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This Prospectus comprises a base prospectus for the purposes of Article 5.4 of Directive 2003/71/EC as
amended, to the extent that such amendments have been implemented in a Member State of the European
Economic Area (the “Prospectus Directive”) and for the purposes of giving information with regard to the
Issuer and its consolidated subsidiaries (each a “Subsidiary” and together with the Issuer, the “Group” or
the “UBI Banca Group’) which, according to the particular nature of the Notes, is necessary to enable
investors to make an informed assessment of the assets and liabilities, financial position, profit and losses and
prospects of the Issuer.

The Issuer accepts responsibility for the information contained in this Prospectus and the Final Terms for
each Tranche of Notes issued. To the best of the knowledge of the Issuer (having taken all reasonable care to
ensure that such is the case) the information contained in this Prospectus is in accordance with the facts and
does not omit anything likely to affect the import of such information. This Prospectus is to be read in
conjunction with all documents which are deemed to be incorporated herein by reference (see “Documents
Incorporated by Reference”), which documents form part of the Prospectus.

No person has been authorised to give any information or to make any representation other than those
contained in this Prospectus in connection with the issue or sale of the Notes and, if given or made, such
information or representation must not be relied upon as having been authorised by the Issuer or the UBI
Banca Group or any of the Dealers or the Arranger (as defined in “Overview of the Programme”). Neither
the delivery of this Prospectus nor any sale made in connection therewith shall, under any circumstances,
create any implication that there has been no change in the affairs of the Issuer or the UBI Banca Group
since the date hereof or the date upon which this Prospectus has been most recently amended or
supplemented or that there has been no adverse change in the financial position of the Issuer since the date
hereof or the date upon which this Prospectus has been most recently amended or supplemented or that any
other information supplied in connection with the Programme is correct as of any time subsequent to the date
on which it is supplied or, if different, the date indicated in the document containing the same.

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

This Prospectus does not constitute an offer of, or an invitation by or on behalf of the Issuer or the Dealers to
subscribe for, or purchase, any Notes.

The distribution of this Prospectus and the offering or sale of the Notes in certain jurisdictions may be
restricted by law. Persons into whose possession this Prospectus comes are required by the Issuer, the Dealers
and the Arranger to inform themselves about and to observe any such restriction. The Notes have not been
and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”)
and include Notes in bearer form that are subject to US tax law requirements. Subject to certain exceptions,
Notes may not be offered, sold or delivered within the United States. There are further restrictions on the
distribution of this Prospectus and the offer or sale of Notes in the United Kingdom, the Republic of Italy, the
Netherlands, Singapore and Japan. For a description of certain restrictions on offers and sales of Notes and
on distribution of this Prospectus, see “Subscription and Sale”.

1o the fullest extent permitted by law, none of the Dealers or the Arranger accept any responsibility for the
contents of this Prospectus or for any other statement, made or purported to be made by the Arranger or a
Dealer or on its behalf in connection with the Issuer or the issue and offering of the Notes. The Arranger and
each Dealer accordingly disclaims all and any liability whether arising in tort or contract or otherwise (save
as referred to above) which it might otherwise have in respect of this Prospectus or any such statement.
Neither this Prospectus nor any other financial statements should be considered as a recommendation by
any of the Issuer, the Arranger or the Dealers that any recipient of this Prospectus or any financial statements
should purchase the Notes. Each potential purchaser of Notes should determine for itself the relevance of the



information contained in this Prospectus and its purchase of Notes should be based upon such investigation
as it deems necessary. None of the Dealers or the Arranger undertakes to review the financial condition or
affairs of the Issuer during the life of the arrangements contemplated by this Prospectus nor to advise any
investor or potential investor in the Notes of any information coming to the attention of any of the Dealers or
the Arranger.

In this Prospectus, unless otherwise specified or the context otherwise requires, all references to “£” or
“Sterling” are to the currency of the United Kingdom, all references to “dollars” are to the currency of the
United States of America and all references to “euro” and “Euro” are to the lawful currency introduced at
the start of the third stage of the European Economic and Monetary Union pursuant to the Treaty on the
Functioning of the European Union, as amended from time to time.

Figures included in this Prospectus have been subject to rounding adjustments; accordingly, figures shown for
the same item of information may vary, and figures which are totals may not be the arithmetical aggregate of
their components.

In connection with any Tranche of Notes, one or more Dealers may act as a stabilising manager (the
“Stabilising Manager”). References in the next paragraph to “the issue” of any Tranche are to each Tranche
in relation to which any Stabilising Manager is appointed.

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) acting as the Stabilising
Manager(s) (or any person acting on behalf of any Stabilising Manager(s)) may over-allot Notes or effect
transactions with a view to supporting the market price of the Notes at a level higher than that which might
otherwise prevail. However, there can be no assurance that the Stabilising Manager(s) (or any person acting
on behalf of any Stabilising Manager) will undertake stabilisation action. Any stabilisation action may begin
on or after the date on which adequate public disclosure of the final terms of the offer of the relevant Tranche
of Notes is made and, if begun, may be ended at any time, but it must end no later than the earlier of 30 days
after the issue date of the relevant Tranche of Notes and 60 days after the date of the allotment of the relevant
Tranche of Notes. Any stabilisation action or over-allotment must be conducted by the relevant Stabilising
Manager(s) (or any person acting on behalf of any Stabilising Manager(s)) in accordance with all applicable
laws and rules.

One or more independent credit rating agencies may assign credit ratings to an issue of Notes. The ratings
may not reflect the potential impact of all risks related to structure, market, additional factors discussed
above, and other factors that may affect the value of the Notes. A credit rating is not a recommendation to
buy, sell or hold securities and may be revised or withdrawn by the rating agency at any time.

In general, European regulated investors are restricted under the CRA Regulation from using credit ratings
for regulatory purposes, unless such ratings are issued by a credit rating agency established in the EU and
registered under the CRA Regulation (and such registration has not been withdrawn or suspended), subject to
transitional provisions that apply in certain circumstances whilst the registration application is pending. Such
general restriction will also apply in the case of credit ratings issued by non-EU credit rating agencies, unless
the relevant credit ratings are endorsed by an EU-registered credit rating agency or the relevant non-EU
rating agency is certified in accordance with the CRA Regulation (and such endorsement action or
certification, as the case may be, has not been withdrawn or suspended). Certain information with respect to

the credit rating agencies and ratings is set out in on the cover page of this Prospectus.

The investment activities of certain investors are subject to investment laws and regulations, or review or
regulation by certain authorities. Each potential investor should consult its legal advisers to determine
whether and to what extent (1) Notes are legal investments for it, (2) Notes can be used as collateral for

various types of borrowing and (3) other restrictions apply to its purchase or pledge of any Notes. Financial



institutions should consult their legal advisers or the appropriate regulators to determine the appropriate

treatment of Notes under any applicable risk-based capital or similar rules.

Each potential investor in any Notes must determine the suitability of that investment in light of its own

circumstances. In particular, each potential investor should:

0]

(i)

(iii)

(iv)

v)

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

have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the relevant Notes and the impact such investment will
have on its overall investment portfolio;

have sufficient financial resources and liquidity to bear all of the risks of an investment in the relevant
Notes, including where principal or interest is payable in one or more currencies, or where the
currency for principal or interest payments is different from the potential investor s currency,

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

be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

Some Notes are complex financial instruments and such instruments may be purchased as a way to reduce

risk or emhance yield with an understood, measured, appropriate addition of risk to investors’ overall

portfolios. A potential investor should not invest in Notes which are complex financial instruments unless it

has the expertise (either alone or with the help of a financial adviser) to evaluate how the Notes will perform

under changing conditions, the resulting effects on the value of such Notes and the impact this investment will

have on the potential investor s overall investment portfolio.
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DOCUMENTS INCORPORATED BY REFERENCE

This Prospectus should be read and construed in conjunction with the following information, which has been
previously published or filed with the Financial Conduct Authority:

@) the audited consolidated financial statements of UBI Banca as at and for the financial year ended 31
December 2012, together with the audit report thereon;

(b)  the audited consolidated financial statements of UBI Banca as at and for the financial year ended 31
December 2011, together with the audit reports thereon;

() the unaudited consolidated quarterly financial statements of UBI Banca as at and for the three months
ended 31 March 2013; and

(d)  the Terms and Conditions on pages 26 to 47 of the prospectus dated 28 June 2012 relating to the
Programme.

Items (a) to (c) above are contained in the UBI Banca Report and Accounts 2012, the UBI Banca Report and
Accounts 2011 and the UBI Banca Quarterly Financial Report at 31 March 2013, respectively, at the pages set
out in the cross reference tables below.

Such information shall be incorporated in, and form part of, this Prospectus, save that any statement contained
in information which is incorporated by reference herein shall be modified or superseded for the purpose of
this Prospectus to the extent that a statement contained herein modifies or supersedes such earlier statement
(whether expressly, by implication or otherwise). Any statement so modified or superseded shall not, except
as so modified or superseded, constitute a part of this Prospectus. Any documents themselves incorporated by
reference in the information incorporated by reference in this Prospectus shall not form part of this
Prospectus.

Copies of documents containing information incorporated by reference in this Prospectus may be obtained
from the registered office of the Issuer and the Issuer’s website (http://www.ubibanca.it). The consolidated
financial statements referred to above, together (where applicable) with the audit reports thereon, are available
both in the Italian language original and in English. The English language versions represent a direct
translation from the Italian language documents. In the event that there are any inconsistencies or
discrepancies between the Italian language versions and the English translations thereof, the original Italian
language versions shall prevail. For ease of reference, the table below sets out the relevant page references for
the information contained in the financial statements referred to above, which is incorporated in and forms
part of this Prospectus. Any information not listed in the cross reference table below but included in the
publication in which information incorporated by reference appears, does not form part of this Prospectus as it
is either not relevant for prospective investors in the Notes or is covered elsewhere in this Prospectus.

Audited consolidated financial statements of UBI Banca as at and for the year ended 31
December 2012

Report of the Independent AUILOTS .........ccoviviiiiiiiiii e Pages 222-223
Consolidated Balance ShEet ............coiiiiiiiiiiiic e e Page 225
Consolidated INCOME STAtEIMENL........ccviiieiiiiiiiire et nreen Page 226
Statement of Changes in Consolidated EQUILY .........cccooieiiiiiiniiniienee e Pages 228-229
Consolidated Statement 0f Cash FIOWS .........ccoiiiiiiiiii s Pages 230-231



Notes to the Consolidated Financial Statements ..........c.ccocoviviiiiiiiiiiiee e Pages 232-483

Audited consolidated financial statements of UBI Banca as at and for the year ended 31
December 2011

Report of the Independent AUILOrS ........cooiveiiiiiiiiiiciesee e Pages 227-228
Consolidated Balance SHEEt..........ccuiouiiiiiiiiieiie e e Page 231
Consolidated INCOME StALEIMENE .........uiiiiirierrieiieeee e sre e sreenneenne s Page 232
Statement of Changes in Consolidated EQUILY ........ccoovviiiriiiiienieenieiece e Pages 234-235
Consolidated Statement 0f Cash FIOWS ........coooiiiiiiiiiiii e Pages 236-237
Notes to the Consolidated Financial Statements ............ccovovereerieiiiiineneseeseeese e Pages 238-468

Unaudited quarterly consolidated financial statements as at and for the three months ended
31 March 2013

Consolidated Balance SHEEt ...........cuciiiiiiiiiiiiiicce e Page 94
Consolidated INCOME SAtEIMENT ..........ccuirviiiriirieiii e et nnesre Page 95
Statement of Changes in Consolidated EQUILY .......ccceiiiiriiiiiiii e Pages 96-97
Consolidated Statement of Cash FIOWS ........c.ccoviiiiiiiiiiiiiicce e Page 98
INOEES Lo e .Pages 99-100



SUPPLEMENTARY PROSPECTUSES

If at any time the Issuer shall be required to prepare a supplementary prospectus pursuant to Section 87(G) of
the Financial Services and Markets Act 2000 (the “FSMA”), the Issuer will prepare and make available a
supplement to this Prospectus which, in respect of any subsequent issue of Notes, shall constitute a
supplemental prospectus as required by the UK Listing Authority and Section 87 of the FSMA.

UBI Banca has given an undertaking to the Dealers that if at any time during the duration of the Programme
there is a significant new factor, material mistake or inaccuracy relating to information contained in this
Prospectus which is capable of affecting the assessment of any Notes whose inclusion in, or removal from,
this Prospectus is necessary, for the purpose of enabling an investor to make an informed assessment of the
assets and liabilities, financial position, profits and losses and prospects of the Issuer, and the rights attaching
to the Notes, the Issuer shall notify the Dealers on or before the next following issue of Notes, prepare and
deliver an amendment or supplement to this Prospectus or publish a replacement Prospectus on or before the
next following issue of Notes and shall supply to each Dealer such number of copies of such amendment,
supplement or replacement Prospectus as such Dealer may reasonably request.



OVERVIEW OF THE PROGRAMME

The following overview does not purport to be complete and is taken from, and is qualified in its entirety by,
the remainder of this Prospectus and, in relation to the terms and conditions of any particular Tranche of
Notes, the relevant Final Terms. Words and expressions defined in “Terms and Conditions of the Notes” shall
have the same meaning in this overview. The Issuer may agree with any Dealer that Notes may be issued in a
form other than that contemplated in “Terms and Conditions of the Notes” herein, in which event a
supplemental or drawdown Prospectus will be published.

Issuer Unione di Banche Italiane S.c.p.a.
Description Euro 15,000,000,000 Debt Issuance Programme
Size Up to Euro 15,000,000,000 (or the equivalent in other

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

Arranger J.P. Morgan Securities plc

Dealers Banca IMI S.p.A.
Banco Bilbao Vizcaya Argentaria, S.A.
Barclays Bank PLC
BNP Paribas

Citigroup Global Markets Limited

Crédit Agricole Corporate and Investment Bank
Credit Suisse Securities (Europe) Limited

DBS Bank Ltd.

Deutsche Bank AG, London Branch

Dexia Crediop SpA

Goldman Sachs International

HSBC Bank plc

ING Bank N.V.

J.P. Morgan Securities plc

Mediobanca — Banca di Credito Finanziario S.p.A.
Merrill Lynch International

Morgan Stanley & Co. International plc

MPS Capital Services S.p.A.

Nomura International plc Société Générale

The Royal Bank of Scotland plc

Société Générale

UBS Limited

UniCredit Bank AG

The Issuer may from time to time terminate the
appointment of any Dealer under the Programme or
appoint additional dealers either in respect of one or
more Tranches or in respect of the whole Programme.
References in this Prospectus to “Permanent Dealers” are
to the persons listed above as Dealers and to such
additional persons that are appointed as Dealers in
respect of the whole Programme (and whose
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appointment has not been terminated) and references to
“Dealers” are to all Permanent Dealers and all persons
appointed as a dealer in respect of one or more Tranches.

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

Notes may be distributed by way of private or public
placement and in each case on a syndicated or non-
syndicated basis, subject to the selling restrictions set
forth in “Subscription and Sale”. The Notes will be
issued in series (each a “Series”) having one or more
issue dates and on terms otherwise identical (or identical
other than in respect of the first payment of interest), the
Notes of each Series being intended to be
interchangeable with all other Notes of that Series. Each
Series may be issued in tranches (each a “Tranche”) on
the same or different issue dates. The specific terms of
each Tranche will be completed in the final terms
document (the “Final Terms”).

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

Notes may be issued in bearer form only (“Bearer
Notes”), in bearer form exchangeable for Registered
Notes (“Exchangeable Bearer Notes”) or in registered
form only (“Registered Notes). Each Tranche of Bearer
Notes and Exchangeable Bearer Notes will be
represented on issue by a temporary Global Note if
(1) definitive Notes are to be made available to
Noteholders following the expiry of 40 days after their
issue date or (ii) such Notes have an initial maturity of
more than one year and are being issued in compliance
with the D Rules (as defined in “Overview of the
Programme — Selling Restrictions”); otherwise such
Tranche will be represented by a permanent Global Note.
Registered Notes will be represented by Certificates, one
Certificate being issued in respect of each Noteholder’s
entire holding of Registered Notes of one Series.
Registered Notes issued in global form will be
represented by registered global certificates (“Global
Certificates”).

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

On or before the issue date for each Tranche, if the
relevant Global Note is a NGN or the relevant Global



Currencies

Maturities

Denomination

Fixed Rate Notes

Floating Rate Notes

11

Certificate is held under the NSS, the Global Note or
Global Certificate will be delivered to a Common
Safekeeper for Euroclear and Clearstream, Luxembourg.
On or before the issue date for each Tranche, if the
relevant Global Note is a CGN or the relevant Global
Certificate is not held under the NSS, the Global Note
representing Bearer Notes or Exchangeable Bearer Notes
or the Global Certificate representing Registered Notes
may be deposited with a common depositary for
Euroclear and Clearstream, Luxembourg. Global Notes
or Global Certificates may also be deposited with any
other clearing system or may be delivered outside any
clearing system provided that the method of such
delivery has been agreed in advance by the Issuer, the
Issuing and Paying Agent, the Trustee and the relevant
Dealer(s). Registered Notes that are to be credited to one
or more clearing systems on issue will be registered in
the name of nominees or a common nominee for such
clearing systems.

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

Subject to compliance with all relevant laws, regulations
and directives, any maturity between one month and
30 years as specified in the relevant Final Terms. Unless
otherwise permitted by then current laws, regulations
and directives, Subordinated Notes will have a maturity
of not less than five years.

Definitive Notes will be in such denominations as may
be specified in the relevant Final Terms (“Specified
Denomination’) save that the minimum denomination of
each Note will be €100,000 (or, if the Notes are
denominated in a currency other than euro, the
equivalent amount in such currency).

Fixed interest will be payable in arrear on the date or
dates in each year specified in the relevant Final Terms.

Floating Rate Notes will bear interest set separately for
each Series as follows: (i) on the same basis as the
floating rate under a notional interest rate swap
transaction in the relevant Specified Currency governed
by an agreement incorporating the 2006 ISDA
Definitions, as published by the International Swaps and
Derivatives Association. Inc.; or (ii) by reference to
LIBOR or EURIBOR as adjusted for any applicable
margin. Interest periods will be specified in the relevant
Final Terms.
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Inverse Floating Rate Notes will bear interest calculated
by subtracting a floating rate of interest from a Fixed
Rate, such floating rate to be calculated in the manner
described in sub-paragraphs (i) and (ii) above under the
heading “Floating Rate Notes”.

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

The lengths of the interest periods for the Notes and the
applicable rate of interest or its method of calculation
may differ from time to time or be constant for any
Series. Notes may have a maximum rate of interest, a
minimum rate of interest, or both. The use of interest
accrual periods permits the Notes to bear interest at
different rates in the same interest period. All such
information will be set out in the relevant Final Terms.

The Programme has been rated by S&P, Moody’s and
Fitch. Tranches of Notes may be rated or unrated. Where
a Tranche of Notes is to be rated, the rating assigned will
be specified in the relevant Final Terms and will not
necessarily be the same as the rating assigned to the
Programme. A rating is not a recommendation to buy,
sell or hold securities and may be subject to suspension,
reduction or withdrawal at any time by the assigning
rating agency.

With the exception of Zero Coupon Notes, subject to any
purchase and cancellation or early redemption, the Notes
will be redeemed on the Maturity Date at par. Unless
permitted by then current laws and regulations, Notes
(including Notes denominated in Sterling) which have a
maturity of less than one year and in respect of which the
issue proceeds are to be accepted by the Issuer in the
United Kingdom or whose issue otherwise constitutes a
contravention of Section 19 of the FSMA must have a
minimum redemption amount of £100,000 (or its
equivalent in other currencies).

The Final Terms issued in respect of each issue of Notes
will state whether such Notes may be redeemed prior to
their stated maturity at the option of the Issuer (either in
whole or in part) and/or the holders and, if so, the terms
applicable to such redemption.

Under applicable laws and regulations at the date of this
Prospectus, other than for taxation reasons or following
an event of default, Subordinated Notes may not be
repaid prior to five years from the relevant Issue Date.
Other than following an event of default, any redemption
of Subordinated Notes prior to their stated maturity
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(including early redemption for taxation reasons) will be
subject to the prior approval of the Bank of Italy.

Notes may be issued by UBI Banca on a subordinated or
unsubordinated basis, as specified in the relevant Final
Terms.

Senior Notes will constitute unsubordinated and
unsecured obligations of UBI Banca, as described in
“Terms and Conditions of the Notes — Status of the
Notes”.

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

None.

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

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

All payments of principal, interest, premium and other
amounts in respect of the Notes will be made free and
clear of withholdings or deductions for, or on account of,
any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed,
levied, collected, withheld or assessed by or on behalf of,
the Republic of Italy, unless such withholding or
deduction is required by law or by the application or
official interpretation thereof. In such a case, the Issuer
shall pay such additional amounts as shall result in
receipt by the Noteholders and the Couponholders of
such amounts as would have been received by them had
no such withholding or deduction been required, subject
to certain exceptions (including the IPMA Standard EU
Exceptions), all as described in “Terms and Conditions
of the Notes — Taxation”.

English (except for Condition 3(b) which shall be
governed by Italian law). See “Terms and Conditions of
the Notes — Governing Law and Jurisdiction”.

Application has been made to list Notes issued under the
Programme on the Official List and to admit them to
trading on the London Stock Exchange.

United States, United Kingdom, The Netherlands,
Republic of Italy, Singapore and Japan. See
“Subscription and Sale”.
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Category 1 selling restrictions will apply for the
purposes of Regulation S under the Securities Act.

The Notes will be issued in compliance with US Treas.
Reg. 1.163-5(c)(2)(1)(D) (the “D Rules”) unless (i) the
relevant Final Terms state that Notes are issued in
compliance with US Treas. Reg. 1.163-5(c)(2)(1)(C) (the
“C Rules”) or (ii) the Notes are issued other than in
compliance with the D Rules or the C Rules but in
circumstances in which the Notes will not constitute
“registration required obligations” under the United
States Tax Equity and Fiscal Responsibility Act of 1982
(“TEFRA”), which circumstances will be referred to in
the relevant Final Terms as a transaction to which
TEFRA is not applicable.



RISK FACTORS

The Issuer believes that the following factors may affect its ability to fulfil its obligations under Notes issued
under the Programme. All of these factors are contingencies which may or may not occur and the Issuer is not
in a position to express a view on the likelihood of any such contingency occurring.

Factors which the Issuer believes may be material for the purpose of assessing the market risks associated
with Notes issued under the Programme are also described below.

The Issuer believes that the factors described below represent the principal risks inherent in investing in
Notes issued under the Programme, but the Issuer may be unable to pay interest, principal or other amounts
on or in connection with any Notes for other reasons and the Issuer does not represent that the statements
below regarding the risks of holding any Notes are exhaustive. Prospective investors should also read the
detailed information set out elsewhere in this Prospectus (including any documents deemed to be
incorporated by reference herein) and reach their own views prior to making any investment decision.

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

Risks concerning liquidity

The Group’s businesses are subject to risks concerning liquidity which are inherent in its banking operations
and could affect the Issuer’s ability to meet its financial obligations as they fall due or to fulfil its
commitments to lend. In order to ensure that the Issuer continues to meet its funding obligations and to
maintain or grow its business generally, it relies on customer savings and transmission balances, as well as
ongoing access to the wholesale lending markets. The ability of the Issuer to access wholesale and retail
funding sources on favourable economic terms is dependent on a variety of factors, including a number of
factors outside of its control, such as liquidity constraints, general market conditions and confidence in the
Italian banking system.

The global financial system has yet to overcome the difficulties which first manifested themselves in August
2007 and were intensified by the bankruptcy filing of Lehman Brothers in September 2008. Financial market
conditions have remained challenging and, in certain respects, have deteriorated. In addition, the continued
concern about sovereign credit risks in the Euro-zone has progressively intensified, despite measures taken by
several governments, institutional and supranational organisations and monetary authorities to provide
financial assistance to Euro-zone countries in economic difficulty, such as the International Monetary Fund
and European Union financial support packages agreed for Greece, Ireland, Portugal and Spain. Cyprus has
also requested financial assistance. Credit quality has generally declined, as reflected by the repeated
downgrades suffered by several countries in the Euro-zone, including Italy, since the start of the sovereign
debt crisis. The large sovereign debts and/or fiscal deficits in certain European countries, including Italy, have
raised concerns regarding the financial condition of Euro-zone financial institutions and their exposure to
such countries. Concerns also persist regarding the overall stability of the euro and the suitability of the euro
as a single currency, given the diverse economic and political circumstances in individual member states of
the Euro-zone.

There can be no assurance that the European Union and International Monetary Fund initiatives aimed at
stabilising the market in Cyprus, Greece, Portugal, Ireland and Spain will be sufficient to avert “contagion” to
other countries. If sentiment towards the banks and/or other financial institutions operating in Italy were to
deteriorate materially, or if the Group’s ratings and/or the ratings of the sector were to be further adversely
affected, this may have a materially adverse impact on the Group. In addition, such change in sentiment or
reduction in ratings could result in an increase in the costs and a reduction in the availability of wholesale
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market funding across the financial sector which could have a material adverse effect on the liquidity funding
and value of the assets of all Italian financial services institutions, including the Group.

Any further downgrade of the Italian sovereign credit rating or the perception that such a downgrade may
occur may severely destabilise the markets and have a material adverse effect on the Group’s operating
results, financial condition, prospects as well as on the marketability of the Notes. This might also impact on
the Group’s credit ratings, borrowing costs and access to liquidity. A further downgrade of the Italian
sovereign credit rating or the perception that such a downgrade may occur would be likely to have a material
effect in depressing consumer confidence, restricting the availability, and increasing the cost, of funding for
individuals and companies, depressing economic activity, increasing unemployment, reducing asset prices and
consequently increasing the risk of a “double dip” recession. These risks are exacerbated by concerns over the
levels of the public debt of, and the weakness of the economies in, Ireland, Greece, Portugal, Italy and Spain
in particular and concerns regarding the overall stability of the euro. Further instability within these countries
or other countries within the Euro-zone might lead to contagion.

These concerns may impact the value of the assets of Euro-zone banks and their ability to access the funding
they need, or may increase the costs of such funding, which may cause such banks to suffer liquidity stress.
At 31 December 2012, the value of Italian government securities held by the Group amounted to
€17,965,689,000. If the current concerns over sovereign and bank solvency continue, there is a danger that
inter-bank funding may become generally unavailable or available only at elevated interest rates, which might
impact the Group’s access to, and cost of, funding. Should the Group be unable to continue to source a
sustainable funding profile, the Group’s ability to fund its financial obligations at a competitive cost, or at all,
could be adversely impacted.

Impact of austerity measures on the Group

The austerity measures introduced by the Italian government pursuant to Law Decree No. 98 of 6 July 2011,
as converted by Law No. 111 of 15 July 2011 and Law Decree No. 138 of 13 August 2011, as converted by
Law No. 148 of 14 September 2011, or any similar legislation to be introduced in the future, could reduce
household disposable incomes and firms’ profitability and, consequently, may generate pressure on the ability
of households and businesses to service their loans and meet their other financial obligations to the Group and
to other operators in the Italian banking sector.

Impact of events which are difficult to anticipate

The Group’s earnings and business are affected by general economic conditions, the performance of financial
markets (including liquidity constraints) and of market participants, interest rate levels, currency exchange
rates, changes in laws and regulation, changes in the policies of central banks, particularly the Bank of Italy
and the European Central Bank, and competitive factors, at a regional, national and international level. Each
of these factors can change the level of demand for the Group’s products and services, the credit quality of
borrowers and counterparties (with potentially negative effects on the recovery of loans or other amounts due
from borrowers and counterparties of the Group) and the value of the Group’s investment and trading
portfolios, and can influence the Group’s balance sheet and economic results.

Changes in interest rates

Fluctuations in interest rates influence the Group’s financial performance. The results of the Group’s banking
operations are affected by its management of interest rate sensitivity and, in particular, changes in market
interest rates. A mismatch of interest-earning assets and interest-bearing liabilities in any given period, which
tends to accompany changes in interest rates, may have a material effect on the Group’s financial condition or
results of operations. In addition, in recent years, the Italian banking sector has been characterised by
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increasing competition which, together with the low level of interest rates, has caused a sharp reduction in the
difference between borrowing and lending rates, and has made it difficult for banks to maintain positive
growth trends in interest rate margins.

Competition

In recent years the Italian banking sector has been characterised by ever increasing competition which,
together with the level of interest rates, has caused a sharp reduction in the difference between borrowing and
lending rates and subsequent difficulties in maintaining a positive growth trend in interest rate margin. In
particular, such competition has had two main effects:

(8)  aprogressive reduction in the differential between lending and borrower interest rate, which may result
in the Group facing difficulties in maintaining its actual rate of growth in interest rate margins; and

(b)  a progressive reduction in commissions and fees, particularly from dealing on behalf of third parties
and orders collection, due to competition on prices.

Both of the above factors may adversely affect the Group’s financial condition and result of operations. In
addition, downturns in the Italian economy could add to the competitive pressure through, for example,
increased price pressure and lower business volumes for which to compete.

Credit and market risk

To the extent that any of the instruments and strategies used by the Group to hedge or otherwise manage its
exposure to credit or market risk are not effective, the Group may not be able to mitigate effectively its risk
exposure in particular market environments or against particular types of risk. The Group’s trading revenues
and interest rate risk are dependent upon its ability to identify properly, and mark to market, changes in the
value of financial instruments caused by changes in market prices or interest rates. The Group’s financial
results also depend upon how effectively it determines and assesses the cost of credit and manages its own
credit risk and market risk concentration.

In recent years, the global credit environment has been adversely affected by significant instances of default,
and there can be no certainty that further such instances will not occur. Concerns about, or a default by, one
institution could lead to significant liquidity problems, losses or defaults by other institutions because the
commercial soundness of many financial institutions may be closely related as a result of credit, trading,
clearing or other relationships between institutions. This risk is sometimes referred to as “systemic risk” and
may adversely affect financial intermediaries, such as clearing agencies, clearing houses, banks, securities
firms and exchanges with which the Group interacts on a daily basis and therefore could adversely affect the
Group.

Protracted market declines and reduced liquidity in asset markets

Protracted adverse market movements, particularly the decline of asset prices, can reduce market activity and
market liquidity. These developments can lead to material losses if the Group cannot close out deteriorating
positions in a timely way. This may especially be the case for assets that did not enjoy a very liquid market to
begin with. The value of assets that are not traded on stock exchanges or other public trading markets,
including (but not limited to) derivatives contracts between banks, may be calculated by the Group using
models other than publicly quoted prices. Monitoring the deterioration of the prices of assets like these is
difficult and failure to do so effectively could lead to unanticipated losses. This in turn could adversely affect
the Group’s operating results and financial condition.

In addition, protracted or steep declines in the stock or bond markets in Italy and elsewhere may adversely
affect the Group’s securities activities and its asset management services, as well as its investments in and
sales of products linked to the performance of financial assets.
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Risk management and exposure to unidentified or unanticipated risks

The Group has devoted significant resources to developing policies, procedures and assessment methods to
manage market, credit, liquidity and operating risks and intends to continue to do so in the future.
Nonetheless, the Group’s risk management techniques and strategies may not be fully effective in mitigating
its risk exposure in all economic market environments or against all types of risks, including risks that the
Group fails to identify or anticipate. If existing or potential customers believe that the Group’s risk
management policies and procedures are inadequate, its reputation as well as its revenues and profits may be
negatively affected.

Operational risk

The Group, like all financial institutions, is exposed to many types of operational risk, including the risk of
fraud by employees and outsiders, unauthorised transactions by employees or operational errors, including
errors resulting from faulty information technology or telecommunication systems. The Group’s systems and
processes are designed to ensure that the operational risks associated with its activities are appropriately
monitored. Any failure or weakness in these systems, could however adversely affect its financial
performance and business activities. Notwithstanding anything in this risk factor, this risk factor should not be
taken as implying that either the Issuer or the Group will be unable to comply with its obligations as a
company with securities admitted to the Official List of the Financial Conduct Authority.

Reliance on primary geographic markets
Although the Group has a widespread geographic distribution in Italy consisting of 1,732 branches (as at 31
December 2012), over 67 per cent. of its branches are located in northern Italy. The Issuer has strong
territorial roots in certain regions where it has historically operated (particularly Lombardy, Piedmont,
Marche, and Apulia). The Group relies for its distribution system on local banks with long-standing, deep-
rooted traditions in their respective territories.

Legal proceedings

The Group is involved in various legal proceedings. Management believes that such proceedings have been
properly analysed by the Issuer and its subsidiaries in order to decide whether any increase in provisions for
litigation is necessary or appropriate in all the circumstances and, with respect to some specific issues,
whether to refer to them in the notes to its financial statements in accordance with IFRS.

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

Catastrophic or geo-physical events, terrorist attacks and similar events, as well as the responses thereto, may
create economic and political uncertainties, which could have a negative impact on economic conditions in
the regions in which the Issuer operates and, more specifically, on the business and results of the Issuer in
ways that cannot be predicted.

Adverse regulatory developments including changes in tax laws

The Issuer conducts its businesses subject to ongoing regulatory and associated risks, including the effects of
changes in laws, regulations, and policies in Italy and at a European level. The Issuer’s business can therefore
be affected by regulatory factors connected with domestic Italian and European Union developments in
financial and fiscal matters, including the possibility of reform of the “banche popolari” (cooperative banks)
system in Italy. The timing and the form of future changes in regulation are unpredictable and beyond the
control of the Issuer, and changes made could materially adversely affect the Issuer’s business.

The Issuer is required to hold a licence for its operations and is subject to regulation and supervision by
authorities in Italy and in all other jurisdictions in which it operates. Extensive regulations are already in place
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and new regulations and guidelines are introduced relatively frequently. Regulators and supervisory
authorities seem to be taking an increasingly strict approach to regulations and their enforcement that may not
be to the Issuer’s benefit. A breach of any regulations by the Issuer could lead to intervention by supervisory
authorities and the Issuer could come under investigation and surveillance, and be involved in judicial or
administrative proceedings. The Issuer may also become subject to new regulations and guidelines that may
require additional investments in systems and people and compliance with which may place additional
burdens or restrictions on the Issuer.

In December 2009, the Basel Committee on Banking Supervision (the “Basel Committee”) proposed
strengthening the global capital framework, and in December 2010, January 2011 and July 2011, the Basel
Committee issued its final guidance on the proposed changes to capital adequacy and liquidity requirements
(“Basel III”), which envisage a substantial strengthening of existing capital rules, including by, among other
things, raising the quality of the Core Tier 1 Capital base in a harmonised manner (including through changes
to the items which give rise to adjustments to that capital base), introducing requirements for non-Core Tier I
and Tier II capital instruments to have a mechanism that requires them to be written off or converted into
ordinary shares at the point of a bank’s non-viability, strengthening the risk coverage of the capital
framework, promoting the build up of capital buffers and introducing a new leverage ratio and global
minimum liquidity standards for the banking sector.

In July 2011, the European Commission issued its proposed reform package for the implementation of Basel
IIT into the EU through the combination of an amendment to the Capital Requirements Directive (known as
the “CRD IV”) and the implementation of an EU regulation (known as the “CRR” and, together with the
CRD 1V, the “Capital Requirements Package” or ‘“Package” or “CRR/CRD IV”). The Package is largely
consistent with the Basel Committee proposals described above. On 16 April 2013, the European Parliament’s
plenary session voted in favour of the CRR/CRD IV and the Council of Ministers adopted the CRR/CRD IV
on 20 June 2013. The publication in the Official Journal of the European Union is expected to occur before 1
July 2013 and the new rules are expected to apply from 1 January 2014. The new rules are subject to a series
of transitional arrangements with phasing in of the rules occurring over a period of time.

These changes in the regulatory framework and in how such regulations are applied may have a material
effect on the Group’s business and operations. As the new framework of banking laws and regulations
affecting the Group is currently being implemented, the manner in which those laws and related regulations
will be applied to the operations of financial institutions is still evolving. No assurance can be given that laws
and regulations will be adopted, enforced or interpreted in a manner that will not have an adverse effect on the
business, financial condition, cash flows and results of operations of the Group.

Should the Issuer not be able to implement the approach to capital requirements it considers optimal, it may
be required to maintain levels of capital which could potentially impact its credit ratings, funding conditions
and limit the Issuer’s growth opportunities.

Increased Capital Requirements

Under the CRD IV and Basel III framework, the minimum capital requirement for common equity tier 1
(“CET1”) (which does not include hybrid capital) will be phased in gradually from the current 2 per cent. of
risk-weighted assets to up to 9.5 per cent. in 2019. The 9.5 per cent. requirement will include a “capital
conservation buffer requirement” of 2.5 per cent. and a “countercyclical buffer requirement” of 0-2.5 per cent.
in addition to a minimum base requirement of 4.5 per cent. The countercyclical buffer requirement will apply
in periods of excess lending growth in the economy and can vary for each jurisdiction. In addition, for each
global systemically important bank (“GSIB”) there will be additional buffer requirements on top of the
9.5 per cent. CRD IV introduces a systemic risk buffer that credit institutions may be required to hold in
addition to a capital conservation buffer and a countercyclical capital buffer in order to prevent and mitigate
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long term non-cyclical systemic or macroprudential risks. The Issuer is not currently included in the list of
financial institutions of global systemic importance, published on 4 November 2011 (as updated in November
2012) by the Financial Stability Board.

The Group may be subject to the provisions of the Recovery and Resolution Directive, once
finalised and implemented, in the future.

On 6 June 2012, the European Commission published a legislative proposal for a directive providing for the
establishment of an EU-wide framework for the recovery and resolution of credit institutions and investment
firms (the “Recovery and Resolution Directive” or “RRD”). The stated aim of the draft RRD is to provide
authorities with common tools and powers to address banking crises pre-emptively in order to safeguard
financial stability and minimise taxpayers’ exposure to losses. The powers provided to authorities in the draft
RRD are divided into three categories: (i) preparatory steps and plans to minimise the risks of potential
problems (preparation and prevention); (ii) in the event of incipient problems, powers to arrest a bank’s
deteriorating situation at an early stage so as to avoid insolvency (early intervention); and (iii) if insolvency of
an institution presents a concern as regards the general public interest, a clear means to reorganise or wind
down the bank in an orderly fashion while preserving its critical functions and limiting to the maximum
extent any exposure of taxpayers to losses in insolvency (resolution).

The draft RRD currently contains four resolution tools and powers: (i) sale of business — which enables
resolution authorities to the sale of the institution or the whole or part of its business on commercial terms
without requiring the consent of the shareholders or complying with the procedural requirements that would
otherwise apply; (ii) bridge institution — which enables resolution authorities to transfer all or part of the
business of an institution to a “bridge bank™ (a publically controlled entity); (iii) asset separation — which
enables resolution authorities to transfer impaired or problem assets to an asset management vehicle to allow
them to be managed and worked out over time; and (iv) bail in — which gives resolution authorities the power
to write down the claims of senior unsecured creditors (including holders of Senior Notes) and subordinated
creditors (including holders of Tier 2 instruments such as the Subordinated Notes, and non-common Tier 1
securities) of a failing institution and to convert unsecured debt claims to equity (subject to certain parameters
as to which liabilities would be eligible for the bail in tool).

Except the senior debt bail-in tool (which is expected to be implemented by 1 January 2018), it is currently
contemplated that the measures set out in the RRD (including the power of the authorities to write off non-
common Tier 1 and Tier 2 capital) will be implemented in Member States with effect from 1 January 2015.

It is expected that the RRD bail-in tool will apply on implementation to instruments that are already in issue.
If and to the extent that the draft RRD is implemented retrospectively so as to apply to Notes already in issue,
such Notes will be subject to the provisions of the RRD (including the RRD bail-in tool).

The powers currently set out in the draft RRD would impact how credit institutions and investment firms are
managed as well as, in certain circumstances, the rights of creditors. However, the proposed directive is not in
final form and changes may be made to it in the course of the legislative procedure. As such, it is too early to
anticipate the full impact of the draft directive but there can be no assurance that, once it is agreed upon and
implemented, Noteholders will not be adversely affected by actions taken under it. In addition, there can be
no assurance that, once the draft RRD is agreed upon and implemented, its application will not have a
significant impact on the Group’s results of operations, business, assets, cash flows and financial condition, as
well as on funding activities carried out by the Group and the products and services offered by the Group.

There can be no assurance that, once the RRD is implemented, the fact of its implementation or the taking of
any actions currently contemplated or as finally reflected in it would not adversely affect the price or value of
a Noteholder's investment in Notes and/or the ability of the Issuer to satisfy its obligations under Notes and/or
lead to the write-down or write-off of Noteholders’ claims under the Notes or their conversion to equity.
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Prospective investors in the Notes should consult their own advisers as to the consequences of the proposed
RRD.

Non-Viability Requirement for Subordinated Notes and RRD bail-in tool for all Notes

The Basel Committee’s press release dated 13 January 2011 entitled “Minimum requirements to ensure loss
absorbency at the point of non-viability” (the “January 2011 Press Release”) included an additional Basel III
requirement (the “Non-Viability Requirement”) as follows:

“The terms and conditions of all non-common Tier 1 and Tier 2 instruments issued by an internationally
active bank must have a provision that requires such instruments, at the option of the relevant authority, to
either be written off or converted into common equity upon the occurrence of the trigger event unless:

(8) the governing jurisdiction of the bank has in place laws that (i) require such Tier 1 and Tier 2
instruments to be written off upon such event, or (ii) otherwise require such instruments to fully absorb
losses before tax payers are exposed to loss;

(b)  apeer group review confirms that the jurisdiction conforms with clause (a); and

(c) itis disclosed by the relevant regulator and by the issuing bank, in issuance documents going forward,
that such instruments are subject to loss under clause (a) in this paragraph.

The trigger event is the earlier of: (1) a decision that a write-off, without which the firm would become non-
viable, is necessary, as determined by the relevant authority; and (2) the decision to make a public sector
injection of capital, or equivalent support, without which the firm would have become non-viable, as
determined by the relevant authority.”

The January 2011 Press Release states that instruments issued after 1 January 2013 must meet these
requirements in order to be recognised as Tier I or Tier II instruments for regulatory capital purposes. The
recognition of instruments issued before 1 January 2013 which do not meet these requirements will be phased
out from 1 January 2013.

The January 2011 Press Release is not binding in the European Union and the Non-Viability Requirement will
need to be implemented in the European Union.

CRD 1V contemplates that the Non-Viability Requirement will be implemented in the European Economic
Area by way of the RRD. If such statutory loss absorption at the point of non-viability is not implemented by
31 December 2015 then the latest draft of CRD IV indicates that the European Commission shall review and
report on whether provision for such a requirement should be contained in CRD IV and, in light of that
review, come forward with appropriate legislative proposals.

Subordinated Notes may, therefore, be subject to write-down or loss absorption at the point of non-viability,
which may result in Noteholders losing some or all of their investment. The exercise of any such power or
any suggestion of such exercise could, therefore, materially adversely affect the value of Subordinated Notes.

In addition, there can be no assurance that, prior to implementation of the CRD IV and the CRR and the other
Basel III reforms in Italy, the Basel Committee will not amend its package of reforms described above.
Furthermore, the European Commission may implement the package of reforms, including the terms which
capital instruments are required to have, in a manner that is different from that which is currently envisaged
or, if permitted, Italy may impose more onerous requirements on Italian financial institutions. Until fully
implemented, the Issuer cannot predict the precise effects of the changes that result from any proposed
reforms on both its own financial performance and/or on the market value of the Subordinated Notes.

Any failure by the Issuer to maintain any increased regulatory capital requirements or to comply with any
other requirements introduced by regulators could result in intervention by regulators or the imposition of
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sanctions, which may have a material adverse effect on the Issuer’s profitability and results and may also have
other effects on the Issuer’s financial performance and on the market value of the Subordinated Notes, both
with or without the intervention by regulators or the imposition of sanctions. Prospective investors in
Subordinated Notes should consult their own advisers as to the consequences of the proposed CRD IV and
CRR.

A downgrade of any of the Issuer’s credit ratings may impact the Issuer’s funding ability and have
an adverse effect on the Issuer’s financial condition

The current long- and short-term counterparty credit ratings of the Issuer are, respectively, “BBB+" from
Fitch, “Baa2” from Moody’s and “BBB” from S&P and “F2” from Fitch, “P-2” from Moody’s and “A-2”
from S&P as further described under “UBI Banca and the UBI Banca Group — Ratings”. Fitch, Moody’s and
S&P are established in the European Union and are registered under the CRA Regulation. A downgrade of any
of the Issuer’s ratings (for whatever reason) might result in higher funding and refinancing costs for the Issuer
in the capital markets. In addition, a downgrade of any of the Issuer’s ratings may limit the Issuer’s
opportunities to extend mortgage loans and may have a particularly adverse affect on the Issuer’s image as a
participant in the capital markets, as well as in the eyes of its clients. These factors may have an adverse affect
on the Issuer’s financial condition and/or results of operations.

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

Risks related to the structure of a particular issue of Notes

Notes subject to optional redemption by the Issuer

An optional redemption feature is likely to limit the market value of Notes. During any period when the Issuer
may elect to redeem Notes, the market value of those Notes generally will not rise substantially above the
price at which they can be redeemed. This may also be true prior to any redemption period.

The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on the
Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at an
effective interest rate as high as the interest rate on the Notes being redeemed and may only be able to do so at
a significantly lower rate. Potential investors should consider reinvestment risk in light of other investments
available at that time.

Fixed Rate Notes

Investment in Fixed Rate Notes involves the risk that subsequent changes in market interest rates may
adversely affect the value of Fixed Rate Notes.

Inverse Floating Rate Notes

Inverse Floating Rate Notes have an interest rate equal to a fixed rate minus a rate based upon a reference rate
such as LIBOR. The market values of such Notes typically are more volatile than market values of other
conventional floating rate debt securities based on the same reference rate (and with otherwise comparable
terms). Inverse Floating Rate Notes are more volatile because an increase in the reference rate not only
decreases the interest rate of the Notes, but may also reflect an increase in prevailing interest rates, which
further adversely affects the market value of these Notes.

Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest at a rate that the Issuer may elect to convert from a fixed rate to a
floating rate, or from a floating rate to a fixed rate. The Issuer’s ability to convert the interest rate will affect
the secondary market and the market value of such Notes since the Issuer may be expected to convert the rate
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when it is likely to produce a lower overall cost of borrowing. If the Issuer converts from a fixed rate to a
floating rate, the spread on the Fixed/Floating Rate Notes may be less favourable than then prevailing spreads
on comparable Floating Rate Notes tied to the same reference rate. In addition, the new floating rate at any
time may be lower than the rates on other Notes. If the Issuer converts from a floating rate to a fixed rate, the
fixed rate may be lower than then prevailing rates on its Notes.

Notes issued at a substantial discount or premium

The market values of securities issued at a substantial discount or premium to their nominal amount tend to
fluctuate more in relation to general changes in interest rates than do prices for conventional interest-bearing
securities. Generally, the longer the remaining term of the securities, the greater the price volatility as
compared to conventional interest-bearing securities with comparable maturities.

The Issuer’s obligations under Subordinated Notes are subordinated

The Issuer’s obligations under Subordinated Notes will be unsecured and subordinated and will rank junior in
priority of payment to any direct, unconditional, unsecured and unsubordinated indebtedness or payment
obligations (or indebtedness or obligations which are subordinated but to a lesser degree than the obligations
under the relevant Subordinated Notes) of the Issuer for money borrowed or raised or guaranteed by the
Issuer and any indebtedness or mandatory payment obligations preferred by the laws of the Republic of Italy.
Although Subordinated Notes may pay a higher rate of interest than comparable Notes which are not
subordinated, there is a real risk that an investor in Subordinated Notes will lose all or some of his investment
should the Issuer become insolvent.

In no event will holders of Subordinated Notes be able to accelerate the maturity of their Subordinated Notes;
such holders will have claims only for amounts then due and payable on their Subordinated Notes. After the
Issuer has fully paid all deferred interest on any issue of Subordinated Notes and if that issue of Subordinated
Notes remains outstanding, future interest payments on that issue of Subordinated Notes will be subject to
further deferral as described above.

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

The obligations in respect of the Notes (including both Senior Notes and Subordinated Notes) are not covered
by the Fondo Interbancario di Tutela dei Depositi (Italian Inter-Bank Fund for the Protection of Deposits).

Risks related to Notes generally

Modification, waivers and substitution

The Terms and Conditions of the Notes contain provisions for calling meetings of Noteholders to consider
matters affecting their interests generally. These provisions permit defined majorities to bind all Noteholders
including Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a
manner contrary to the majority.

The Terms and Conditions of the Notes also provide that the Trustee may, without the consent of Noteholders,
agree to (i) any modification of, or to the waiver or authorisation of any breach or proposed breach of, any of
the provisions of the Notes or (ii) determine without the consent of the Noteholders that any Event of Default
or potential Event of Default shall not be treated as such or (iii) the substitution of another company as
principal debtor under any Notes in place of the Issuer, in the circumstances described in Condition 10 of the
Terms and Conditions of the Notes.

Change of law

Except for Condition 3(b) (which shall be governed by Italian law), the Terms and Conditions of the Notes are
based on English law in effect as at the date of issue of the relevant Notes. No assurance can be given as to
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the impact of any possible judicial decision or change to English or Italian law or administrative practice after
the date of issue of the relevant Notes.

Integral multiples of less than €100,000

In relation to any issue of Notes which have a denomination consisting of the minimum Specified
Denomination of €100,000 plus a higher integral multiple of another smaller amount, it is possible that the
Notes may be traded in amounts in excess of €100,000 (or its equivalent) that are not integral multiples of
€100,000 (or its equivalent). In such a case a Noteholder who, as a result of trading such amounts, holds a
principal amount of less than the minimum Specified Denomination will not receive a definitive Note in
respect of such holding (should definitive Notes be printed) and would need to purchase a principal amount of
Notes such that it holds an amount equal to one or more Specified Denominations.

If definitive Notes are issued, holders should be aware that definitive Notes which have a denomination that is
not an integral multiple of the minimum Specified Denomination may be illiquid and difficult to trade.

Risks related to the market generally

The secondary market generally

Notes may have no established trading market when issued, and one may never develop. If a market does
develop, it may not be liquid. Therefore, investors may not be able to sell their Notes easily or at prices that
will provide them with a yield comparable to similar investments that have a developed secondary market.
This is particularly the case for Notes that are especially sensitive to interest rate, currency or market risks, are
designed for specific investment objectives or strategies or have been structured to meet the investment
requirements of limited categories of investors. These types of Notes generally would have a more limited
secondary market and more price volatility than conventional debt securities. Illiquidity may have a severely
adverse effect on the market value of Notes.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on the Notes in the Specified Currency. This presents certain risks
relating to currency conversions if an investor’s financial activities are denominated principally in a currency
or currency unit (the “Investor’s Currency”) other than the Specified Currency. These include the risk that
exchange rates may significantly change (including changes due to devaluation of the Specified Currency or
revaluation of the Investor’s Currency) and the risk that authorities with jurisdiction over the Investor’s
Currency may impose or modify exchange controls. An appreciation in the value of the Investor’s Currency
relative to the Specified Currency would decrease (1) the Investor’s Currency-equivalent yield on the Notes,
(2) the Investor’s Currency-equivalent value of the principal payable on the Notes and (3) the Investor’s
Currency-equivalent market value of the Notes.

Government and monetary authorities may impose (as some have done in the past) exchange controls that
could adversely affect an applicable exchange rate. As a result, investors may receive less interest or principal
than expected, or no interest or principal.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income (the “Directive”), each EU
Member State is required to provide to the tax authorities of other EU Member States details of payments of
interest (or similar income) paid by a person within its jurisdiction to (or for the benefit of), or collected by
such a person for, an individual resident or certain other persons established in that other EU Member State.
However, for a transitional period, Luxembourg and Austria will instead apply a withholding system in
relation to such payments unless during that period they elect otherwise (subject to a procedure whereby, on
meeting certain conditions, the beneficial owner of the interest or other income may request that no tax be
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withheld). The Luxembourg government announced its intention to abolish the withholding system with effect
from 1 January 2015, in favour of automatic information exchange under the Directive.

The European Commission has proposed certain amendments to the Directive which may, if implemented,
amend or broaden the scope of the requirements described above.

A number of non-EU countries, including Switzerland, and certain dependent or associated territories of
certain EU Member States, have agreed to adopt similar measures to the Directive (either provision of
information or transitional withholding; a withholding system in the case of Switzerland) in relation to
payments made by a person within their jurisdiction to, or collected by such a person for, an individual
resident or certain other persons established in an EU Member State.

If a payment were to be made or collected through an EU Member State which has opted for a withholding
system and an amount of, or in respect of, tax were to be withheld from that payment pursuant to (i) the
Directive or any other Directive implementing the conclusions of the ECOFIN Council meeting of 26-27
November 2000 on the taxation of savings income; (ii) any agreement entered into by the European Union in
connection with such Directive; or (iii) any law implementing or complying with, or introduced in order to
confirm to, such Directive, neither the Issuer nor any Paying Agent nor any other person would be obliged to
pay additional amounts with respect to any Note as a result of the imposition of such withholding tax. The
Issuer is required to maintain a Paying Agent in an EU Member State that is not obliged to withhold or deduct
tax pursuant to (A) the Directive or any other Directive implementing the conclusions of the ECOFIN Council
meeting of 26-27 November 2000 on the taxation of savings income; (B) any agreement entered into by the
European Union in connection with such Directive; or (C) any law implementing or complying with, or
introduced in order to conform to, such Directive.

FATCA Withholding

Whilst the Notes are in global form and held within Euroclear and Clearstream, Luxembourg (together, the
“ICSDs”), in all but the most remote circumstances, it is not expected that FATCA (as defined in “Taxation —
FATCA withholding”) will affect the amount of any payment received by the ICSDs (see “Taxation — FATCA
withholding”). However, FATCA may affect payments made to custodians or intermediaries in the subsequent
payment chain leading to the ultimate investor if any such custodian or intermediary generally is unable to
receive payments free of FATCA withholding. It also may affect payment to any ultimate investor that is a
financial institution that is not entitled to receive payments free of withholding under FATCA, or an ultimate
investor that fails to provide its broker (or other custodian or intermediary from which it receives payment)
with any information, forms, other documentation or consents that may be necessary for the payments to be
made free of FATCA withholding. Investors should choose the custodians or intermediaries with care (to
ensure each is compliant with FATCA or other laws or agreements related to FATCA), and provide each
custodian or intermediary with any information, forms, other documentation or consents that may be
necessary for such custodian or intermediary to make a payment free of FATCA withholding. Investors should
consult their own tax adviser to obtain a more detailed explanation of FATCA and how FATCA may affect
them. The Issuer’s obligations under the Notes are discharged once it has paid the Common Depositary or
Common Safekeeper for the ICSDs (as bearer, or registered holder, of the Notes) and the Issuer has therefore
no responsibility for any amount thereafter transmitted through hands of the ICSDs and custodians or
intermediaries. Please see “Taxation — FATCA withholding” for more information on this legislation.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions that, save for this text in italics and subject to completion
in accordance with the provisions of Part A of the relevant Final Terms, shall be applicable to the Notes in
definitive form (if any) issued in exchange for the Global Note(s) representing each Series. The full text of
these terms and conditions together with the relevant provisions of Part A of the Final Terms shall be
endorsed on such Bearer Notes or on the Certificates relating to such Registered Notes. All capitalised terms
that are not defined in these Conditions will have the meanings given to them in Part A of the relevant Final
Terms. Those definitions will be endorsed on the definitive Notes or Certificates, as the case may be.
References in these terms and conditions (i) to the “Issuer” are to Unione di Banche Italiane S.c.p.a.; and (ii)
to “Notes” are to the Notes of one Series only, not to all Notes that may be issued under the Programme.

The Notes are constituted by the Amended and Restated Trust Deed dated 27 June 2013 (as further amended,
restated or supplemented from time to time, the “Trust Deed”) between the Issuer and Citicorp Trustee
Company Limited (the “Trustee”, which expression shall include all persons for the time being the trustee or
trustees under the Trust Deed) as trustee for the Noteholders (as defined below). These terms and conditions
(the “Conditions”) include summaries of, and are subject to, the detailed provisions of the Trust Deed, which
includes the form of the Bearer Notes, Certificates, Coupons and Talons referred to below. The Amended and
Restated Agency Agreement dated 27 June 2013 (as further amended, restated or supplemented from time to
time, the “Agency Agreement”) has been entered into in relation to the Notes among the Issuer, the Trustee,
Citibank, N.A., London branch as initial issuing and paying agent and the other agents named in it. The
issuing and paying agent, the other paying agents, the registrar, the transfer agents and the calculation agent(s)
for the time being (if any) are referred to below respectively as the “Issuing and Paying Agent”, the “Paying
Agents” (which expression shall include the Issuing and Paying Agent), the “Registrar”, the “Transfer
Agents” (which expression shall include the Registrar) and the “Calculation Agent(s)”. Copies of the Trust
Deed and the Agency Agreement are available for inspection during usual business hours at the office of the
Trustee (on 27 June 2013 at Citigroup Centre, Canada Square, Canary Wharf, London E14 5LB) and at the
specified offices of the Paying Agents and the Transfer Agents.

The Noteholders, the holders (the “Couponholders™) of the interest coupons (the “Coupons”) appertaining to
interest bearing Notes in bearer form and, where applicable in the case of such Notes, talons for further
Coupons (the “Talons”) relating to Notes in bearer form are entitled to the benefit of, are bound by, and are
deemed to have notice of, all the provisions of the Trust Deed and the relevant Final Terms and are deemed to
have notice of those provisions applicable to them of the Agency Agreement.

Form, Denomination and Title

The Notes are issued in bearer form (“Bearer Notes”, which expression includes Notes that are specified to be
Exchangeable Bearer Notes), in registered form (“Registered Notes”) or in bearer form exchangeable for
Registered Notes (“Exchangeable Bearer Notes™) in each case in the Specified Denomination(s) shown in the
relevant Final Terms, provided that the minimum Specified Denomination shall be €100,000 (or its equivalent
in any other currency as at the date of issue of the relevant Notes).

All Registered Notes shall have the same Specified Denomination. Where Exchangeable Bearer Notes are
issued, the Registered Notes for which they are exchangeable shall have the same Specified Denomination as
the lowest denomination of Exchangeable Bearer Notes.

This Note is a Fixed Rate Note, a Floating Rate Note, an Inverse Floating Rate Note or a Zero Coupon Note, a
combination of any of the foregoing or any other kind of Note, depending upon the Interest and Redemption
Payment Basis shown hereon.
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Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a Talon) attached,
save in the case of Zero Coupon Notes in which case references to interest (other than in relation to interest
due after the Maturity Date), Coupons and Talons in these Conditions are not applicable.

Registered Notes are represented by registered certificates (“Certificates”) and, save as provided in Condition
2(c), each Certificate shall represent the entire holding of Registered Notes by the same holder.

Title to the Bearer Notes Coupons and Talons shall pass by delivery. Title to the Registered Notes shall pass
by registration in the register that the Issuer shall procure to be kept by the Registrar in accordance with the
provisions of the Agency Agreement (the “Register””). Except as ordered by a court of competent jurisdiction
or as required by law, the holder (as defined below) of any Note, Coupon or Talon shall be deemed to be and
may be treated as its absolute owner for all purposes whether or not it is overdue and regardless of any notice
of ownership, trust or any interest in it, any writing on it (or on the Certificate representing it) or its theft or
loss (or that of the related Certificate) and no person shall be liable for so treating the holder.

In these Conditions, “Noteholder” means the bearer of any Bearer Note or the person in whose name a
Registered Note is registered (as the case may be), “holder” (in relation to a Note, Coupon or Talon) means
the bearer of any Bearer Note, Coupon or Talon or the person in whose name a Registered Note is registered
(as the case may be) and capitalised terms have the meanings given to them in these Conditions, the absence
of any such meaning indicating that such term is not applicable to the Notes.

Exchanges of Exchangeable Bearer Notes and Transfers of Registered Notes
(&)  Exchange of Exchangeable Bearer Notes

Subject as provided in Condition 2(f), Exchangeable Bearer Notes may be exchanged for the same
aggregate nominal amount of Registered Notes at the request in writing of the relevant Noteholder and
upon surrender of each Exchangeable Bearer Note to be exchanged, together with all unmatured
Coupons and Talons relating to it, at the specified office of any Transfer Agent; provided, however,
that where an Exchangeable Bearer Note is surrendered for exchange after the Record Date (as defined
in Condition 6(b)) for any payment of interest, the Coupon in respect of that payment of interest need
not be surrendered with it. Registered Notes may not be exchanged for Bearer Notes. Bearer Notes of
one Specified Denomination may not be exchanged for Bearer Notes of another Specified
Denomination. Bearer Notes that are not Exchangeable Bearer Notes may not be exchanged for
Registered Notes.

(b)  Transfer of Registered Notes

One or more Registered Notes may be transferred upon the surrender (at the specified office of the
Registrar or any Transfer Agent) of the Certificate representing such Registered Notes to be
transferred, together with the form of transfer endorsed on such Certificate duly completed and
executed and any other evidence as the Registrar or Transfer Agent may reasonably require. In the case
of a transfer of part only of a holding of Registered Notes represented by one Certificate, a new
Certificate shall be issued to the transferee in respect of the part transferred and a further new
Certificate in respect of the balance of the holding not transferred shall be issued to the transferor.

All transfers of Notes and entries on the Register will be made subject to the detailed regulations
concerning transfers of Notes scheduled to the Agency Agreement. The regulations may be changed by
the Issuer, with the prior written approval of the Registrar and the Trustee. A copy of the current
regulations will be made available to any Noteholder upon request.
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Exercise of Options or Partial Redemption in Respect of Registered Notes

In the case of an exercise of the Issuer’s or Noteholders’ option in respect of, or a partial redemption
of, a holding of Registered Notes represented by a single Certificate, a new Certificate shall be issued
to the holder to reflect the exercise of such option or in respect of the balance of the holding not
redeemed. In the case of a partial exercise of an option resulting in Registered Notes of the same
holding having different terms, separate Certificates shall be issued in respect of those Notes of that
holding that have the same terms. New Certificates shall only be issued against surrender of the
existing Certificates to the Registrar or any Transfer Agent. In the case of a transfer of Registered
Notes to a person who is already a holder of Registered Notes, a new Certificate representing the
enlarged holding shall only be issued against surrender of the Certificate representing the existing
holding.

Delivery of New Certificates

Each new Certificate to be issued pursuant to Conditions 2(a), (b) or (c) shall be available for delivery
within three business days of receipt of the request for exchange, form of transferor Exercise Notice as
defined in Condition 5(f) or surrender of the Certificate for exchange. Delivery of the new
Certificate(s) shall be made at the specified office of the Transfer Agent or of the Registrar (as the case
may be) to whom delivery or surrender of such request for exchange, form of transfer, Exercise Notice
or Certificate shall have been made or, at the option of the holder making such delivery or surrender as
aforesaid and as specified in the relevant request for exchange, form of transfer, Exercise Notice or
otherwise in writing, be mailed by uninsured post at the risk of the holder entitled to the new
Certificate to such address as may be so specified, unless such holder requests otherwise and pays in
advance to the relevant Agent the costs of such other method of delivery and/or such insurance as it
may specify. In this Condition 2(d), “business day” means a day, other than a Saturday or Sunday, on
which banks are open for business in the place of the specified office of the relevant Transfer Agent or
the Registrar (as the case may be).

Exchange Free of Charge

Exchange and transfer of Notes and Certificates on registration, transfer, exercise of an option or
partial redemption shall be effected without charge by or on behalf of the Issuer, the Registrar or the
Transfer Agents, but upon payment of any tax or other governmental charges that may be imposed in
relation to it (or the giving of such indemnity as the Registrar or the relevant Transfer Agent may

require).
Closed Periods

No Noteholder may require the transfer of a Registered Note to be registered or an Exchangeable
Bearer Note to be exchanged for one or more Registered Note(s) (i) during the period of 15 days
ending on the due date for redemption of that Note, (ii) during the period of 15 days prior to any date
on which Notes may be called for redemption by the Issuer at its option pursuant to Condition 5 (e),
(iii) after any such Note has been called for redemption or (iv) during the period of seven days ending
on (and including) any Record Date. An Exchangeable Bearer Note called for redemption may,
however, be exchanged for one or more Registered Note(s) in respect of which the Certificate is
simultaneously surrendered not later than the relevant Record Date.
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3  Status of the Notes

(@)

(b)

Senior Notes

This Condition 3(a) is applicable in relation to Notes specified in the Final Terms as being Senior
Notes. The Senior Notes and the Coupons relating to them constitute unsecured obligations of the
Issuer and shall at all times rank pari passu and without any preference among themselves. The
payment obligations of the Issuer under the Senior Notes and the Coupons relating to them shall, save
for such exceptions as may be provided by applicable legislation, at all times rank at least equally with
all other unsecured and unsubordinated indebtedness and monetary obligations of the Issuer, present
and future.

Subordinated Notes

The Subordinated Notes (Passivita Subordinate, as defined in the Bank of Italy regulations (Nuove
Disposizioni di Vigilanza Prudenziale per le Banche, as set out in Bank of Italy Circular No. 263 of 27
December 2006, as amended or supplemented from time to time, including any successor regulations)
(the “Bank of Italy’s Regulations™)) (being those Notes that are specified in the relevant Final Terms as
Subordinated Notes) and the Coupons relating to them constitute unsecured obligations of UBI Banca
and, subject to this Condition 3(b), rank pari passu and without any preference among themselves.
UBI Banca has covenanted in the Trust Deed, in relation to each Series of Subordinated Notes, that it
will treat all Subordinated Notes of such Series equally among themselves and that all amounts paid by
UBI Banca in respect of principal and interest thereon will be paid pro rata on all Subordinated Notes
of such Series. In the event of the bankruptcy, dissolution, liquidation or winding up of UBI Banca
(including Liquidazione Volontaria or an order for Liquidazione Coatta Amministrativa), the payment
obligations of UBI Banca under the Subordinated Notes and the Coupons relating to them shall rank in
right of payment in priority to those subordinated obligations expressed by their terms to rank lower
than Subordinated Notes and the payment obligations of UBI Banca under the Subordinated Notes and
the Coupons relating to them shall rank in right of payment after unsubordinated, unsecured creditors
(including depositors) of UBI Banca but pari passu with all other present and future similar
subordinated obligations of UBI Banca that are not expressed by their terms to rank or which do not
rank junior or senior to the Subordinated Notes and in priority to the claims of shareholders of UBI
Banca.

4 Interest and other calculations

(@

Definitions

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

“Accrual Period” means, in relation to Day Count Fraction below, the actual number of days in the
relevant period from and including the Start Date to but excluding the Interest Payment Date.

“Actual Calculation Period” means, in relation to Day Count Fraction below, the actual number of
days from and including one Interest Period Date to but excluding the next Interest Period Date.

“Business Day” means:

(i) in the case of a currency other than euro, a day (other than a Saturday or Sunday) on which
commercial banks and foreign exchange markets settle payments in the principal financial
centre for such currency; and/or
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(i)

(iii)

in the case of euro, a day on which the TARGET System is operating (a “TARGET Business
Day”); and/or

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

“Day Count Fraction” means, in respect of the calculation of an amount of interest on any Note for any

period of time (from and including the first day of such period to but excluding the last) (whether or

not constituting an Interest Period or Interest Accrual Period, the “Calculation Period”):

0]

(i)

(iii)

(iv)

(v)

if “Actual/Actual” or “Actual/Actual — ISDA” is specified in the relevant Final Terms, the
actual number of days in the Calculation Period divided by 365 (or, if any portion of that
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 leap year divided by 366 and (B) the actual number of
days in that portion of the Calculation Period falling in a non-leap year divided by 365);

if “Actual/365 (Fixed)” is specified in the relevant Final Terms, the actual number of days in the
Calculation Period divided by 365;

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

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

if “30/360”, “360/360” or “Bond Basis” is specified in the relevant Final Terms, the number of
days in the Calculation Period divided by 360, calculated on a formula basis as follows:

[360 x (Y, - Y] +[30x (M, -YM,)] + (D, -D,)
360

Day Count Fraction =

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

“Y,” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

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

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

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless such number would be 31 and D, is greater than 29, in which
case D, will be 30;
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(vi)

(vii)

(viii)

if “30E/360” or “Eurobond Basis” is specified in the relevant Final Terms, the number of days
in the Calculation Period divided by 360, calculated on a formula basis as follows:
[360 x (Y,-Y )] +[30 x (My-M,)] + (D, -D;)

360

Day Count Fraction=

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

“Y,” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

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

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

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless such number would be 31, in which case D, will be 30;

if “30E/360 (ISDA)” is specified in the relevant Final Terms, the number of days in the
Calculation Period divided by 360, calculated on a formula basis as follows:

[360 x (Y2-Y D]+ [30x (M,-M )]+ (D,- Dy)
360

Day Count Fraction =

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

“Y,” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

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

“D,” is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that
day is the last day of February or (ii) such number would be 31, in which case D; will be 30;
and

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless (i) that day is the last day of February but not the Maturity Date
or (ii) such number would be 31, in which case D, will be 30; and

if “Actual/Actual — ICMA” is specified in the relevant Final Terms, (a) if the Calculation Period
is equal to or shorter than the Determination Period during which it falls, the number of days in
the Calculation Period divided by the product of (x) the number of days in such Determination
Period and (y) the number of Determination Periods normally ending in any year; and (b) if the
Calculation Period is longer than one Determination Period, the sum of:
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(x)  the number of days in such Calculation Period falling in the Determination Period in
which it begins divided by the product of (A) the number of days in such Determination
Period and (B) the number of Determination Periods normally ending in any year; and

(y)  the number of days in such Calculation Period falling in the next Determination Period
divided by the product of (A) the number of days in such Determination Period and (B)
the number of Determination Periods normally ending in any year

where:

“Determination Date” means the date specified as such hereon or, if none is so specified,
the Interest Payment Date; and

“Determination Period” means the period from and including a Determination Date in
any year to but excluding the next Determination Date.

“Effective Date” means, with respect to any Floating Rate to be determined on an Interest
Determination Date, the date specified as such in the relevant Final Terms or, if none is so specified,
the first day of the Interest Accrual Period to which such Interest Determination Date relates.

“Euro-zone” means the region comprising Member States of the European Union that adopt the single
currency in accordance with the Treaty on the Functioning of the European Union, as amended.

“Interest Accrual Period” means the period beginning on (and including) the Interest Commencement
Date and ending on (but excluding) the first Interest Period Date and each successive period beginning
on (and including) an Interest Period Date and ending on (but excluding) the next succeeding Interest
Period Date.

“Interest Amount” means

() in respect of an Interest Accrual Period, the amount of interest payable per Calculation Amount
for that Interest Accrual Period and which, in the case of Fixed Rate Notes, and unless
otherwise specified hereon, shall mean the Fixed Coupon Amount or Broken Amount specified
hereon as being payable on the Interest Payment Date ending the Interest Period of which such
Interest Accrual Period forms part; and

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

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

“Interest Determination Date” means, with respect to a Rate of Interest and Interest Accrual Period, the
date specified as such hereon or, if none is so specified, (i) the first day of such Interest Accrual Period
if the Specified Currency is Sterling or (ii) the day falling two Business Days in London for the
Specified Currency prior to the first day of such Interest Accrual Period if the Specified Currency is
neither Sterling nor euro or (iii) the day falling two TARGET Business Days prior to the first day of
such Interest Accrual Period if the Specified Currency is euro.

“Interest Period” means the period beginning on (and including) the Interest Commencement Date and
ending on (but excluding) the first Interest Payment Date and each successive period beginning on
(and including) an Interest Payment Date and ending on (but excluding) the next succeeding Interest
Payment Date.
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“Interest Period Date” means each Interest Payment Date unless otherwise specified in the relevant
Final Terms.

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

“Rate of Interest” means the rate of interest payable from time to time in respect of this Note and that
is either specified or calculated in accordance with the provisions in the relevant Final Terms.

“Reference Banks” means, in the case of a determination of LIBOR, the principal London office of
four major banks in the London inter-bank market and, in the case of a determination of EURIBOR,
the principal Eurozone office of four major banks in the Euro-zone inter-bank market, in each case
selected by the Calculation Agent or as specified hereon.

“Reference Rate” means the rate specified as such hereon.

“Relevant Screen Page” means such page, section, caption, column or other part of a particular
information service as may be specified hereon.

“Specified Currency” means the currency specified in the relevant Final Terms or, if none is so
specified, the currency in which the Notes are denominated.

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

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement Express
Transfer (known as TARGET?2) System which was launched on 19 November 2007 or any successor
thereto.

Rate of Interest and Accrual

Each Fixed Rate Note bears interest on its outstanding principal amount from the Interest
Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of Interest,
such interest being payable in arrear on each Interest Payment Date. The amount of interest payable
shall be determined in accordance with Condition 4(%).

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due
presentation, payment of principal is improperly withheld or refused, in which event interest shall
continue to accrue (as well after as before judgment) at the Rate of Interest in the manner provided in
this Condition 4 to the Relevant Date (as defined in Condition 7).

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

Interest on Floating Rate Notes and Inverse Floating Rate Notes
(i) Interest Payment Dates

Each Floating Rate Note and Inverse Floating Rate Note bears interest on its outstanding
nominal amount from the Interest Commencement Date at the rate per annum (expressed as a
percentage) equal to the Rate of Interest, such interest being payable in arrear on each Interest
Payment Date. The amount of interest payable shall be determined in accordance with
Condition 4(4). Such Interest Payment Date(s) is/are either shown hereon as Specified Interest
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Payment Dates or, if no Specified Interest Payment Date(s) is/are shown hereon, Interest
Payment Date shall mean each date which falls the number of months or other period shown
hereon as the Interest Period after the preceding Interest Payment Date or, in the case of the first
Interest Payment Date, after the Interest Commencement Date.

Business Day Convention

If any date referred to in these Conditions that is specified to be subject to adjustment in
accordance with a Business Day Convention would otherwise fall on a day that is not a
Business Day, then, if the Business Day Convention specified is (A) the Floating Rate Business
Day Convention, such date shall be postponed to the next day that is a Business Day unless it
would thereby fall into the next calendar month, in which event (a) such date shall be brought
forward to the immediately preceding Business Day and (b) each subsequent such date shall be
the last Business Day of the month in which such date would have fallen had it not been subject
to adjustment, (B) the Following Business Day Convention, such date shall be postponed to the
next day that is a Business Day, (C) the Modified Following Business Day Convention, such
date shall be postponed to the next day that is a Business Day unless it would thereby fall into
the next calendar month, in which event such date shall be brought forward to the immediately
preceding Business Day or (D) the Preceding Business Day Convention, such date shall be
brought forward to the immediately preceding Business Day.

(d)  Rate of Interest for Floating Rate Notes and Inverse Floating Rate Notes

0)

Floating Rate Notes

The Rate of Interest in respect of Floating Rate Notes for each Interest Accrual Period shall be
determined in the manner specified hereon and the provisions below relating to either ISDA
Determination or Screen Rate Determination shall apply, depending upon which is specified
hereon.

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified hereon as the manner in which the Rate of Interest is to
be determined, the Rate of Interest for each Interest Accrual Period shall be determined by the
Calculation Agent as a rate equal to the relevant ISDA Rate plus or minus (as indicated hereon)
the Margin (if any). For the purposes of this sub-paragraph (A), “ISDA Rate” for an Interest
Accrual Period means a rate equal to the Floating Rate that would be determined by the
Calculation Agent under a Swap Transaction under the terms of an agreement incorporating the
ISDA Definitions and under which:

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

(z)  the relevant Reset Date is the first day of that Interest Accrual Period unless otherwise
specified hereon.

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation Agent”, “Floating
Rate Option”, “Designated Maturity”, “Reset Date” and “Swap Transaction” have the meanings
given to those terms in the ISDA Definitions.

(B)  Screen Rate Determination for Floating Rate Notes
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Where Screen Rate Determination is specified hereon as the manner in which the Rate of
Interest is to be determined, the Rate of Interest for each Interest Accrual Period will,
subject as provided below, be either:

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

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

If the Relevant Screen Page is not available or, if sub-paragraph (x)(1) applies and no
such offered quotation appears on the Relevant Screen Page or if sub-paragraph (x)(2)
above applies and fewer than three such offered quotations appear on the Relevant
Screen Page in each case as at the time specified above, subject as provided below, the
Calculation Agent shall request, if the Reference Rate is LIBOR, the principal London
office of each of the Reference Banks or, if the Reference Rate is EURIBOR, the
principal Euro-zone office of each of the Reference Banks, to provide the Calculation
Agent with its offered quotation (expressed as a percentage rate per annum) for the
Reference Rate if the Reference Rate is LIBOR, at approximately 11.00 a.m. (London
time), or if the Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels
time) on the Interest Determination Date in question. If two or more of the Reference
Banks provide the Calculation Agent with such offered quotations, the Rate of Interest
for such Interest Period shall be the arithmetic mean of such offered quotations as
determined by the Calculation Agent; and

If paragraph (y) above applies and the Calculation Agent determines that fewer than two
Reference Banks are providing offered quotations, subject as provided below, the Rate
of Interest shall be the arithmetic mean of the rates per annum (expressed as a
percentage) as communicated to (and at the request of) the Calculation Agent by the
Reference Banks or any two or more of them, at which such banks were offered, if the
Reference Rate is LIBOR, at approximately 11.00 a.m. (London time) or, if the
Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels time) on the
relevant Interest Determination Date, deposits in the Specified Currency for a period
equal to that which would have been used for the Reference Rate by leading banks in, if
the Reference Rate is LIBOR, the London inter-bank market or, if the Reference Rate is
EURIBOR, the Euro-zone inter-bank market, as the case may be, or, if fewer than two of
the Reference Banks provide the Calculation Agent with such offered rates, the offered
rate for deposits in the Specified Currency for a period equal to that which would have
been used for the Reference Rate, or the arithmetic mean of the offered rates for deposits
in the Specified Currency for a period equal to that which would have been used for the
Reference Rate, at which, if the Reference Rate is LIBOR, at approximately 11.00 a.m.
(London time) or, if the Reference Rate is EURIBOR, at approximately 11.00 a.m.
(Brussels time), on the relevant Interest Determination Date, any one or more banks
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(which bank or banks is or are in the opinion of the Trustee and the Issuer suitable for
such purpose) informs the Calculation Agent it is quoting to leading banks in, if the
Reference Rate is LIBOR, the London inter-bank market or, if the Reference Rate is
EURIBOR, the Euro-zone inter-bank market, as the case may be, provided that, if the
Rate of Interest cannot be determined in accordance with the foregoing provisions of this
paragraph, the Rate of Interest shall be determined as at the last preceding Interest
Determination Date (though substituting, where a different Margin or Maximum or
Minimum Rate of Interest is to be applied to the relevant Interest Accrual Period from
that which applied to the last preceding Interest Accrual Period, the Margin or Maximum
or Minimum Rate of Interest relating to the relevant Interest Accrual Period, in place of
the Margin or Maximum or Minimum Rate of Interest relating to that last preceding
Interest Accrual Period).

(i)  Inverse Floating Rate Notes

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

Rate of Interest = Fixed Rate — Inverse Rate
where:
“Fixed Rate” has the meaning specified in the relevant Final Terms; and

“Inverse Rate” means the relevant Reference Rate or ISDA Rate (as the case may be) specified
in the relevant Final Terms and calculated in accordance with the provisions of Condition
4(d)(1) as though references therein to “Floating Rate Notes” were to “Inverse Floating Rate
Notes”.

Zero Coupon Notes

Where a Note the interest basis of which is specified to be Zero Coupon is repayable prior to the
Maturity Date and is not paid when due, the amount due and payable prior to the Maturity Date shall
be the Early Redemption Amount of such Note as determined in accordance with Condition 5(b). As
from the Maturity Date, the Rate of Interest for any overdue principal of such a Note shall be a rate per
annum (expressed as a percentage) equal to the Amortisation Yield (as described in Condition 5 (b)(i1)).

Accrual of Interest

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due
presentation, payment is improperly withheld or refused, in which event interest shall continue to
accrue (as well after as before judgment) at the Rate of Interest in the manner provided in this
Condition 4 to the Relevant Date (as defined in Condition 7).

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

(i) If any Margin is specified in the relevant Final Terms (either (x) generally, or (y) in relation to
one or more Interest Accrual Periods), an adjustment shall be made to all Rates of Interest, in
the case of (x), or the Rates of Interest for the specified Interest Accrual Periods, in the case of
(y), calculated in accordance with Condition 4(d) above by adding (if a positive number) or
subtracting (if a negative number) the absolute value of such Margin, subject always to the next
paragraph.
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(i)  If any Maximum or Minimum Rate of Interest or Redemption Amount is specified in the
relevant Final Terms, then any Rate of Interest or Redemption Amount shall be subject to such
maximum or minimum, as the case may be.

(iii)  For the purposes of any calculations required pursuant to these Conditions (unless otherwise
specified), (x) all percentages resulting from such calculations shall be rounded, if necessary, to
the nearest one hundredthousandth of a percentage point (with halves being rounded up), (y) all
figures shall be rounded to seven significant figures (with halves being rounded up) and (z) all
currency amounts that fall due and payable shall be rounded to the nearest unit of such currency
(with halves being rounded up), save in the case of Japanese yen, which shall be rounded down
to the nearest Japanese yen. For these purposes “unit” means the lowest amount of such
currency that is available as legal tender in the countries of such currency.

Calculations

The amount of interest payable per Calculation Amount in respect of any Note for any Interest Accrual
Period shall be equal to the product of the Rate of Interest, the Calculation Amount specified hereon,
and the Day Count Fraction for such Interest Accrual Period, unless an Interest Amount (or a formula
for its calculation) is applicable to such Interest Accrual Period, in which case the amount of interest
payable per Calculation Amount in respect of such Note for such Interest Accrual Period shall equal
such Interest Amount (or be calculated in accordance with such formula). Where any Interest Period
comprises two or more Interest Accrual Periods, the amount of interest payable per Calculation
Amount in respect of such Interest Period shall be the sum of the Interest Amounts payable in respect
of each of those Interest Accrual Periods. In respect of any other period for which interest is required
to be calculated, the provisions above shall apply save that the Day Count Fraction shall be for the
period for which interest is required to be calculated.

Determination and publication of Rates of Interest, Interest Amounts, Final Redemption Amounts,
Early Redemption Amounts and Optional Redemption Amounts

The Calculation Agent shall, as soon as practicable on each Interest Determination Date or such other
time on such date as the Calculation Agent may be required to calculate any rate or amount, obtain any
quotation or make any determination or calculation, determine such rate and calculate the Interest
Amounts for the relevant Interest Accrual Period, calculate the Final Redemption Amount, Early
Redemption Amount or Optional Redemption Amount, obtain such quotation or make such
determination or calculation, as the case may be, and cause the Rate of Interest and the Interest
Amount for each Interest Period and the relevant Interest Payment Date and, if required to be
calculated, the Final Redemption Amount, Early Redemption Amount or Optional Redemption
Amount to be notified to the Trustee, the Issuer, each of the Paying Agents, the Noteholders, any other
Calculation Agent appointed in respect of the Notes that is to make a further calculation upon receipt
of such information and, if the rules of any stock exchange on which the Notes are listed or the rules of
any other relevant authority so require, such exchange or other relevant authority as soon as possible
after their determination but in no event later than (i) the commencement of the relevant Interest
Period, if determined prior to such time, in the case of notification to such exchange of a Rate of
Interest and Interest Amount, or (ii) in all other cases, the fourth Business Day after such
determination. Where any Interest Payment Date or Interest Period Date is subject to adjustment
pursuant to Condition 4(c)(ii), the Interest Amount and the Interest Payment Date so published may
subsequently be amended (or appropriate alternative arrangements made with the consent of the
Trustee by way of adjustment) without notice in the event of an extension or shortening of the Interest
Period. If the Notes become due and payable under Condition 9, the accrued interest and the Rate of
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Interest payable in respect of the Notes shall nevertheless continue to be calculated as previously in
accordance with this Condition but no publication of the Rate of Interest or the Interest Amount so
calculated need be made unless the Trustee otherwise requires. The determination of any rate or
amount, the obtaining of each quotation and the making of each determination or calculation by the
Calculation Agent(s) shall (in the absence of manifest error) be final and binding upon all parties.

Determination or calculation by Trustee

If the Calculation Agent does not at any time for any reason determine or calculate the Rate of Interest
for an Interest Period or any Interest Amount, Final Redemption Amount, Early Redemption Amount
or Optional Redemption Amount the Trustee shall do so (or shall appoint an agent on its behalf to do
so) and such determination or calculation shall be deemed to have been made by the Calculation
Agent. In doing so, the Trustee shall apply the foregoing provisions of this Condition, with any
necessary consequential amendments, to the extent that, in its opinion, 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.

Calculation Agent

The Issuer shall procure that there shall at all times be one or more Calculation Agents if provision is
made for them in the relevant Final Terms and for so long as any Note is outstanding. Where more than
one Calculation Agent is appointed in respect of the Notes, references in these Conditions to the
Calculation Agent shall be construed as each Calculation Agent performing its respective duties under
the Conditions. If the Calculation Agent is unable or unwilling to act as such or if the Calculation
Agent fails duly to establish the Rate of Interest for an Interest Period or Interest Accrual Period or to
calculate any Interest Amount, Final Redemption Amount, Early Redemption or Optional Redemption
Amount as the case may be, or to comply with any other requirement, the Issuer shall (with the prior
approval of the Trustee) appoint a leading bank or investment banking firm engaged in the interbank
market (or, if appropriate, money, swap or over-the-counter index options market) that is most closely
connected with the calculation or determination to be made by the Calculation Agent (acting through
its principal London office or any other office actively involved in such market) to act as such in its
place. The Calculation Agent may not resign its duties without a successor having been appointed as
aforesaid.

5 Redemption, Purchase and Options

(@)

(b)

Final Redemption

Unless previously redeemed, purchased and cancelled as provided below, each Note shall be finally
redeemed on the Maturity Date specified in the relevant Final Terms at its Final Redemption Amount
in the relevant Specified Currency.

Early Redemption of Zero Coupon Notes

(i) The Early Redemption Amount payable in respect of any Zero Coupon Note upon redemption
of such Note pursuant to Condition 5(d) or upon it becoming due and payable as provided in
Condition 9 shall be the Amortised Face Amount (calculated as provided below) of such Note
unless otherwise specified hereon.

(i) Subject to the provisions of sub-paragraph (iii) below, the “Amortised Face Amount” of any
such Note shall be the scheduled Final Redemption Amount of such Note on the Maturity Date
discounted at a rate per annum (expressed as a percentage) equal to the Amortisation Yield
(which, if none is shown in the relevant Final Terms, shall be such rate as would produce an

38



(©

(d)

Amortised Face Amount equal to the issue price of the Notes if they were discounted back to
their issue price on the Issue Date) compounded annually.

(iii)  If the Early Redemption Amount payable in respect of any such Note upon its redemption
pursuant to Condition 5(d) or upon it becoming due and payable as provided in Condition 9 is
not paid when due, the Early Redemption Amount due and payable in respect of such Note shall
be the Amortised Face Amount of such Note as defined in sub-paragraph (ii) above, except that
such sub-paragraph shall have effect as though the reference therein to the date on which the
Note becomes due and payable were replaced by a reference to the Relevant Date. The
calculation of the Amortised Face Amount in accordance with this sub-paragraph shall continue
to be made (as well after as before judgment) until the Relevant Date, unless the Relevant Date
falls on or after the Maturity Date, in which case the amount due and payable shall be the
scheduled Final Redemption Amount of such Note on the Maturity Date together with any
interest that may accrue in accordance with Condition 4(e).

Where such calculation is to be made for a period of less than one year, it shall be made on the
basis of the Day Count Fraction shown in the relevant Final Terms.

Early Redemption of Other Notes

The Early Redemption Amount payable in respect of any Note (other than Notes described in 5(b)
above), upon redemption of such Note pursuant to Condition 5(d) or upon it becoming due and
payable as provided in Condition 9, shall be the Final Redemption Amount unless otherwise specified
hereon.

Redemption for Taxation Reasons

The Notes may be redeemed at the option of the Issuer in whole, but not in part, (but subject to prior
consent thereto having been obtained from the Bank of Italy in the case of Subordinated Notes) on any
Interest Payment Date (if this Note is either a Floating Rate Note or an Inverse Floating Rate Note), or
at any time (if this Note is neither a Floating Rate Note nor an Inverse Floating Rate Note), 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 as described in Conditions 5(b) and 5(c) above (together with interest
accrued to but excluding the date fixed for redemption), if (i) the Issuer satisfies the Trustee
immediately before the giving of such notice that it has or will become obliged to pay additional
amounts as described under Condition 7 as a result of any change in, or amendment to, the laws or
regulations of the Republic of Italy or any political subdivision or any authority thereof or therein
having power to tax, or any change in the application or official interpretation 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, provided that in the case of Subordinated Notes any such change or amendment
was not reasonably foreseeable by the Issuer as at the date of issue of the relevant Subordinated Notes
and (ii) such obligation cannot be avoided by the Issuer taking reasonable measures available to it,
provided that no such notice of redemption shall be given earlier than 90 days prior to the earliest date
on which the Issuer would be obliged to pay such additional amounts were a payment in respect of the
Notes then due. Prior to the publication of any notice of redemption pursuant to this Condition 5(d),
the Issuer shall deliver to the Trustee a certificate signed by two Directors of the Issuer stating that the
obligation referred to in (i) above cannot be avoided by the Issuer taking reasonable measures
available to it and the Trustee shall be entitled to accept such certificate as sufficient evidence of the
satisfaction of the condition precedent set out in (ii) above, in which event it shall be conclusive and
binding on Noteholders and Couponholders.
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Redemption at the Option of the Issuer

If Call Option is specified hereon, the Issuer may (subject, in the case of Subordinated Notes, to the
prior consent thereto having been obtained from the Bank of Italy), on giving not less than 15 nor more
than 30 days’ irrevocable notice to the Noteholders (or such other notice period as may be specified
hereon) redeem all or, if so provided, some of the Notes on any Optional Redemption Date. Any such
redemption of Notes shall be at their Optional Redemption Amount together with interest accrued to
the date fixed for redemption. Any such redemption or exercise must relate to Notes of a nominal
amount at least equal to the Minimum Redemption Amount to be redeemed specified hereon and no
greater than the Maximum Redemption Amount to be redeemed specified hereon.

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

In the case of a partial redemption, the notice to Noteholders shall also contain the certificate numbers
of the Notes to be redeemed or in respect of which such option has been exercised, which shall have
been drawn in such place as the Trustee may approve and in such manner as it deems appropriate,
subject to compliance with any applicable laws and stock exchange or other relevant authority
requirements.

Redemption at the Option of Noteholders

Except in the case of Subordinated Notes, to which this paragraph (f) shall not apply, if Put Option is
specified hereon, the Issuer shall, at the option of the holder of any such Note, upon the holder of such
Note giving not less than 15 nor more than 30 days’ notice to the Issuer (or such other notice period as
may be specified hereon) redeem such Note on the Optional Redemption Date(s) at its Optional
Redemption Amount together with interest accrued to the date fixed for redemption.

To exercise such option the holder must deposit (in the case of Bearer Notes) such Note (together with
all unmatured Coupons and unexchanged Talons) with any Paying Agent or (in the case of Registered
Notes) the Certificate representing such Note(s) with the Registrar or any Transfer Agent at its
specified office, together with a duly completed option exercise notice (“Exercise Notice”) in the form
obtainable from any Paying Agent, the Registrar or any Transfer Agent (as applicable) within the
notice period. No Note or Certificate so deposited and option exercised may be withdrawn (except as
provided in the Agency Agreement) without the prior consent of the Issuer.

Purchases

The Issuer and any of its Subsidiaries (as defined in the Trust Deed) may at any time purchase Notes
(provided that all unmatured Coupons and unexchanged Talons relating thereto are attached thereto or
surrendered therewith) in the open market or otherwise at any price provided that, in the case of any
purchase of Subordinated Notes, (i) the prior written consent of the Bank of Italy has been obtained or
(ii) the Subordinated Notes of any Series are purchased for the purposes of being placed back on the
market and do not at any time exceed 10 per cent. of the aggregate principal amount of such Series.

Cancellation

All Notes purchased by or on behalf of the Issuer or any of its Subsidiaries either (i) shall (subject, in
the case of Subordinated Notes, to the prior written consent of the Bank of Italy) be surrendered for
cancellation, in the case of Bearer Notes, by surrendering each such Note together with all unmatured
Coupons and all unexchanged Talons to the Issuing and Paying Agent and, in the case of Registered
Notes, by surrendering the Certificate representing such Notes to the Registrar and upon such
surrender shall, together with all Notes redeemed by the Issuer, be cancelled forthwith (together with
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all unmatured Coupons and unexchanged Talons attached thereto or surrendered therewith) or (ii), if
purchased in the ordinary course of a business of dealing in securities, may be resold or (subject, in the
case of Subordinated Notes, to the prior written consent of the Bank of Italy) held by the Issuer or any
such Subsidiary. Any Notes so surrendered for cancellation may not be reissued or resold and the
obligations of the Issuer in respect of any such Notes shall be discharged. Any Notes so purchased,
while held by or on behalf of the Issuer or any such Subsidiary, shall not entitle the holder to vote at
any meetings of the Noteholders and shall not be deemed to be outstanding for the purposes of
calculating quorums at meetings of Noteholders or for the purposes of Condition 10.

6 Payments and Talons

(@)

(b)

(©

Bearer Notes

Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned below, be
made against presentation and surrender of the Notes (in the case of all payments of principal and, in
the case of interest, as specified in Condition 6(f)(v)) or Coupons (in the case of interest, save as
specified in Condition 6(f)(ii)), as the case may be, at the specified office of any Paying Agent outside
the United States or its possessions by a cheque payable in the relevant currency drawn on, or, at the
option of the holder, by transfer to an account denominated in such currency with, a Bank.

“Bank” means a bank in the principal financial centre for such currency or, in the case of euro, in a city
in which banks have access to the TARGET System.

Register