in respect of any Notes having
an original maturity (being the period from an including the Issue Date to but
excluding the Maturity Date) of less than eighteen months, where such
withholding is required pursuant to Italian Presidential Decree No. 6800 of 29th
September, 1973, as amended or supplemented from time to time; or

(G} in respect of Notes classified as atypical securities where such withholding or
deduction is required under Law Decree No. 512 of 30th September, 1983, as
amended and supplemented from time 1o time; or

(i} where such withholding or deduction is imposed on a payment to an individual and is
required to be made pursuant to European Council Directive 2003/48/EC on the
taxation of savings income or any law implementing or complying with, or introduced
in order to conform to, such Directive: or

{iv} by or on behalf of a holder who would have been able to avoid such withholding or
deduction by presenting the relevant Note or Coupon o a Paying Agent in another
Member State of the European Union.

Taxing jurisdiction: If the Issuer or (if applicable) the Guarantor becomes subject at any time
o any taxing jurisdiction other than the Republic of Raly or Ireland, references in these
Conditions to the Republic of italy or ireland shall be construed as refarences to the Republic
of italy or Ireland and/or such other jurisdiction.

Events of Default
Evenis of Default - Unsubordinated Notes
This Condition 14(a} is applicable only in relation fo Unsubordinated Notes.

i any of the following events occurs, then the Trustee at its discration may and, if so
requested in writing by holders of at least one quarter in principal amount of the outstanding
Notes or if so direcled by an Extraordinary Resolution, shall (subject to the Trustee having
been indemnified or provided with security to its satisfaction) (but, in the case of the
happening of any of the events mentioned in sub-paragraphs (iii}, {iv), (v}, (vi),{vii) and (viii},
only if the Trustee shall have certified in writing to the Issuer and, where applicable, the
Guarantor that such event is, in its opinion, materially prejudicial to the interest of the
Noteholders) give written notice to the lssuer and, where applicable, the Guarantor declaring
the Notes to be immediately due and payable, whereupon they shall become immediately
due and payable at their Early Termination Amount fogether with accrued interest without
further action or formality:

{i} ~ Non-payment a default is made for more than 15 days (in the case of interest} or
seven days (in the case of principal) in the payment on the due date of the interast or
principal in respect of any of the Notes of the relevant Series; or

{in  Insolvency. the Issuer or, where applicable, the Guarantor shall:
{a) be adjudicated or found bankrupt or insolvent; or

{(b) become subject (in the case of intesa Sanpaoio) to an order for *Liquidazione
Coatta Amministrativa” or “Liquidazione” (within the meanings ascribed fo those
expressions by the laws of the Republic of Haly in force as at the date hereof) or
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(iii)

()

v

{vi)

{vii)

(in the case of any of Intesa Sanpaolo, IB! or Sanpaolo IMI Bank reland)
otherwise become subject to or initiate or consent 1o judicial or administrative
proceedings relating fo itself under any applicable insolvency, liquidation,
composition, reorganisation or other similar Jaws (otherwise than for the
purposes of an Approved Reorganisation (as defined below} or on terms
previously approved in writing by the Trustee or by an Extraordinary Resolution
of the Noteholders); or

{¢) (in the case of Intesa Sanpaolo) be submitted to an “Amministrazione
Straordinarid” (within the meaning ascribed to that expression by the laws of the
Republic of ltaly) proceeding; or

(d) cease generally to pay its debts or admit in writing its inability to pay its debis as
they mature; or

(e} enter into, or pass any resolution for, or become subject to any order by any
competent court or administrative agency in relation to:

(aa) any arrangement with its creditors generally or any class of creditors; or

{bb) the appointment of an administrative or other receiver, administrator,
trustee or other similar official in relation 1o the Issuer or, where applicable,
the Guaranior or the whole or substantially (in the opinion of the Trustee)
the whole of its undertaking or assets; or

(h  be wound up or dissolved (otherwise than for the purposes of an Approved
Reorganisation or on terms previously approved in writing by the Trustee or by
an Exiraordinary Resolution of the Noteholders); or

Unsatisfied judgment: the Issuer or, where applicable, the Guarantor fails to pay a final
judgment of a court of competent jurisdiction within 30 days from the entering thereof
or an execution is levied on or enforced upon or sued out in pursuance of any
judgment against the whole or a substantial {in the opinion of the Trustee) part of the
assets or properly of the Issuer or, where applicable, the Guarantor; or

Encumbrancer, elc: an snoumbrancer takes possession of, or a distress, execution,
attachment, sequestration or other process is levied, enforced upon, sued out or put
in force against, the whole or a substantial {in the opinion of the Trustee) part of the
undertaking or assets of the Issuer or, where applicable, the Giuararntor; or

Cessation of business: the Issuer or, where applicable, the Guarantor shall cease or
threaten o cease to carry on the whole or substantially {in the opinion of the Trustee)
the whole of its business {other than for the purposes of an Approved Reorganisation
or on terms previously approved in writing by the Trustee or an Extraordinary
Resolution of the Nateholders); or

Security enforced: the security for any debenture, mortgage or charge securing
indebtedness in excess of €50,000,000 (or its equivalent in any other currency or
currencies) of the Issuer or, where applicable, the Guarantor shall become enforceable
and the holder or holders thereof shall take any legal proceedings to enforce the same;
or

Cross-default of the Issuer/Guarantor. any Indebledness for Borrowed Money of the
Issuer or, where appiicable, the Guaranior, or any guarantes or indemnity given by the
Issuer or, where applicable, the Guarantor in respect of any Indebtedness for
Borrowed Money of any other person, where the aggregate principal  amount
{including any premium payable on repayment or at maiurity} is in excess of
€50,000.000 (or its equivalent in any other currency or currencies) {a) in the case of
any such guarantee or indemnity, shall not be honoured when due and called or (b} in
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(b)

{viif)

(ix)

the case of any Indebiedness for Borrowed Money either (i} shall become repayahle
prior to the due date for payment thereof by reason of default {howsoever described)
by the Issuer or, where applicable, the Guarantor or (i) shall not he paid on the due
date for repayment or shall not be repaid at maturity as extended by any applicable
grace period therefor, as the case may be; or

Breach of other obligations: default is made by the lssuer of, where applicable, the
Guarantor in the performance or observance of any obligation, condition or provision
binding on it under these Conditions, the Trust Deed or the Agency Agresment (other
than any obligation for payment of any principal moneys or interest in respect of the
Notes) and (except in any case where the default is incapable of remaedy when no
continuation or notice as is hereinafter mentioned will be required) such default
continues for 30 days after written notice thereof addressed to the lssuer or, where
applicable, the Guarantor by the Trustee has been delivered to the Issuer or, where
applicable, the Guarantor requiring the same to be remedied; or

Guarantee of the Notes: where applicable, the Guarantee of the Noles is not, or is
claimed by the Guarantor not fo be, in full force and effect.

In these Conditions, “Approved Reorganisation” means a solvent and voluntary
reorganisation involving, alone or with others, the Issuer or, as applicable, the Guarantor, and
whether by way of consolidation, amalgamation, merger, fransfer of all or substantially aif of
its business or assets, or otherwise provided that the principal resulfing, surviving or
transferee entity (a “Resulting Entity™ is a banking company and effectively assumes all the
obligations of the lssuer or, as applicable, the Guarantor, under, or in respect of, the Notes
or, as applicable, the Guaranfee of the Notes,

Events of Defaull : Subordinated Notes

This Condition 14(b} is applicable only in refation to Subordinated Notes.

i

{ii)

The Trustee may at its discretion and without further notice institute such proceedings
against the issuer and (if applicable)} the Guarantor as it may think fit to enforce any
obligation, condition or provision binding on the Issuer or (if applicable) the Guarantor,
under the Trust Deed or in relation to the Notes provided that the issuer or (if
applicable) the Guarantor, shall not by virtue of the institution of any such proceedings,
other than proceedings for the bankruptey, dissolution, liquidation, or winding-up of
Intesa Sanpaolo in the Republic of ltaly (where intesa Sanpaolo is the Issuer or the
Guarantor) or of IBl or of Sanpacio IMI Bani Ireland in freland {where IBI or Sanpaolo
IMI Bank Ireland is the Issuer) or in the Republic of ltaly for an order for Liquidazione
Coatla Amministrativa in respect of Intesa Sanpaolo, be obliged to pay any sum or
sums sooner than the same would otherwise have been payable by it.

The Trustee shall not in any event be bound to take any of the actions referred 1o in
this Condition uniess it shall have been so requested in writing by the holders of at
least one quarter of the principal amount of the Notes outstanding or by an
Extraordinary Resolution (as defined in the Trust Deed) of the Noteholders and unless
it shail have been indemnified to its satisfaction.

The Trustee may, at its discretion, or if so requested in writing by holders of at least
one quarter in principal amount of the outstanding Notes or if so directed by an
Extraordinary Resolution (subject to the Trustee having been indemnified or provided
with securily o its safisfaction), shall give written notice 1o the Issuer and, where
applicable, the Guarantor declaring the Notes o be immediately due and payable,
whereupon the Notes shall become immediately due and payable at thelr original
outstanding principal amount on issue fogether with interest accrued as provided in
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16.

the Trust Deed upon the occurrence of any of the following events {each an “Event of
Default™:

{a) the lssuer or, if applicable, the Guarantor fails to pay any amount of pringipal or
interest on the date on which the same has become due and payable in
accordance with these Conditions and/or the Trust Deed; or

(b} save in the case of IBl Upper Tier I Subordinated Notes and Sanpaolo 1Ml Bank
irefand Upper Tier I Subordinated Notes where Condition B{c){liibb) or
5(d)(ii){bb), respectively, applies, on any Interest Payment Date that is not an
Optional Interest Payment Date, the lssuer or, if applicable, the Guarantor fails
to pay interest in respect of the Notes accrued in the Interest Period ending on
the day immediately preceding such date: or

(c)  inthe event of the bankrupicy, dissolution, liquidation or winding-up of the Issuer
or (where applicable) the Guarantor or if (where applicable) the Guarantor
becomes subject to an order for Liquidazione Coatta Amministrativa {otherwise
than for the purpose of an Approved Feorganisation or on terms previoustly
approved in writing by the Trustee or by an Extraordinary Resolution of the
Noteholders).

{ii)  No remedy against the Issuer or (where applicable) the Guarantor other than {i} as
provided by this Condition 14(b) or (ii} the instituting of proceedings for the bankrupicy,
dissolution, liquidation or winding-up of the lssuer or {where applicable) the Guarantor
or for an order for Liquidazione Coatta Amrministrativa in respect of the Guarantor shall
be available fo the Trustee on behalf of the Noteholders or the Couponholders whether
for the recovery of amounts owing under or in respect of the Notes, the Coupons or
under the Trust Deed or in respect of any breach by the Issuer or {where applicable)
the Guarantor of any of its obligations under the Trust Deed or in relation to the Notes
or the Coupons or otherwise,

(iv) No Notehoider or Couponholder shall be entitled to proceed against the Issuer or
{where applicable) the Guaranior unless the Trustes, having become bound to
proceed, fails 1o do so within a reasonable period and such failure shall be cordinuing
and only to the extent that the Trustee would have been entitled to do so.

Prescription

Claims against the Issuer or the Guarantor for payment of principal and interest in respect
of the Notes or under the Guarantee of the Notes, as the case may be, will be praescribed
and become void unless made, in the case of principal, within ten years or, in the case of
interest, five years after the Relevant Date.

Replacement of Notes and Coupons

i any Note or Coupon is lost, stolen, mutilated, defaced or destroyed, it may be replaced at
the Specified Office of the Principal Paying Agent or, in the case of Registered Notes, the
Registrar (and, if the Notes are then listed on any stock exchange which requires the
appointment of an Agent in any particular place, the Paying Agent having its Specified Office
in the place required by such stock exchange), subject to all applicable laws and stock
exchange requirements, upon payment by the claimant of the expenses incurred in
connection with such replacement and on such terms as to avidence, security, indemnity and
otherwise as the Issuer may reasonably require. Mutilated or defaced Notes or Coupons
must be surrendered before replacements will be issuad.
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Trustee and Agenis

The Trust Deed contains provisions for the indemnification of the Trustee and for its refief
from responsibility, including provisions relieving it from taking proceeds to enforce payment
unless indemnified fo its satisfaction, and to be paid its costs and expensas in priority o the
claims of Noteholders. The Trustee is entitled to enter into business transactions with the
Issuer and, where applicable, the Guarantor and any entily related to the lssuer or, where
applicable, the Guarantor without accounting for any profit.

In acting under the Agency Agreement and in connection with the Notes and the Coupons,
the Agents act solely as agents of the Issuer and, where applicabls, the Guarantor or,
following the occurrence of an Event of Defauli, the Trustee and do not assume any
obligations towards or relationship of agency or trust for or with any of the Noteholders or
Couponholders.

The initial Agents and their initial Specified Offices are listed below. The initial Calculation
Agent (if any) is specified in the relevant Final Terms. The Issuer and, where applicable, the
Guarantor reserve the right {with the prior written approval of the Trustee} at any time to vary
or terminate the appointment of any Agent and to appoint a successor principal paying agent
or Caiculation Agent and additional or successor paying agents; provided, however, that:

(2) the Issuer and, where applicable, the Guarantor shall at all times maintain a Principal
Paying Agent and a Registrar;

(o)  if a Calculation Agent is specified in the relevant Final Terms, the Issuer and, where
appiicable, the Guarantor shall at all imes maintain a Calculation Agen;

(¢}  if and for so long as the Notes are listed or admitted to trading on any stock exchange
or admitted 1o listing by any other relevant authority for which the rules require the
appoiniment of an Agent in any particular place, the [ssuer and, where applicable, the
Guarantor shall maintain an Agent having its Specified Office in the place required by
the rules of such stock exchange;

(d) the Issuer and (where applicable) the Guarantor undertake that they shall maintain a
Paying Agent outside of the Republic of Haly and (in respect of Notes issued by Bl or
Sanpaclo IMI Bank freland) outside of Ireland: and

{e) the lssuer undertakes that it will ensure that it maintains a Paying Agent in & Member
State of the European Union that is not obliged to withhold or deduct tax pursuant fo
European Council Directive 2003/48/EC or any law implementing or complying with, or
introduced in order to conform to, such Directive.

Notice of any change in any of the Agents or in their Specified Offices shall promptly be given
to the Noteholders in accordance with Condition 20 (Notices).

Meetings of Noteholders; Modification and Waiver: Substitution; Additional Issuers

()  The Trust Deed contains provisions for convening meetings of the Noteholders to
consider any matters affecting their interesis, including the sanctioning by
Extraordinary Resolution of a modification of any of these Conditions, the terms of the
Notes, and the Trust Deed. The modification of certain terms, including, infer ala, the
status of the Notes and the Coupons, the rate of inferest payable in respect of the
Notes, the principal amount thereof, the currency of payment thereof, the date for
repayment of the Notes and any date for payment of, or the method of determining the
rate of, interest thereon, may only be effected at a meeting of Noteholders to which
special quorum provisions apply. Any resolution duly passed at a meating of
Noteholders shall be binding on all the Noteholders and all the Couponholders,
whether present or not.
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{ii)

(it}

The Trustee may agree, without the consent of the Noteholders or Couponholders, to
any modification (except as aforesaid) of these Conditions, the Trust Deed, the Notes,
and the Coupons and may waive or authorise any breach or proposed breach by the
Issuer or, where applicable, the Guarantor of any of the provisions of these Conditions,
the Trust Deed, the Notes, and the Coupons which, in the opinion of the Trustee, is not
materially prejudicial to the interests of the Noteholders and may agree, without
consent as aforesaid, to any modification which is of a formal, minor or technical
nature or is made to correct a manifest error.

The Trustee may (and in the case of an Approved Reorganisation shall) agree with the
fssuer (or any previous substitute) and the Guarantor at any time without the consent
of the Notehaolders or Couponholders:

(a) to the substitution in place of IBI or of Sanpaocic IMI Bank refand {or of any
previous subsiitute) as principal debtor under the Notes, the Coupons and the
Trust Deed by Intesa Sanpaolo or another subsidiary of Intesa Sanpaole (the
“Substitute™); or

{b) 1o an Approved Reorganisation; or

(¢} that IBl or Sanpaolo IMI Bank Ireland (or any previous substitute} or Intesa
Sanpaoclo may, other than by means of an Approved Reorganisation,
consolidate with, merge info or amalgarmnate with any Successor Company (as
defined in the Trust Deed),

provided that:

{ii  where (in the case of substitution) the Substitute is not Intesa Sanpaolo or (in
the case of an Approved Reorganisation) the assumption of the obligations of
1Bl or Sanpaoio IMI Bank Ireland is by a Resulting Entity other than intesa
Sanpaolo or (in the case of a consolidation, merger or amalgamation) the
assumption of the obligations of IBI or of Sanpaolo IMI Bank lreland is by a
Successor Company other than Intesa Sanpaolo, the obligations of the
Substitute or such other entity under the Trust Deed and the Notes and the
Coupons shall be irrevocably and unconditionally guaranteed by Intesa
Sanpaolo (on like terms as to subordination, if applicable) 1o those of the
Guaraniee of the Notes;

(i) (other than in the case of an Approved Reorganisation) the Trustee is satisfied
that the interests of the Noteholders will not be materially prejudiced thereby;
and

{ii)  certain other conditions set out in the Trust Deed are safisfied.

Upen the assumption of the obligations of an Issuer by a Substitute or of an lssuer by
a Hesulting Entity or of an lssuer by a Successor Company, Sanpaolo IMI Bank
ireland, 1B or, as the case may be, Intesa Sanpaolo shall (subject to the provisions of
the Trust Deed) have no further liabilities under or in respect of the Trust Deed or the
Notes or the Coupons. Any such assumption shall be subject to the relevant provisions
of the Trust Deed and to such amendment thereof and such other conditions as the
Trustee may require.

The Trust Deed provides that any such substitution, Approved Reorganisation or
consolidation, merger or amalgamation shall be notified io the Notsholders in
accordance with Condition 20 (Notices). In the case of a substitution, the relevant
Issuer shall notify the Luxemboury Stock Exchange thereof and prepare, or procure
the preparation of, a supplement to the Base Prospectus in respect of the Programme.
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(iv) In connection with the exercise of its powers, trusts, authorities or discretions
{including but not limited to those in relation to any proposed modification, waiver,
authorisation, replacement, transfer or substitution as aforesaid):

(a) the Trustes shall have regard to the interests of the Noteholders as a class and
in particular, but without prejudice to the generality of the foregoing, shall not
have regard to the consequences of such exercise for individual Noteholders
resutting from their being for any purpose domiciled or resident in, or gtherwise
connected with, or subject fo the jurisdiction of, any particular territory; and

(b}  the Trustee shall not be entitied to claim from the Issuer of, where applicable, the
Guarantor any indemnification or payment in respect of any tax consequence of
any such exercise upon individual Noteholders or Couponholders except fo the
extent aiready provided for by Condition 13 ( Taxation) or by any undertaking
given in addition thereto or in substitution therefor pursuant fo the Trust Deed,

(v} The Trustee may also agres, without the consent of the Notehoiders or the
Couponhoiders, to the addition of ancther company as an issuer of Notes under the
Programme and the Trust Deed. Any such addition shall be subject o the relevant
provisions of the Trust Deed and to such amendment thereof as the Trustee may
require.

Further Issues

The Issuer may from fime io time, without the consent of the Noteholders or the
Couponhoiders, create and issue further notes having the same terms and conditions as the
Notes in all respecis (or in all respects except for the first payment of interest) so as to form
a single series with the Notes,

Notices
To Holders of Bearer Notes

Notices to the Holders of Bearer Notes shall be valid if published (i) in a leading English
language daily newspaper published in London {which is expected to be the Financial
Times), {ii} if and for so Jong as the Notes are listed or admitted to trading on the Luxembourg
Stock Exchange and the rules of that exchange so require, a leading newspaper having
general circulation in Luxembourg {which is expected to be d’'Wort) or on the website of the
Luxembourg Stock Exchange (www.boursedu) or in each of the above cases, if such
publication is not practicable, in a leading English tanguage daily newspaper having general
circutation in Europe. Any such notice shall be deemed to have been given on the dale of
first publication (or if required 1o be published in more than one newspaper, on the first date
on which publication shall have been made in all the required newspapers). Couponholders
shall be deemed for alt purposes to have notice of the contents of any notice given to the
Noteholders.

To Registered Hoiders

Notices to the Registered Holders will be sent to them by first class mail (or its equivalent)
or (if posted to an overseas address) by airmail at their respective addresses on the Register.
Any such notice shall be deemed to have been given on the fourth day after the date of
mailing. In addition, so Jong as the Notes are listed or admitted 1o trading on a sfock
exchange and the rules of that stock exchange so require, notices to Registered Holders will
be published on the date of such mailing in a daily newspaper of general circulation in the
place or places required by that stock exchange {which, in the case of the Luxembourg Stock
Exchange, such place will be Luxembourg and such newspaper is expected to be d"Wor) or,
in the case of the Luxembourg Stock Exchange, on the website of the Luxembourg Stock
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Exchange (www.bourse.lu).

To Holders of Notss held in a clearing system

While all the Notes are represented by a Global Note and the Giobal Note is deposited with
a depositary or a common depositary for Eureclear Bank S.AJ/N.V. {"Euroclear™) and/or
Clearstream Banking, société anonyme, Luxembourg (“Clearstream, Luxembourg™) and/or
any other relevant clearing system or a common safekeeper for Euroclear andfor
Clearstream, Luxembourg, as the case may be, nofices to Noteholders may (to the extent
permitted by the rulss of the Luxembourg Stock Exchange or any other exchange on which
the Notes are then listed or admitted to trading) be given by delivery of the relevant notice to
Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system. Any
such notices shall be deemed 1o have been given to the Noteholders on the date of delivery
to Euroclear andfor Clearstream, Luxembourg and/or any other relevant clearing system.

Provision of information

The Issuer and, if applicable, the Guarantor shall, during any period in which it is not subject
to and in compiiance with the reporting requirements of Section 13 or 1 5(d) of the United
States Securities Exchange Act of 1934 (the “Exchange Act”) nor exempt from reporting
pursuant to Rule 12g38-2(b) under the Exchange Act, duly provide to any Registered Holder
of a Note which is a “restricted security” within the meaning of Rule 144(a)(3) under the
United States Securities Act of 1933 (the “Securities Act’) or to any prospective purchaser
of such securities designated by such Holder, upon the written request of such Holder or (as
the case may be) prospective Holder addressed to the lssuers and delivered fo the Issuers
or to the Specified Office of the Registrar, the information specified in Rule 144A(d){4) under
the Securities Act.

Rounding

For the purposes of any calculations referred to in these Conditions {unless otherwise
spacified in these Conditions or the relevant Final Terms), {a) alt percentages resufting from
such calcutations will be rounded, if necessary, to the nearest one hundred-thousandth of a
percentage point (with 0.000005 per cent. being rounded up to 0.00001 per cent), {b) all
United States dollar amounts used in or resulting from such calculations will be rounded to
the nearest cent {with one half cent being rounded up), (¢} all Japanese Yen amounts used
in or resulting from such calculations will be rounded downwards to the next lower whole
Japanese Yen amount, and (d) all amounis denominated in any other currency used in or
resulting from such calculations will be rounded to the nearest two decimal places in such
currency, with 0.005 being rounded upwards.

Third Party Rights

No person shall have any right to enforce any term or condifion of this Note under the
Contracts (Rights of Third Parties) Act 1999.

Governing Law and Jurisdiction

The Trust Deed and the rights and obligations in respect of the Notes and the Coupons are
governed by, and shall be construed in accordance with, English law, save that the
subordination provisions applicable to the Intesa Sanpaolo Subordinated Notes and the
subordination provisions relating to the Subordinated Guarantee described in Conditions 5
(Status of the Notes) and & (Status of the Guarantes) and Clauses 4 (The Notes;
Subordinated Notes) and 5 (Guarantee and indemnity) of the Trust Deed, shall be governied
by the laws of the Republic of Italy and that the subordination provisions applicable to the 1Bl
Subordinated Notes described in Condition 5(c) (Status — Subordinated Notes issued by IB)
and those applicable to Sanpaolo IMI Bank Ireland Subordinated Notes describad in
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Condition 5(d} (Status - Subordinated Notes issued by Sanpaoclo IMI Bank Ireland) shall be
governed by the laws of Ireland.

in the Trust Deed, sach of Intesa Sanpaoclo, IBI and Sanpaclo IMI Bank reland has
irrevocably agreed for the benefit of the Noteholders that the courts of England are to have
jurisdiction to hear and determine any suit, action or proceedings and to hear and determine
any suit, action or proceedings and fo setfle any disputes which may arise out of or in
connection with the Trust Deed and the Notes and the Coupons {respectively “Proceedings”
and “Disputes™ and for such purposes have irrevocably submitted to the non-exclusive
jurisdiction of such courts.

Appropriate forum: In the Trust Deed each of Intesa Sanpaolo, IBl and Sanpaolo IMI Bank
trefand has irrevocably waived any objection which it rmight now or hereafter have fo the
courts of England being nominated as the forum to hear and determine any Proceedings and
to seftle any Disputes, and has agreed not to claim that any such court is not a convenient
Or appropriate forum.

Process Agent. In the Trust Deed, each of Intesa Sanpaolo, Bl and Sanpaolo IMI Bank
treland has agreed that the process by which any Proceedings in England are begun may
be served on it by being delivered to Intesa Sanpaolo S.p.A., London Branch which is
presently at 90 Queen Street, London ECAN 1SA or iis address for the time being. If such
person is not or ceases 1o be effectively appointed to accept service of process on each of
the Issuers’ behalf, Intesa Sanpaolo, 1Bl and Sanpaolo IMI Bank ireland, have agreed in the
Trust Deed that they shall, on the written demand of the Trustee or, falling the Trustee, any
Noteholder, addressed to the relevant issuer and delivered to the relevant Issuer or io the
specified office of the Principal Paying Agent, appoint a further person in England to accept
service of process on its behalf and, failing such appointment within 15 days, the Trustee or,
falling the Trustee, any Noteholder, shall be entitled to appoint such a person by written
notice addressed to each of the Issuers or to the specified office of the Principal Paying
Agent. Nothing in this paragraph shall affect the right of the Trustee or, failing the Trustes,
any Noteholder, to serve process in any other manner permitied by law,

Non-exclusivify: The submission to the jurisdiction of the courts of England shall not (and
shall not be construed so as to) limit the right of any Noteholder to take Procesdings in any
other court of competent jurisdiction, nor shall the taking of Proceedings in any one or more
jurisdictions preclude the taking of Proceedings in any other jurisdiction {whether currently
or not} if and to the extent permitted by law.

Consent to enforcement ef.. In the Trust Deed, each of Intesa Sanpaclo, B! and Sanpaoic
IMI Bank Ireland has consented generally in respect of any Proceedings to the giving of any
relief or the issue of any process in connection with such Proceedings including (without
limitation} the making, enforcement or execution against any property whatsoever
(irrespective of its use or intended use) of any order or judgment which may be made or
given in such Proceedings.

95



