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750,000,00%.500%0 Additional Tier 1 Notes
750,000,00.87%0 Additional Tier 1 Notes

T h €7500000,000%.500% Additional Tier 1 Not es( t h5e500% Notesé )and the (750,000,00(%5.87%% Additional Tier 1

Notes ( t h587%% Noteso, and each of the5.5000 Notes and the 5.87% Not es al so r €dneheofed t o
Notes6 or Notds®@aoe i ssued by | nt esBsu&a )inpacb dasejn8engmination sE ff 26@00®

and integral multiples of G1, 000théme@®fxcewsp t o 49%00@The Issuel Pucd bfeagh) Traiche of

Notes is 100 per cent.

Each Tranche of Notes will bear interest at their Outstanding Princip al Amount (as defined in Condition 2
(Definitions and Interpretatioh of the terms and conditions of the 55006 No t e s 5(6QCkh Hotes Conditions ¢) and

the terms and conditions of the 5.87% Not es K873 aConditions 6 and together with the 5.500% Notes

Condi t i oCosditions daen do, e a c h @ohditibrhé,)om a nan-cdmulative basis subject to cancellation as
described below, semi-annually in arrear on 1 March and 1 Septemberi n e ach y e alnterdstePayanent an ¢
Date6 ) . The r attoethe®.6006 Notestmraugh to (and excluding) 1 March 2028 ( t h5500% Notes First

Reset Date6d )  w i51500peb aent. per annum, and will be reset on the 5.500% Notes First Reset Date and on eachb-

year anniver sary 5500 Nees Reset Datep gTaecrdite of iaterest of the 5.878% Notes through to

(and excluding) 1 September2031 ( t h5e87%% Notes First Reset Date6 )  w i 5l875peb @ent. per annum, and will

be reset on the5.87%% Notes First Reset Date and on each 5year anniversaryt her e af t e 5.87%0dNatesReseta 0

Date6 ) . E a ¢5h500% Notess First Reset Date and the5.873% NotesFi r st Reset Dat e i Birstal so
ResetDate6 and e a5.3500o0d\btesRéset Date and the5.87%% Notes Reset Dateisalsoreé r r e d tResetas a
Date6 .

Interest on each Tranche ofNotes will be due and payable only at the sole discretion of the Issuer, and the Issuer
shall have sole and absolute discretion at all times and for any reason to cancel (in whole or in part) for an unlimited
period and on a non-cumulative basis any interest payment that would otherwise be payable on any Interest
Payment Date. In addition, with reference to each Tranche of Notes,the Issuer shall not make an interest payment of
the Notes on any Interest Payment Date (and such interest payment shall therefore be deemed to have been
cancelled and thus shall not be due and payable on such Interest Payment Date) in the circumstances described in
Condition 6.2 (Restriction on interest paymentsAny interest cancelled shall not be due and shall not accumulate or be
payable at any time thereafter nor constitute a default for any purpose on the part of the Issuer, and holders of the
Notes shall have no rights thereto whether in a bankruptcy or liquidation of th e Issuer or otherwise, or to receive
any additional interest or compensation as a result of such cancellation or deemed cancellation. See further
Condition 6 (Interest Cancellation Further, following a write -down of the Notes pursuant to Condition 7 ( Los
Absorption Mechanisi holders of the Notes will not have any rights against the Issuer with respect to the repayment
of interest on any principal amount that has been so written down (without prejudice to any rights as to
reinstatement as may be applicable to the Notes); and interest - otherwise due and payable on an Interest Payment
Date - on any principal amount that is to be written down on a date that falls after such Interest Payment Date as a
result of a trigger event that has occurred prior to such Interest Payment Date will also be automatically cancelled,
all as described in Condition 6.5 (Interest Amount in case of WritBown).

With reference to each Tranche of Notes, i f the CET1 Ratio (as defined in Condition 2 ( Definitions and
Interpretation )) of the Issuer on either a solo or consolidated basis falls below 5.125%, then the Issuer shall write
down the Outstanding Principal Amount of the Notes, on a  pro rata basis with the write -down or conversion of
other Loss Absorbing Instruments (as defined in Condition 2 ( Definitions and Interpretation )), as described in
Condition 7.1 ( Write -down). Following any write -down of the Notes, the Issuer may, at its sole and absolute
discretion, but subject to a positive Net Income and Consolidated Net Income being recorded, reinstate and write
up the Outstanding Principal Amount of the Notes on a  pro rata basis with other Equal Trigger Loss Absorbing
Instruments that have been written down, subject to compliance with the reinstatement limit pursuant to
applicable b anking regulations, on the terms and subject to the conditions set out in Condition 7.2
(Reinstatement). See Condition 7 (Loss Absorption Mechanism).

The Notes are perpetual securities and have no fixed maturity date. The Notes shall become immediately due and
payable only in case voluntary or involuntary winding up proceedings are instituted in respect of the Issuer, in
accordance with, as the case may be, (i) a resolution pass
of the By-laws of the Issuer (which, as at 28 August 2020 provide for the duration of the Issuer to expire on 31
December 2100, but if such expiry date is extended, redemption of the Notes will be correspondingly adjusted), or (iii)
any applicable legal provision, or any decision of any judicial or administrative authority, as described in Condition 8



(Redemption and Purchgsé&he Issuer may, at its option, redeemthe Notes in whole, but not in part, on the First Reset
Date and on any Interest Payment Date thereafter at their Outstanding Principal Amount together with any accrued
interest (if any and excluding any interest cancelled in accordance with Condition 6 ( Interest Cancellatio)) and any
additional amounts due pursuant to Condition 10 ( Taxation), as described in Candition 8.2 (Redemption at the option
of the Issuér In addition, the Issuer may, at its option, redeem the Notes in whole, but not in part , upon occurrence of

a Regulatory Event or, in whole or in part, upon occurrence of a Tax Event (in each case, as died in the
Conditions) at a redemption price equal to at their Outstanding Principal Amount together with any accrued interest

(if any and excluding any interest cancelled in accordance with Condition 6 ( Interest Cancellatiof) and any
additional amounts due pursuant to Condition 10 ( Taxation), all as described in Conditions 8.3 (Redemption due to a
Regulatory Everjtand 8.4 Redemption for tax reasgns

Each Tranche ofNot es are expect ed, Baghyb)o s by e ,lGBdivastgrsd Servicealnce Moady &6 )

0BB-6 by St and&RathgRe rPwiodes, a division of TheS&R&)BB+aby Fitdh | | Cc
Rat i n g sFitchd )nd 6BB(low)6 by DBRS RatingsGmbH ( DBRS Morningstar 6 )Each of Moodyds, S
and DBRSMorningstar is established in the European Union and is registered under Regulation (EC) No. 1060/2009 (as

ame nded CRAtRegulation 6 ) . As such, each of them appears on the | ¢
rating agencies published by the European Seawrities and Markets Authority on its website (at
http://www.esma.europa.eu/supervision/credit  -rating -agencies/risk) in accordance with the CRA Regulation. A

rating is not a recommendation to buy, sell or hold securities and may be subject to revision, susp ension or
withdrawal at any time by the assigning rating organisation.

An invest ment in Notes invol ves certain ri sks. MRisk r a
Factors6 on 7page

This document in respect of the Notes ( t hRrospectusd xonstitutes a prospectus within the meaning of Article

6.3 of Regulation (EU) 2017/1129 of the European Parliament and of the Council of 14 June 2017 on the
prospectus to be published when securities are offered to the public or admitted to trading on a regulated market,

and repealing Directive 2003/71/EC (as amended t h @rospectus Regulation 6 )This Prospectus will be published in

electronic form together with all documents incorporated by reference on the website of the Luxembourg Stock Exchange

(www .bourse.lu).

Application has been made to the Commission de Surveillance dsecteur Financief t h €SS ) as competent

authority under the Prospectus Regulation, to approve this Prospectus. The CSSF only approves this Prospectus

as meeting the standards of completeness, comprehensibility and consistency imposed by the Prospectus
Regulation. Such approval should neither be considered as an endorsement of the Issuer nor of the quality of the

securities that are the subject of this Prospectus. Investors should make their own assessment as to the
suitability of investing in the Notes. Application has also been made for the Notesto be admitted to the official list

of the Luxembourg Stock Exchange and to trading on the Professional Segment ofits Regulated Mark et, which is a

regulated market for the purposesoft he Mar kets in Financi al I nsMFIDIMéht s Dire
This Prospectus will be valid until 28 August 2021and may in this period be used for admission of the Notes to

trading on a regulat ed market. In case of a significant new factor, material mistake or material inaccuracy relating to

the information included in this Prospectus which may affect the assessment of the Notes, the Issuer will prepare

and publish a supplement to the Prospectus without delay in accordance with Article 23 of the Prospectus
Regulation. The obligation of the Issuer to supplement this Prospectus in the event of significant new factors,

material mistakes or material inaccuracies does not apply when a prospectus is nolonger valid.

The Notes are not intended to be sold and should not be sold to retail clients in the European Economic Area ( BEAG )

or in the UnilUWkedas definedyirdtbemule et out in MiFID Il . Prospective investors are referred to the

sed i on h Restdotiaths od marketing and sales to retail investorso n  3pfahjsé>rospectus for further information.
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The Issuer accepts responsibility for the information contained in this Prospectus and declatestkigabhest ots
knowledge and beli¢fiaving taken all reasonable care to ensure that such is the,dhseinformation contained in
this Prospectus isrue andin accordance with the facts addes not omit anything likely to affect the import of such
information.

This Prospectus should be read andstrued together with any documents incorporated by reference herein.

No person has been authorised to give any information or to make any representation not containgat itonsistent

with, this Prospectus or any other document entered into atiogl to the Notes or any informaticupplied by the Issuer

or such other information as is in the public domain and, if given or made jrfocimation or representation should

not be relied upon as having been authorised by the Issuer or anyMdutbg e r s ( a s Sdbscfigtioneardl i n 0
Sale) below.

No representation or warranty is made or implied by the Managers or any of their respéfdiates, and none of the
Managers nor any of their respective affiliates makes any representation or wanraagepts any responsibility as to

the accuracy or completeness of the information containddsirProspectus. Neither the delivery of this Prospectus

nor the offering, sale or delivery of any Note shalgny circumstances, create any implicatiomthhe information
contained in this Prospectus is trigbsequent to the date hereof or that there has been no adverse change, or any
event reasonably likely tovolve any adverse change, in the condition (financial or otherwise) business or prospects of
the Issuer opfthe Intesa Sanpaolo Group (as defibetbvy since the date hereof or that any other information supplied in
connection with the Notes is correct at any time subsequent to the date on which it is supplied or, if difeecie
indicated in the document containing the same.

This Prospectus may only be used for the purposes for which it has been published. The distribut®rospéutis and

the offe, sale and delivery of the Notes in certain jurisdictions may be restricted biPdasons into whose possession
this Prospectugor any part of it)comes are required by the Issuer and the Mandgeanéorm themselves abquaind to
observeany such restrictionaNeither this Prospectus nor any part of it constitutes an ofégror may be used for the
purpose of an offer to sell any of the Notes, or a solicitation of aimgti@ibuy any of the Notes, by anyone in any
jurisdiction or in any circumstances in which such offer or solicitation is not authorised or is unlawdula
degription of certain restrictions onffers, sales and deliveries of Notes and on the distribution of this Prospectus and
ot her offering mat er i Subscriptienl aad Saleddeloww in particidar, the Notes have s e 0
been and will not &registered under the United States Securities Act of 188&mendedq t ISecuriies Actd6) and
are subjecto U.S. tax law requirements. Subject to certain exceptithresNotes may not be offered, sold or delivered
within the United Statego, or forthe benefit gfU.S. persons (as defined in Regulation S under the Securities Act)

This Prospectus does not constitute an offer or an invitation to subscribe for or purchase any Netesuthdot be
considered as a recommendation by the Issuer, timadéas or any of them thany recipient of this Prospectus should
subscribe for or purchase any Notes. Each recipient of this Prosplealiuisedeemedo have made its own investigation
and appraisal of the condition (financial or otherwise), businedpeospects of the Issuer aofthe Intesa Sanpaolo
Group.

I n this Pr ospeeURGO,surodr EUfdé r €id c @15 e t tocudrentyeintraducedyat the start of the
third stage of European Economic and Monetary Union pursuant to the Treaty establishing the European
Community, as amended. Unless otherwise specified or wheteritext requires, referenceslaws and regulations

are to the laws and regulations of Italy.

Certain figures included in this Prospectus have been subject to rounding adjustments; accordinglystiowresor the
same categorget outin different tables may vary slightly and figwehown as totals in certain tables may not be an
arithmetic aggregation of the figures which precede them.



FORWARD -LOOKING STATEMENTS

This Prospectus includes forwaldoking statements. These include statements relating to, amongtbihgs, the

future financi al performance of t he@ertdinmDefmisoas 6 Sadow)pmansiland Gr o u
expectations regarding developments in the business, growth and profitability of theSaugsolo Group and general

industry and business condiths applicable to the Intesa Sanpaolo Group.|3$erhas based these forwdotking
statements on its current expectations, assumpti@ssimates and projections about future events. These forward
looking statements are subject to a number of risheentainties and assumptions that may cause the actual results,
performance or achievements of the Intesa Sanpaolo Group or those of its industry to be materially different from or
worse tharthose expressed or impliedtirese forwardooking statementslhe Issuer does not assume any obligation

to update such forwartboking statementsnd to adapt them to future events or developments except to the extent
required by law.

STABILISATION

In connection with the issue of the Notes, Deutsche Bank Aktiengesellschaft ( t HSebilising Manager 6) ( or
persons acting on behalf of the Stabilising Manager) 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.
Howev er stabilisation may not occur. Any stabilisation action may begin on or after the date on which
adequate public disclosure of the terms of the offer of the Notes is made and, if begun, may be endedt any

time, but it must end no later than the earlier of 30 days after the issue date of the Notes and60 days after

the date of the allotment of the Notes. Any stabilisation action or over allotment shall be  conducted in
accordance with all applicable laws and rules.

CERTAIN DEFINITIONS

Intesa Sanpaolo is theirviving entity from the merger between Banca Intesa S.p.A. and Sanpaol.pM., which
was completed with effect from 1 January 2007. Pursuant to the merger, Sanpaolo IMh&mAd by incorporation
into Banca Intesa S.p.A. which, upon completidntlee merger, changed its nante Intesa Sanpaolo S.p.A.
Accordingly, in this Prospectus:

() ref er elmtesasSanpamlo®o r Bdnlked are to Intesa Sanpaolo S.p.A. in respect of the period since 1
Januan2 007 and r e iGeoupedn coers lnt@satSamgmot@ Groupd ar e to I ntesa S
its subsidiaries in respect of the same period

(i) refer eBaocadntesad dntesad are to Banca Intesa S.p.A. in respect of the period pribdamuary
2007 and r efBancainesasGrdupd rtoh elhtgsa Groupd ar e tintesaRadnits a
subsidiaries in respect of the same period; and

(i) refer eSaopacdoIMiod6 dar e t o Sanpaol o | S&hpado IMLGkaup darelto r ef er er
Sanpaolo IMI and its subsidiaries.

RESTRICTIONS ON MARKET ING AND SALES TO RETAIL INVESTORS

The Notes discussed in this Prospectus are complex financial instruments and are not a suitable or
appropri ate i nvest ment f dRisk Facdtoif Risks kelatedt to ithe NoieS e el na | ssoome G
jurisdictions, regula tory authorities have adopted or published laws, regulations or guidance with respect to

the offer or sale of securities such as the Notes to retail investors.

In particular, in June 2015, t he UK Financi al C 0o n HQAG jpublished the Produgt (t he
Intervention (Contingent Convertible Instruments and Mutual Society Shares) Instrument 2015, which took
effecton 1 October Rl ArktEumeftté h ke addition: (i) on 1 January 2018, the provisions of
Regulation (EU) No. 1286/2014 on key informatio n documents for packaged and retail and insurance-based
investment products (as amended or superseded, t RR8Ps&egulaton6) became directly ap
EEA member states (which for these purposes includes the UK); and (ii) MiFID Il was required t o be

3



implemented in EEA member states by 3 January 2018. Together, the PI Instrument, the PRIIPs Regulation
and Mi FI' D Il ar eRegdationsér.ed to as the 0

The Regulations set out various obligations in relation to: (i) the manufacture and distribution of financial
instruments; and (ii) the offering, sale and distribution of packaged retail and insurance -based investment
products and certain contingent write down or convertible securities, such as the Notes.

Potential investors in the Notes should inform themselves of, and comply with, any applicable laws,
regulations or regulatory guidance with respect to any resale of the Notes (or any beneficial interests
therein), including the Regulations.

The Managers are required to comply with some or all of the Regulations. By purchasing, or making or
accepting an offer to purchase, any Notes(or a beneficial interest in such Notes) from the Issuer and/or the

Managers, each prospective investor represents, warrants, agrees with and undertakes to the Issuer and eat
of the Managers that:

0) it is not a retail client in the EEA or the UK (as defined in MiFID Il );

(i)  whether or not it is subject to the Regulations, it will not (a) sell or offer the Notes (or any beneficial
interests therein) to retail clients (as defined in MIFID 1l) or (b) communicate (including the
distribution of this Prospectus) or approve an invitation or inducement to participate in, acquire or
underwrite the Notes (or any beneficial interests therein) where that invitation or inducement is
addressed to or disseminated in such a way that it is likely to be received by a retail client (as defined
in MIiFID Il ), and in selling or offering the Notes or making or approving communications relating to
the Notes, each prospective investor may not rely on the limited exemptions set out in the PI
Instrument;

(i) if it is a purchaser in Singapore, it is an accredited investor or an institutional investor as defined in
Section 4A of the Securities and Futures Act (Chapter 289 of Singapore) and it will not sell or offer the
Notes (or any beneficial interest therein) to persons in Singapore other than such accredited investors
or institutional investors;

(iv) ifitisa purchaseri n Hong Kong, it falls within the cnategory
investorsoé under the Securities and Futures Ordinan
relevant rules made under the SFO; and

(iv) it will at all times comply with all applicable laws, regulations and regulatory guidance (whether
inside or outside the EEA and the UK) relating to the promotion, offering, distribution and/or sale of
the Notes (or any beneficial interests therein), including (without limitation) MiFID Il and  any other
applicable laws, regulations and regulatory guidance relating to determining the appropriateness
and/or suitability of an investment in the Notes (or any beneficial interests therein) by investors in
any relevant jurisdiction ; and

(v) it will act as principal in purchasing, making or accepting any offer to purchase any Notes (or any
beneficial interest therein) and not as an agent, employee or representative of any of the Managers

Each prospective investor further acknowledges that:

(0 the identified target market for the Notes (for the purpose of the product gover nance obligations in
MIFID 11} is eligible counterparties and professional clients only;

(i) all channels for distribution to eligible counterparties and professional clients are appropriate; and

(i)  no key information document under the PRIIPs Regulati on has been prepared and therefore offering
or selling the Notes or otherwise making them available to any retail investor may be unlawful under
the PRIIPs Regulation.



Where acting as agent on behalf of a disclosed or undisclosed client when purchasing, or making or
accepting an offer to purchase, any Notes (or any beneficial interests therein) from the Issuer and/or the
Managers, the foregoing representations, warranties, agreements and undertakings will be given by and be
binding upon both the agent and i ts underlying client.

PRIIPs Regulation / Prohibition of Sales to EEA and UK Retail Investors & The Notes are not intended to
be offered, sold or otherwise made available to and should not be offered, sold or otherwise made
available to any retail investor in the EEA or in the UK. For these purposes, aretail investor means a
person who is one (or more) of: (i) a retail client, as defined in point (11) of Article 4(1) of MiFID II; or (ii) a
customer within the meaning of Directive 2002/92/EC (as amended or superseded), where that customer
would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID Il. Consequently
no key information document required by the PRIIPs Regulation for offering or selling the Notes or
otherwise maki ng them available to retail investors in the EEA or the UK has been prepared and therefore
offering or selling the Notes or otherwise making them available to any retail investor in the EEA or the
UK may be unlawful under the PRIIPs Regulation.

MIFID Il pr oduct governance / Professional investors and ECPs only target market 9 Solely for the
purposes of each manufacturer's product approval process, the target market assessment in respect of the
Notes has led to the conclusion that: (i) the target market for the Notes is eligible counterparties and
professional clients only, each as defined in MiFID IlI; and (ii) all channels for distribution of the Notes to
eligible counterparties and professional clients are appropriate. Any person subsequently offering, sell ing
or recommending the Notes (a distributor) should take into consideration the manufacturers' target market
assessment; however, a distributor subject to MiFID Il is responsible for undertaking its own target market
assessment in respect of the Notes (byeither adopting or refining the manufacturers' target market
assessment) and determining appropriate distribution channels.

SINGAPORE: SECTION 309B(1)(C) NOTIFICATION

Notification under Section 309B(1)(c) of the Securities and Futures Act ( Chapter 289) of Singapore, as
modi fied or amended f r om-Ihc¢ommection with Sdctiore309Btofhttee SPARRIANS )
Securities and Futures (Capital Markets Products) Regulations 2018 ofSingapore ( t hGMP &egulations
2018 ), t he | ssuer e tlasdgficatioa of the Motes as grestribed capital markets products (as
defined in the CMP Regulations 2018).

Websites

I n t his Prospectus, references t o WRLHGs)i t @ise oir n cul nuidfeodr
information purposes only. The content s of any such website or URL shall not form part of, or be deemed
to be incorporated into, this Prospectus unless expressly stated herein.

Benchmarks Regulation

Amounts payable under the Notes are calculated by reference to the Syear Mid -Swap Rate (as deined in the

oTerms and Conditions of the Noee3 whi ch i s provided by | CE Benrthemar k A
limited circumstances referred to in Condition 5.8 ( Fallback¥ by reference to EURIBOR which is provided by

the European Money Markets Institute (EMMI). As at the date of this Prospectus, ICE Benchmark
Administration Limited and EMMI are included in the register of administrators maintained by the

European Securities and Markets Authority (ESMA) under Article 36 of the Regulation (EU) No. 2 016/1011

( t hBenchimarks Regulation 6 ) .
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RISK FACTORS

The Issuer believes that the following factors may affect its ability to fulfil its obligations eexcteTranche dotes.

Most of these factors are contingencies which may or may not occur and the Issuer is not in atp@sificgss a view

on the likelihood of any such contingency occurring. In addition, factors which are material for the purpose of assessing
the market risks associated with the Notes are also described below.

The Issuer believes that the factors desciibémv represent the principal risks inherent to an investment in the Notes,
but the inability of the Issuer to pay interest, principal or other amounts on or in connection with the Notes may occur
for other reasons which may not be considered signifitsi#t by the Issuer based on information currently available to

it or which it currently may not be able to anticipate. Accordingly, the Issuer does not represent that the statements
below regarding the risk of holding any Notes are exhaustive.

Prospectivenvestors should also read the detailed information set out elsewhere in this Prospectus and reach their own
views prior to making any investment decision.

Words and expr es s Teans sand cCentliiomseofl thei 55006 Natesédand t h élernts and
Conditions of the 5.87%% Notesé below or elsewhere have the same meanings when used in this section. References to
a Conditoné is to such numbered condi t5500 Natesor, ashthe caseemayte, a n d
the Terms and Conditiond the5.873% Notes Prospective investors should read the entire Prospeattiading the
information incorporated by reference

Prospective investors are invited to carefully read this chapter on the risk factors before making any investment
decision, inorder to understand the risks related to the Intesa Sanpaolo Group and obtain a better appreciation of the
Intesa Sanpaolo Group's abilities to satisfy the obligations related teeldneantNotes. The Issuer deems that the
following risk factors couldffect the ability of the same to satisfy its obligations arising fraoh Tranche dfotes.

RISK FACTORS RELATING TO THE ISSUER

The risks below have been classified into the following categories:

Risks relating to the financial situation of Intesa Saole Group;
- Risks related to legal proceedings;
- Risks related to the business sector of Intesa Sanpaolo;

- Risk related to the development of the banking sector regulation and the changes in the regulation on the
solution of banking crises; and

- Risks redted to the entry into force of new accounting principles eamahges tdhe applcableaccounting
principles.



Risks related to the financial situation of Intesa Sanpaolo Group

Risk exposure to sovereign debt

As at 30 June 220, the Gr o ugxpbsure tosecurities issued by Italy amounted to approximag&9dy545 million
Euros, increased compared to approxima8&y826million Euros as at 31 December ZI10On the same date, the
Gr o uipvéssiments in sovereign debt securities issued bycalihtries corrgsonded to 125,155 nilion Euros,
compared td20,882billion Euros at the end of 201

The market tensions regarding government bonds and their volatility, as well as Italy's rating downgrading or the
forecast that such downgrading may occur, might haegative effects on the assets, rdmalts of operationand/or
financial conditionand theprospect®f the Bankand the Group

Intesa Sanpaolo Groupd sesults are and will be exposed to sovereign debtors, in particular to Italy and
certain major European Countries.

As at 30 June 2@0, the Gr o u pxfPpasure to securities issued by Italy amounted to approximately 89,545
million Euros, to which should be added approximately 10,005 nillion Euros represented by loans. On the
same date, theGr o u pngestments in sovereign debt securities issued by EU countries corresponded to
125,155 nillion Euros, to which should be added approximately 11,774 million Euros represented by loans.

At the end of 2019, the Gr 0 u @xposure to securities issued by Italy corresponded to approx. 85,826million
Euros, to which should be added approx. 10,818 million Euros represented by loans. On the same date, the
Gr o u pnvesments in sovereign debt securities issued by EU countries corresponded to approx. 120,882
million Euros, to which should be added approx. 12,412 nillion Euros represented by loans.

At the end of 2018, the Gr o u exposure to securities issued by Italy amounted to approx. 76 billion Euros

(which represented 9.6% of the total assets of the Group), to which were added approx. 12 billion Euros
represented by loans. On the same date, theGr o u pv@stments in sovereign debt securities issued by EU
countries amounted to 101 billion Euros (which represented 12.8% of the total assets of the Group), to which
were added approx. 13 billion Euros represented by loans. On the whole, the securities issued by
governments, central banks and other public entities represented approx. 44.4% of the Gr o u fotél inancial

assets.

The tensions in the market of government bonds and their volatility, in particular with reference to the
spread of the performance of Italian bonds compared to other benchmark government bonds may have
negative effects on the activities and the economic and/or financial situation of the Bank and the Group.

Furthermore, the downgrading of Italy's rating, or the forecast that such downgrading may occur, could
make the markets unstable and have negative impacts on theresults of operations and financial condition as
well as prospects of the Bank and the Group.

For further information please refer to Part E (Information on risks and relative hedging poligieéthe Notes to
the consolidated financial statements for 2019 (pages 369504) in the Intesa Sanpaolo Group 2019 Annual
Report, incorporated by reference in this Prospectus.

Risks related to legal proceedings

As at 31 December 2019, there were a total of about 22,000 disputes, other than tax disputes, pending at Group level
(excluding those involving Risanamento S.p.A. and Autostrade Lombarde #/pi¢h are not subject to management



and coordination by I ntesa Sanpaol o) w i(ambunt énclutigtath | r
outstanding disputes, including those with a remote risk) and provisions of 588 million Euros to coveeslisgiht
likely risk.

As at 30 June 22D approx. 26,000 disputes were pendinggainst the Group npot including disputes ofthose
subsidiaries over which Intesa Sanpaolo does not exercise management and wdthtrol)erall claims ofpprox.
5,622million Euros and provisions for appra@89million Euros to cover any "possible” disbursements.

The risk arising from legal proceedings consists of the possibility 8atiiebeing obliged to pay any sum in case of
unfavourable outcome.

The most common legal disputes are related to invalidity, cancellation, inefficacy actions or compensation
for damages as a consequence of transactions related to the ordinary banking and financial activities carried
out by the Bank.

For further details regarding legal disput es- including the disputes on the marketing of convertible and/or
subordinated shares/bonds issued by Banca Popolare di VicenzaS.p.A. or Veneto BancaS.p.A. (together, the
oVeneto Banks 6 )which were filed against respectively Banca Nuova and Banca Apulia (both subsequently
merged by incorporation in Intesa Sanpaold - please refer to the paragraph headed "Legal Proceedinfjsn the
s e ¢ t Desariptian of Intesa Sanpaolo S.gAn pages 1860 194 of the EMTN Base Prospectusand the
sections h e a d ¢edjalRIsk (pages 498493)a n dTaxoLitigationd ( p a g-495)in P@AtE (Information on
risks and relative hedging policjem the Intesa Sanpaolo Group 2019 Annual Report, all incorporated by
reference in this Prospectus

Risks related to the business se ctor of Intesa Sanpaolo

Risks related to the economic/financial crisis and the impact of current uncertainties of the macroeconomic
context

The future development in the mag@oonomic context may be considered as a risk as it may produce negats/e effect
and trends in the economic and financial situation of the Bank and/or the Group.

Any negative variations of the factors described hereafter, in particular during periods of edoramial crisis,
could lead the Bank and/or the Group to suffer lpseeseases of financing costs, and reductions of the value of the
assets held, with a potential negative impact on the liquidity of the Bank and/or the Group and its financial soundness.

The trends of the Bank and the Group are affected by the general, rational and economic situation of the
Eurozone, the dynamics of financial markets and the soundness and growth prospects of the economy of
other geographic areas in which the Bank and/or the Group operates.

In particular, the profitability capacity and so Ivency of the Bank and/or the Group are affected by the trends
of certain factors, such as the investors' expectations and trust, the level and volatility of short-term and
long-term interest rates, exchange rates, financial markets liquidity, availability and cost of capital,
sustainability of sovereign debt, household incomes and consumer spending, unemployment levels,
business profitability, inflation and housing prices.

The macro-economic framework is currently characterised by significant profiles of uncertainty, in relation
to: (a) the real economy trends, with respect to the likelihood of recession both at the domestic and global
level and with respect to an escalation of the US tariff war; (b) the future developments of ECB monetary
policies in the Euro area and of the FED in the dollar area; (c) the tensions observed, on a more or less
recurrent basis, on the financial markets; (d) the trust instability among Italian public debt holders, due to
the uncertainty of budgetary policies; (e) the exit of the United Kingdom from the European Union, the
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terms and conditions of which remain uncertain ; and (f) the recent outbreak of COVID-19, the full effects of
which on the global economy are not certain as of the date hereof

With specific reference to point (e), the regulatory and politic uncertainties, along with the uncertainty of
when Brexit will actually take place, imply risks of business and operational discontinuity. In such context,
the main impacts of a hard Brexit scenario (worst case scenajidhat have been identified by the Bank and/or
the Group through a dedicated project concern: (i) the loss of the European passport of the United Kingdom
branches with consequent need, in order to ensure business continuity, to obtain a new authorisation to
operate as a third country branch, to relocate certain business activities and review the operative model of
certain branches located in the UK; (ii) the impossibility of accessing the post-trading infrastructures within
the United Kingdom in absence of an equivalence decision of the European Commission, with consequent
need to identify ad hocsolutions in order to guarantee the continuity of execution and access to the post-
Brexit clearing systems by means of central compensation counterparties (CCP) and cetral securities
depositaries (CSD); (iii) the discontinuity of certain contracts, with consequent need to perform their revision
or substitution (i.e. by means of bilateral renegotiation, entering into a new agreement); (iv) certain British
rules envisage, for Third Country Branches, the appointment of senior roles with well -defined
responsibilities and, therefore, would require an adjustment of the organisational model of the Bank & s
branches in the United Kingdom, in order to guarantee the compliance with the post-Brexit regulatory
framework.

Credit risk

It should be notethat as of 30 June 20, Intesa Sanpaolecorded a gross NPL ratio 6fl%. On 31 December 291
the same data corresponded 8%, compared t8.8% recorded on 31 December 80Thecredit institutions which
recorded a gross NPL ratio higher than 5% are requiradaccordance witlthe "Guidelines on management of Aon
performing and forborne exposures" of EBAto prepare specifiNPE strategy and operatinal plans for the
managemetrof such exposures.

Taking into consideration the pattern of the main credit risk indicators in @B and the assignment of nen
performing loango date Intesa Sanpaolo deems that the risk related to credit quality is of low relevance.

The business activities, the financial condition and soundness of the Bank depend on the degree of credit
reliability of its clients.

The Bank is exposed to credit risk related to its traditional lending and deposit taking business as well as to
non-traditional busin esses such as derivative transactions, securities, futures and commodities trading,
owning securities of third parties and other credit arrangements . Therefore, the clients' breach of the
agreements entered into and of their underlying obligations, or any lack of information or incorrect
information provided by them as to their respective financial and credit position, could have negative effects
on the business,results of operation and/or financial condition of the Bank.

Furthermore, concentration of exposures in the Gr o u jpanls portfolio towards single counterparties,
groups of connected counterparties and counterparties belonging to the same economic sectoror which

1 Such scenario envisages that, following the exit from the European Union, the United Kingdom becomes a Third Country without any
agreement with the European Union and any definition of a "Transitional Period", and assumes that the EU regulations cease to be
applied in the UK.
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perform the same activity or belong to the same geographic area, could increase theBankd soncentration
risk.

More generally, the counterparties may not satisfy their respective obligations towards the Bank by reason of
bankruptcy, absence of liquidity, operational malfunction or any other reason. The bankruptcy of an
important participant in the market, or any concerns about its default, could cause serious liquidity issues,
losses or defaults by other institutions, which, in turn, could negatively affect the Bank. The Bank may also
be subject to the risk, under specific circumstances, tha some of its receivables from third parties are no
longer collectable. Furthermore, a decrease of the creditworthiness of third parties, including sovereign
Stateswhose securities or bonds are held by the Bank, might cause losses and/or negatively affect the ability
of the Bank to reinvest or to use in a different way such securities or bonds for liquidity purposes. A
significant decrease of the creditworthiness of the counterparties of the Bank might, therefore, have a
negative impact on the results of the Bank. Albeit, in many cases, the Bank could requ est additional collateral
from counterparties which are in financial difficulties, disputes may arise with respect to the amount of
collateral that the Bank is entitled to receive and the value of the assds to be provided as collateral. The
levels of default, counterpartiesd rating downgrades and disputes with counterparties on the collateral
assessment could be significantly increased during periods of market tensions and illiquidity.

For further informa tion on the management of the "credit risk", please refer to Part E (Information on risks and
relative hedging policig®f the Notes to the consolidated financial statements for 2019 (pages 369504) in the
Intesa Sanpaolo Group 2019 Annual Report incorporated by reference in this Prospectus.

Market risk

With reference to market risk of the trading book, the average daily VaR (Value at Risk) of Intesa Sanpaolo
and Banca IMI (whose merger into Intesa Sanpaolo was completed in July 2020)increased from an average
of 74.1 million Euros for 2018 to an average of 151.5 million Euros for 2019. The average VaRor the first
semester 2@0 is equal to 269.9 million Euros, compared to 170.4 million for the first semester 2019. The
dynamics of the indicator is ascribable to an increase of the risk measures, which are primarily attributable,
consistently with the Risk Appetite Framework, to government bond transactions. Analysis of the VaR 6 s
composition indicates a prevalence of credit spread risk. It should be specified that in Banca IMI, the VaR
limit also include d the HTCS (Held To Collect and Sell) component.

With reference to the banking portfolio , the interest rate risk, measured in terms of VaR, has recordedin the
first six months of 2020 an average value of579 million Euros (compared to an average value of 103 million
for the first six months of 2019). On 30 June 2020, the VaR was equal to 814 million Euros, compared to 126
million Euros on 30 June 2019.0n 31 December 209, the VaR was equal to 227 million Euros, compared to
91 million Euros on 31 December 208.

Market risk is the risk of losses in the value of financial instruments, including the securities of sovereign

States held by the Bank, due to the movements of market variables (by way of example and without

limitation, interest rates, prices of securities, exchange rates), which could determine a deterioration of the
financial condition and results of operations of the Bank and/or the Group. Such deterioration could be

produced either by negative effects on the income statement deriving from positions held for trading

purposes, or from negative changes in the FVOCI (Fair Value through Other Comprehensive Incdmeserve,
generated by positions classified as financial activities evaluated at fair va lue, with an impact on the overall

profitability.

The Bank is therefore exposed to possible changes of the financial instruments value, including the securities
issued by sovereign States, due to fluctuations of interest rates, exchange rates of currencig, prices of the
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securities listed on the markets, commaodities and credit spreads and/or other risks. Such fluctuations could
be caused by changes in the general economic trend, the investors' propensity to investments, monetary and
tax policies, liquidity of the markets on a global scale, availability and capital cost, interventions of rating
agencies, political events both at social and international level, war conflicts and acts of terrorism. The
market risk occurs both with respect to the trading book, which includes the financial trading instruments
and derivative instruments related thereto, and the banking book, which includes the financial assets and
liabilities that are different from those contained in the trading book.

For further information ple ase see Part EInformation on risks and relative hedging poligie§the Notes to the
consolidated financial statements for 2019 (pages 369504) in the Intesa Sanpaolo Group 2019 Annual Reporf
incorporated by reference in this Prospectus.

Liquidity ris k of Intesa Sanpaolo

The ratio between thieans tocustomers and direct depasitom banking businessas reported in the consolidated
financial statemerst(" Loan to deposit ratio ") on 30 June 2R0was at92%, compared t83% on 31 December 201

The "Liquidity Coverage Ratio" (LCR) on 30 June2P0was higher than 100% against a minimum regulatory
threshold equal to 100% starting from 1 January 2018.

The "Net Stable Funding Ratio” (NSFR) on 30 June2@@vas higher than 100% against a minimum regulatory
threshold of 100% to be respected starting from 2021.

The participation of the Grouip TLTRO funding transactions with ECB at the end of Jun@@®as equal to approx.
70.9billion Euros entirely constituted by TLTRO Il funding transactions

Although the Bankconstantly monitors its own liquidity risk, any negative development of the market situation and the
general economic context and/or creditworthiness oB#re& possibly accompanied by the need to adapt the liquidity
situation of theBankto theregulatory requirements updated from time to time in implementation of the European
rules, may have negative effects on the activities and the economic and/or financial situation of the Bank and the Group.

Liquidity risk is the risk that the Bank is not able to satisfy its payment obligations at maturity, both due to
the inability to raise funds on the market (funding liquidity risk) and of the difficulty to disinvest its own
assets (market liquidity risk).

The liquidity of the Bank may be prejudiced by the temporary impossibility of accessing capital markets by
the issuance of debt securities (both secured and unsecured), the inability to receive funds from
counterparties which are external to the Group, the inability to sell certain assets or redeem its investments,
as well as unexpected cash outflows or the obligation to provide more guarantees. Such a situation may
occur by reason of circumstances that are beyond the control of the Bank, such as a general market
disruption or an operational issue which affects the Bank or any third parties, or also by reason of the
perception among the participants in the market that the Bank or other participants in the market are
experiencing a higher liquidity risk. The liquidity crisis and the loss of trust in the fi nancial institutions may
increase theBank's cost of funding and limit its access to some of its traditional liquidity sources.

Liquidity could be impacted by events such asthe bankruptcy of an important participant to the market, or
concerns about its possible default, which may cause serious liquidity issues, losses or defaults of other
banks which, in turn, could negatively affect the Bank; and a decrease of the creditworthiness of third parties
whose securities or bonds are held by the Bank, that may determine losses and/or negatively affect the
ability of the Bank to invest again or use in a different way such securities or bonds for liquidity purposes.
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The table below details the participation of the Group in the TLTRO funding transactions with the ECB as at
30 June2020, entirely constituted by TLTRO Il funding transactions .

Management data, not subjecttoaudit ( 0 bi I I i on)
Starting date Maturity date Amount (in billions)
18/12/2019 21/12/2022 approx. 17
25/03/2020 29/03/2023 approx. 18
24/06/2020 28/06/2023 approx. 35.8
Total approx. 70.9

For further information please see Part E (Information on risks and relative hedging poligie§the Notes to the
consolidated financial statements for 2019 (pages 369504) in the Intesa Sanpaolo Group2019 Annual Report,
incorporated by reference in this Prospectus.

Operational risk

The Bankis exposed to several categories of operational risk which are intrinsic to its business, among which those
mentioned herein, by way of example and without linotatfrauds by external persons, frauds or losses arising from

the unfaithfulness of the employees and/or breach of control procedures, operational errors, defects or malfunctions of
computer or telecommunication systems, computer virus attacks, defaulpifers with respect to their contractual
obligations, terrorist attacks and natural disasters. The occurrence of one or more of said risks may have significant
negative effects on the busingssults ofoperatios and financialconditionof theBank

Operational risk may be defined as the risk of loss resulting from inadequate or failed internal processes,
people and systems or from external events. Operational risk includes legal risk and compliance risk, model
risk, ICT risk and financial reporting risk; strategic and reputational risk are not included. The Bank has
defined a framework for the operational risks management which consists of the following phases:

1 Identification, which includes the activities of detection, collection and classification of the quantitative
and qualitative information concerning the operational risks;

1 Measurement and assessment, which includes the definition of the exposure to operational risks of the
Intesa Sanpaolo Group, performed on the basis of information collected in the "identification” phase;

1 Monitoring and control, which includes the supervision of operational risk profiles (including ICT and
cyber risk) and of the exposures to relevant losses by promoting, through a proper reporting activity, an
active risk management;

1 Management (or mitigation), which consists of the activities aimed to manage the operational risks,
which are undertaken by operating on the significant risk factors or through their transfer by means of
use of insurance coverages or other instruments; and

I Communication, which consists of setting up adequateinformation flows related to the management of
operational risks between the various actors involved, in order to enable the monitor ing of the process
and to provide adequate knowledge of the exposure to such risks.

Although the Bank constantly supervises its operational risks, certain unexpected events and/or events
beyond its control may occur (including those mentioned above by way of example and without limitation),
with possible negative effects on the business results of operations and/or financial condition of the Bank
and the Group, as well as on its reputation.
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For further information please see Part E (Information on risks and relative hedging poligie§the Notes to the
consolidated financial statements for 2019 (pages 369504) in the Intesa Sanpaolo Group 2019 Annual Report
incorporated by reference in this Prospectus.

Foreign exchange risk

TheBankis exposed to several categories of foreign exchange risk which are indritsslausinessThe key sources of
exchange riske in foreign currency loans and deposits held by customers, purchases of securities, equity investments
and other financial instruments in foreign currencies, conversion to domestic currency of adsétigsliand income

of branches and subsidiaries abroad, trading of foreign currencieBaakdotes, and collection and/or payment of
interest, commissions, dividends and administrative costdomeign currencies. Although th8ank constantly
monitors its exposure to foreign currencies, any negalieelopment of the foreign rates may have negative effects on
the businesactivities and theesults of operationand/or financialconditionof the Bank and the Group.

"Foreign exchange risk" is defined as the possibility that foreign exchange rate fluctuations produce
significant changes, both positive and negative, in the Group's balance sheet aggregates. The key sourcesf
exchange rate risk lie in:

1 foreign currency loans and deposits held by corporate and/or retail customers;

1 purchases of securities, equity investments and other financial instruments in foreign currencies;

1 conversion into domestic currency of assets, liabilities and income of branches and subsidiariesabroad;
1 trading of foreign currenci es and banknotes;

91 collection and/or payment of interest, commissions, dividends and administrative costs in foreign
currencies.

More specifically, "structural” foreign exchange risk refers to the exposures deriving from the commercial
operations and the strategic investment decisions of the Intesa Sanpaolo Group.

Foreign exchange transactions, spot and forward, are carried out with the objective of guaranteeing pricing
throughout the Bank and the Intesa Sanpaolo Group while optimising the proprietary ris k profile deriving
from brokerage of foreign currencies traded by customers.

The main types of financial instruments traded include: spot and forward exchange transactions in foreign
currencies, forex swaps, domestic currency swaps, and foreign exchange ptions.

Risk related to the development of the banking sector regulation and the changes in the regulation on the
solution of banking crises

The Bank is subject to complex and stritanking and financial services law amelgulation, as well as to the
supervisory activity performed biye relevant institutions (in particular, the European Central Bank, the Bank of Italy
and CONSOB). Boththe aforementioned regulation and supervisory activity are subject, respectively, to continuous
updates angbractice deelopments.

Furthermore, as a listdshnk, the Bank is required to comply with further provisions issued by CONSOB.

TheBank, besides the supranational and national rules and the primary or regulatory rules of the financial and banking
sector,is also suject to specific ruleand regulationon antrmoney launderinganti-terrorism, usury and consumer
protection.
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Although theBankundertakes to comply with the set of rules and regulations, any changes of thenditaschanges
in the interpretation andir implementation of the same by the competent authorities giugdise to new burdens
and obligations for th8ank with possible negative impact on the resoltoperationsand the financiabondition of
the Bankand the Group

Starting from 1 January 2014, a part of the supervisory rules on credit institutions has been amendedfurther

to the so called 0Basel Ill r u | ,erminly with the purpose to significantly strengthen the minimum capital
requirements, restrict the build -up of excessiveleverage and introduc e policies and quantitative rules for the

mitigation of the liquidity risk of the banks. The Basel Ill framework has been implemented in Europe

through the CRD IV package, which has been recently amended by the EU Banking Reform package. See

furt h eRegulatory Sectiolm of t he EMTN Base Prospectus incorporated

As a bank of significant importance for the European financial system, Intesa Sanpaolois subject to direct
supervision of the European Central Bank (ECB). Following the Supervisory Review and Evaluation Process

(SREP) the ECB provides, on an annual basis, a final decision of the capital requirementhat Intesa Sanpaolo

must comply with a consolidated level. On 26 November 2019, Intesa Sanpaolo received notification of the

ECBO&6s final deci sion concerning the capital requi remen
of 1 January 2020 following the results of the SREP. The overall capital requirement that the Bank has to

meet in terms of Common Equity Tier 1 ratio is 9.16% under the transitional arrangements for 2020 and

9.35% on a fully loaded basis, reflecting:

- a SREP requirement in terms of Total Capital ratio of 9.5% comprising a minimum Pillar 1 capital
requirement of 8%, of which 4.5% is Common Equity Tier 1 ratio, and an additional Pillar 2 capital
requirement of 1.5% made up entirely of Common Equity Tier 1 ratio;

- additional requirements, entirely in terms of Common Equity Tier 1 ratio, relating to a Capital
Conservation Buffer of 2.5% on a fully loaded basis from 2019;

- an O-SllI Buffer (Other Systemically Important Institutions Buffer) of 0.56% under the transitional
arrangements for 2020 and 0.75% on a fully loaded basis in 2021,

- a Countercyclical Capital Buffer of 0.1%.

Applying the new r egulatory measure introduced by the ECB, effective from 12 March 2020, which

establishes the partial use of capital instruments that do not qualify as Common Equity Tier 1 capital (for

example, Additional Tier 1 or Tier 2 instruments) to meet Pillar 2 requ irements, the SREP requirement for
2020 (comprising Capital Conservation Buffer, O-Sll Buffer and Countercyclical Capital Buffer 2) sets the fully
loaded CET1 ratio at 8.64% and the phasedin CET1 ratio at 8.44%.

As a result of the implementation of Direct ives 2014/49/EU ( Deposit Guarantee Schemes Directis€16 April
2014 and the adoption of the (EU) Regulation no. 806/2014 of the European Parliament and the Council of 15
July 2014 Single Resolution Mechanism Regulatiénso called "SRMR™"), the Bank is legally obligated to make

2 Countercyclical Capital Buffer calculated taking into account the exposures as at 30 June 2020 in the various countries wherethe
Group has a presence, as well as the respective requirements set by the competent national authorities and relating to the 220-2021
period, where available, or the most recent update of the reference period (requirement was set at zero per cent. in Italy for the first nine

months of 2020).
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both ordinary and extraordinary contributions to the Deposit Guarantee Fund and the Single Resolution
Fund. These contributions could have a significant impact on the financial and capital position of the Bank
and the Group.

The Intesa Sanpaolo Group is subject toDirective 2014/59/EU of the European Parliament and the Council
(Bank Recovery and Resolution Directive, the 6BBRRD ¢ ,)which is intended to enable a wide range of actions
that could be taken towards institutions consider ed to be at risk of failing (i.e. the sale of business, the asset
separation, the bail-in and the bridge bank). The execution of any action under the BRRD towards the Intesa
Sanpaolo Group could materially affect the value of, or any repayments linked to t he Notes.

On 15 October 2013, the Council of the European Union adopted the Council Regulation (EU) No. 1024/2013
granting specific tasks to the ECB as per prudential supervision policies of credit institutions (the " SSM
Regulation ") in order to establish a single supervisory mechanism (the "Single Supervisory Mechanism " or
"SSM"). From 4 November 2014, the SSM Regulation has given the ECB, in conjunction with the national
regulatory authorities of the Eurozone and participating Member States, direct super visory responsibility

over "banks of significant importance" in the Eurozone.

The ECB, on its own initiative after consulting with each national competent authority or upon request by a
national competent authority, may declare an institution significant to ensure the consistent application of
high-quality supervisory standards. Intesa Sanpaolo and the Intesa Sanpaolo Group have been classified,
respectively, as a significant supervised entity and a significant supervised group within the meaning of
Regulation (EU) No. 468/2014 of the European Central Bank of 16 April 2014 establishing the framework for
co-operation within the Single Supervisory Mechanism between the European Central Bank and each
national competent authority and with national designated au thorities (the "SSM Framework Regulation ")
and, as such, are subject to direct prudential supervision by the ECB in respect of the functions granted to
ECB by the SSM Regulation and the SSM Framework Regulation.

On 23 November 2016, the European Commissia presented a package of reforms aimed atstrengthening

the resilience of EU banks by amending certain EyYrovisi
Banking Reform Package 6 ) . refuatery capital and other requirements introduced by the EU Banki ng

Reform Package andthe implementation of other regulatory initiatives , which must be complied by the

Group, may affect its capital structure and could have a material adverse effect on its business, results of

operations and financial condition. New MREL policy from time to time issued by the SRB (such as the

Minimum Requirements for Own Funds and Eligible Liabilities (MREL) Policy under the Banking Package

published by the SRB on 20 May 2020) could lead to more stringent capital requirements applicable to the

Intesa Sanpaolo Group.

For further details, please see the Regulatory Sectiohon page 195 of the EMTN Base Prospectusncorporated
by reference in this Prospectus

Risks related to the entry into force of new accounting principles and changes to the appli cable
accounting principles

TheBankis exposedike other entitesoperating in the bankg sector, to the effects deriving from both the entry into

force of new accounting principles and the amendment of the existing ones, in particularespitt to the
international IAS/IFRS accounting principles, as approved and adopted within the European legal system. On the date
of first implementation of the IFRS 9 principle (31 March 2018), the main impacts for the Intesa Sanpaolo Group arose
from the application of the new impairment accounting model (based on the "expected loss" concept instead of the
"incurred loss" approach, which was previously envisaged by IAS 39), which has led to an increase of the value
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adjustments. The first implementatiori the IFRS 16 principle, on 31 March 2019, caused an impact on the CET 1
equal to-8 bass points.

It is important to highlight that a particular attention should be given towards other interventions on the
accounting regulations, particularly the new inte rnational principle IFRS 9 "Financial Instruments, which
replaced the IAS 39 as per the classification and measurement of the financial instruments. Such principle,
which has been approved by means of Regulation (EU) 2067/2016, entered into force on 1 Janary 2018.

For an in-depth analysis of the IFRS 9, the relevant implementation project and the effects of its first
application (FTA), pleaserefer to the chapter on "Transition to IFRS 9 at pages 19 to 41 of the consolidated
financial statements for 2018, incorporated by reference in this Prospectus. It should be noted that upon the
first application of the principle, the main impacts for the Intesa SanpaoloGroup arose from the enforcement
of the new impairment accounting model (based on the concept of "expected loss" instead of the approach of
the "incurred loss", previously envisaged by IAS 39), which caused an increase of the value adjustments.

Also with reference to the application of the IFRS 9, the Intesa Sanpaolo Group, as mainly a banking
financial conglomerate, has decided to avail itself of the option of application of the so called "Deferral
Approach” (or Temporary Exemption), by virtue of which the financial assets and liabilities of the insurance

subsidiary companies continue to be recognised on the balance sheetin accordance with the provisions of
IAS 39, awaiting the entry into force of the new international accounting principle on insurance agreements
(IFRS 17), which is scheduled for 2@1.

For further details on the first adoption ofettmew principle please refer to the specific qualitative and quantitative
information included in the chapté&r Tr ansi t i ¢ at pages 19 té-H Sf the consolidated financial statements
for 2018 incorporated by reference in this Prospectus
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RISKS RELATED TO EACH TRANCHE OF NOTES

The following risks relate to an investment in each
“Noteholder (s)” or “holder (s)” sh&b0® Notes, tefar torsech5®®oe nc e t
Notes or5.500% Note, or a holder or holders of susb0® Note(s); and with reference to a potential investor in the
5.87%% Notes, refer to such873% Notes 015.873% Note, or a holder or holders of suzi873% Note(s).

The risks below have beelassified into the following categories:

The Notes may not be a suitable investment for all investors;

Risks related tohe Notes generally;

Risks related to the structure of the Notes;

Risks related to the Additional Tier 1/subordinated nature of thesNote
Risks related to the market generally.

The Notes may not be a suitable investment for all investors

Each potential investor in the Notes must determine the suitability of that investment in the light of its own
circumstances. In particular, each potential investor should:

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

(i) have access to, and kiowledge of, appropriate analytical tools to evaluate, in the context of its

particular financial situation, an investment in the Notes and the impact the Notes will have on its
overall investment portfolio;

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes,
including Notes where the currency for principal or interest payments is different from the potential
investor's currency;

(iv) understand thoroughly the terms of the Notes and be familiar with the behavi our of any relevant
indices and financial markets; and

v) 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.

The Notes are complex financial instruments. Sophisticated institutional investors generally do not purchase
complex financial instruments as stand-alone investments. They purchase complex financial instruments as a
way to reduce risk or enhance yield with an understood, measured, appropriate addition of risk to their
overall portfolios. A potential investor should not invest in the Notes which are complex financial
instruments unless it has the expertise (either alone or with a financial adviser) to evaluate how the Notes
will perform under changing conditions, the resulting effects on the value of the Notes and the impact this
investment will have on the potential investor's overall investment port folio.

Risks related to the Notes generall y

Resolution Powers and contractual recognition of the BRRD
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Under the BRRD framework the Relevant Authorities have the power to apply "resolution” tools if the Issuer

is failing or likely to fail, as an alternative to compulsory liquidation proceedings. Specifically, these tools
are: (1) the sale of business assets or shares of the Issuer; (2) the establishment of a bridging institution; (3)
the separation of the unimpaired assets of the Issuer from those which are deteriorated or impaired; and (4)
a bail-in, through write -down/conversion into equity of regulatory capital instruments (including the Notes)

as well as other liabilities of the Issuer if the relevant conditions are satisfied and in accordance with the
creditors' hierarchy provided under the re levant provisions of Italian law.

In particular, by its acquisition of a Note (whether on issuance or in the secondary market), each holder of
the Notes acknowledges, accepts, agrees to be bound by and consents to the exercise of amgsolution power
by a Relevant Authority that may result in the cancellation of all, or a portion, of the principal amount of, or
interest on, the Notes and/or the conversion of all, or a portion, of the principal amount of, or interest on, the
Notes into equity or other securities or other obligations of the Issuer or another person, including by means
of a variation to the terms of the Notes to give effect to the exercise by a Relevant Authority of such
resolution power. Each holder of the Notes acknowledges, accepts and agres that its rights as a holder of
the Notes are subject to, and will be varied, if necessary, so as to give effect to, the exercise of any such
power by any Relevant Authority. The exercise of any resolution power, which could result in the Notes
being wri tten down or converted into equity pursuant to such statutory measures, or any suggestion of such
exercise could, therefore, materially adversely affect the rights of the Noteholders, the price or value of their
investment in the Notes, the ability of the Issuer to satisfy its obligations under the Notes, and may have a
negative impact on the market value of the Notes.

Please refer to theparagraph 6 - The Intesa Sanpaolo Group is subject to the provisions of the EU Recovery and
Resolution Directive"i nRegulatory Sectiod o f the EMTN Base Prospectus incor
Prospectus

Modification and waivers

With reference to each Tranche of Notes, he Agency Agreement and the Conditions contain provisions for
calling Noteholders' meetings for matters that may affect their interests in general. These provisions allow
the establishment of majorities that shall be binding on all Noteholders including Noteholders who did not
attend and vote at the relevant meeting and Noteholders who voted in a m anner contrary to the majority.
Condition 15.2 (Meetings of Noteholders; Modification and WaideModification and waiveralso provides that
the Fiscal Agent and the Issuer may, without the consent of Noteholders, agree to any modification of the
Notes, the Coupons or the Agency Agreement which is (a) to cure or correct any ambiguity or defective or
inconsistent provision contained therein, or which is of a formal, minor or technical nature, or (b) in the sole
opinion of the Issuer, not prejudicial to the interests of the Noteholders and/or Couponholders (provided
the proposed modification does not relate to a matter in respect of which an Extraordinary Resolution would
be required if a meeting of Noteholders were held to consider such modification or (c) to correct a manifest
error or (d) to comply with mandatory provisions of law

The Notes may also be amendedwithout the consent of the Noteholders in order to effect any amendment

under Condition 5.9 (Benchmark Replacemgmue to the occurrence of aBendchmark Event. The Notes may
furthermore be amended without the consent of -Thee Not
Notes may be subject to modification without Noteholder coaserth e | o w.

Change of law

The Conditions are governed by Italian law. No assurance can be given as to the impact of any possible
judicial decision or change to applicable law or administrative practice after the date of this Prospectus.
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Because the Global Notes are held by or on behalf of Euroclear and Clearstream, Luxenbourg, investors who
hold Notes through interests in the Global Notes will have to rely on their procedures for transfer, payment
and communication with the Issuer

The Notes will be represented by one or more Global Notes. Such Global Notes will be deposted with a
common safekeeper for Euroclear and Clearstream, Luxembourg. Except in the circumstances described in
the relevant Global Note, investors will not be entitled to receive definitive Notes. Euroclear and
Clearstream, Luxembourg will maintain reco rds of the beneficial interests in the Global Notes. While the
Notes are represented by one or more Global Notes, investors will be able to trade their beneficial interests
only through Euroclear and Clearstream, Luxembourg. While the Notes are represented by one or more
Global Notes the Issuer will discharge its payment obligations under the Notes once the paying agent has
paid Euroclear and Clearstream, Luxembourg for distribution to their account holders. A holder of a
beneficial interest in a Global Note must rely on the procedures of Euroclear and Clearstream, Luxembourg
to receive payments under the relevant Notes. The Issuer has no responsibility or liability for the records
relating to, or payments made in respect of, beneficial interests in the Global Notes. Holders of beneficial
interests in the Global Notes will not have a direct right to vote in respect of the relevant Notes. Instead, such
holders will be permitted to act only to the extent that they are enabled by Euroclear and Clearstream,
Luxembourg to appoint appropriate proxies.

Notes have limited events of default and remedies

The Event of Default, being events upon the occurrence of which the Notes shall become immediately due
and payable, are limited to circumstances in which Intesa Sanpado becomes subject to compulsory winding -
up (liquidazione coatta amministratiyapursuant to Articles 80 and following of Italian Legislative Decree
number 385 of 1 September 1993, as amended and supplemented from time to time( t hltaliand Banking
Act6 r voluntary winding -up (liquidazione volontaripin accordance with Article 96 -quinquiesof the Italian
Banking Act, otherwise than for the purposes of an Approved Reorganisation or on terms previously
approved by the Noteholders, as set out in Condition 11 (EnforcementEveni. Accordingly, other than
following the occurrence of an Event of Default, even if the Issuer fails to meet any of its obligations under
the Notes, including the payment of any interest, the Noteholders will not have the right of accel eration of
principal and the sole remedy available to Noteholders for recovery of amounts owing in respect of any of
the Notes will be the institution of proceedings to enforce such payment. Notwithstanding the foregoing, the
Issuer will not, by virtue of the institution of any such proceedings, be obliged to pay any sum or sums
sooner than the same would otherwise have been payable by it.

Waiver of set-off

In Condition 4 .1(ii) (Statusand Subordination of the Not@sStatus of the Noted No Setoff Righs), each holder of
a Note or a Coupon unconditionally and irrevocably waives any right of set -off, counterclaim, abatement or
other similar remedy which it might otherwise have, under the laws of any jurisdiction, in respect of such
Note or Coupon.

Risks related to the structure of the Notes

Risks relating to the governing law of the Notes

The terms and conditions of the Notes are governed by ltalian law and Condition 20 provides that
contractual and non-contractual obligations arising out or in connectio n with them are governed by, and
shall be construed in accordance with, Italian law. The Global Notes representing the Notes provide that all
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contractual and non-contractual obligations arising out of, or in connection with, the Notes are governed by
Itali an law, save for the form and transferability of the Global Notes which are governed by English law.

Article 59 of Law No. 218 of 31 May 1995 (theoltalian Private International Law 0) provides that other debt
securities (titoli di credito) are governed by the law of the State in which the security was issued. The
Temporary Global Note and the Permanent Global Note representing the Notes will be signed by the Issuer
in the United Kingdom and, thereafter, delivered to Deutsche Bank AG, London Branch as initia | Fiscal
Agent and Paying Agent, being the entity in charge of, inter alia, completing, authenticating and delivering
the Temporary Global Note and Permanent Global Note and (if required) authenticating and delivering
Definitive Notes.

The Issuer cannot foresee the effect of any potential misalignment between the laws applicable to the terms
and conditions of the Notes and the laws applicable to their transfer and circulation for any prospective
investors in the Notes, and any disputes which may arise in r elation to, inter alia, the transfer of ownership in
the Notes on the basis of the abovementioned provisions of Italian Private International Law and the
relevant applicable private international law legislation.

I ntegral mul ti 29060 of | ess than 0

The Notes are issued in denominations o f 500020 andintegral multiples of G 1, 000 i n ex
t hereof , up t o 490,a00. A Ndtehotdér widoi as @ yesulfi of trading such amounts,

hol ds a principal 2%0000wilnotrecéive A defingive Ndteamresyilect of such

holding (if definitive Notes are printed) and would need to purchase a principal amount of Notes

such that it holds an amount equal to at least such minimum denomination .

The Issuer is not prohibited from issuing further d ebt which may rank pari passu with or senior to the Notes

The Issuer reserves the right to issue securities counting as Additional Tier 1 capital in the future, provided,
however, that any such obligations may not, in the event of voluntary or involuntary liquidation or
bankruptcy of the Issuer, rank prior to the Notes. The Conditions place no restriction on the amount of debt
that the Issuer may issue that ranks senior to the Notes. The issue of any such debt or securities may reduce
the amount recoverable by investors of the Notes should the Issuer become insolvent. If the Issuer's financial
condition were to deteriorate, the holders of the Notes could suffer direct and materially adverse
consequences, including cancellation of interest and reduction of principal and, if the Issuer were liquidated
(whether voluntarily or involuntarily), the Noteholders could suffer loss of their entire investment.

Potential conflicts of interest

The Calculation Agent is the agent of the Issuer and not the agent of the Noteholders. Potential conflicts of
interest may exist between the Calculation Agent and the Noteholders, including with respect to certain
determinations and judgments that the Calculation Agent may make pursuant to the Conditions that may
influence amounts receivable by the Noteholders during the term of the Notes and upon their redemption.
The Calculation Agent is a member of an international financial group that is involved, in the ordinary
course of its business, in a wide range of banking activities out of which conflicting interests may arise.
Whilst the Calculation Agent will, where relevant, have information barriers and procedures in place to
manage conflicts of interest, it may in its other banking activities from time to time be engaged in
transactions involving an index or related derivatives which may affect amounts or value of the Notes and
which could be deemed to be adverse to the interests of the Noteholders.

The regulation and reform of "benchmarks" may adversely affect the value of Notes
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The 5-year Mid -Swap Rate used to calculate the Reset Rate of Interest on the First Reset Date and on each
subsequent Reset Date is linked tothe Euro Interbank Offered Rate (OEURIBOR 0) and the annual mid -swap
rate for euro swap transactions, which are deemed to be dbenchmarkso, are the subject of recent national,
international and other regulatory guidance and proposals for reform. Some of these reforms are already
effective while others are still to be implemented. These reforms may cause such benchmarks toperform
differently than in the past, or to disappear entirely, or have other consequences which cannot be predicted.
Any such consequence could have a material adverse effect orthe Notes.

Regulation (EU) 2016/1011 (the 0Benchmarks Regulation 0) was published in the Official Journal of the EU
on 29 June 2016and entered into force on 30 June 2016 The Benchmarks Regulation applies, subject to
certain conditions, to the provision of benchmarks, the contribution of input data to a benchmark and the
use of abenchmark, within the EU. Among other things, the Benchmarks Regulation (i) require s benchmark
administrators to be authorised or registered (or, if non -EU-based, to be subject to an equivalent regime or
otherwise recognised or endorsed) and (ii) prevents certain uses by EU supervised entities (such as the
Issuers) of benchmarks of administrators that are not authorised or registered (or, if non-EU based, not
deemed equivalent or recognised or endorsed). The Benchmarks Regulationmay cause a benchmark to
perform differently than it has done in the past or to be discontinued, including if the methodology or other
terms of the dbenchmarko are changed in order to comply with the requirements of the Benchmarks
Regulation, and such changes could, among other things, have the effect of reducing, increasing or otherwise
affecting the volatility of the published rate or level of the obenchmarko. Any change in the performance of a
benchmark or its discontinuation could have a material adverse effect on financial instr uments referencing
or linked to such benchmark, such as the Notes following the First Reset Date.

More broadly, any of the international or national reforms, or the general increased regulatory scrutiny of
benchmarks, could increase the costs and risks ofadministering or otherwise participating in the setting of a
benchmark and complying with any such regulations or requirements.

Specifically, certain workstreams are underway in Europe to reform EURIBOR using a hybrid methodology

and to provide a fallback by reference to a euro risk-free rate (based on a euro overnight risk-free rate as

adjusted by a methodology to create a term rate). On 13 September 2018, the working group on euro risk

free rates recommended Euro Shortterm Rate (00 S ToRas the new risk free rate. The ECB published the

0STR for the first time on 2 October 2019, wiltreplateect i ng
EONIA with effect from 3 January 2022. In addition, on 21 January 2019, the euro risk freerate working

group published a set of guiding principles for fallback provisions in hew euro denominated cash products

(including bonds). The guiding principles indicate, among other things, that continuing to enter into new

contracts referencing EURIBOR or EONIA without more robust provisions may increase the risk to the euro

area financial system.

It is not possible to predict with certainty whether, and to what extent, EURIBOR will continue to be
supported going forwards. This may cause EURIBOR to perform differently than it has done in the past and
may have other consequences which cannot be predicted. Such factors may have (without limitation) the
following effects on certain benchmarks: (i) discouraging market participants from continuing to administer
or contribute to a benchmark; (i) triggering changes in the rules or methodologies used in the benchmark
and/or (iii) leading to the disappearance of the benchmark. Any of the above changes or any other
consequential changes as a result of international or national reforms or other initiatives or investigations,
could have a material adverse effect on the value of and return on the Notes.

The Conditions provide that, if the Issuer determines that a Benchmark Event (as defined in the Conditions)
has occured, the Issuer shall use reasonable endeavours to appoint an Independent Adviser for the
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purposes of determining a Successor Rate or an Alternative Benchmark Rate (as further described in
Condition 5.9 (Benchmark Replacemgmind, if applicable, an Adjust ment Spread. Please refer to Condition 2
(Definitions and Interpretatiohfor the full definition of a Benchmark Event. If the Issuer is unable to appoint
an Independent Adviser or if the Independent Adviser and the Issuer cannot agree upon, or cannot select,
the Successor Rate or Alternative Benchmark Rate, the Issuer may determine the replacement rate, provided
that if the Issuer is unable or unwilling to determine the Successor Rate or Alternative Benchmark Rate, the
further fallbacks described in the Conditions shall apply. In certain circumstances (where the Issuer is unable
or unwilling to determine an Alternative Benchmark Rate and Alternative Relevant Screen Page or where in
the determination of the Issuer, operation of the provisions of Condition 5.8 (Benchmark Replacemémould
reasonably be expected tocause the occurrence of a Regulatory Eveny, the ultimate fallback for the purposes
of calculation of interest for a particular Interest Period may result in the rate of interest of the last precedi ng
Interest Period being used. In addition, due to the uncertainty concerning the availability of Successor Rates
and Alternative Reference Rates and the involvement of an Independent Adviser, the relevant fallback
provisions may not operate as intended at the relevant time. The use of a Successor Rate or an Alternative
Benchmark Rate may result in interest payments that are substantially lower than or that do not otherwise
correlate over time with the payments that could have been made on the Notes if the relevant benchmark
remained available in its current form. Furthermore, if the Issuer is unable to appoint an Independent
Adviser or if the Issuer fails to agree a Successor Rate or an Alternative Benchmark Rate or adjustment
spread, if applicable, with th e Independent Adviser, the Issuer may have to exercise its discretion to
determine (or to elect not to determine) an Alternative Benchmark Rate or adjustment spread, if applicable,
in a situation in which it is presented with a conflict of interest. In add ition, while any Adjustment Spread
may be expected to be designed to eliminate or minimise any potential transfer of value between
counterparties, the application of the Adjustment Spread to the Notes may not do so and may result in the
Notes performing di fferently (which may include payment of a lower interest rate) than they would do if the
Reference Rate were to continue to apply in its current form. Investors should consult their own
independent advisers and make their own assessment about the potential risks imposed by the Benchmarks
Regulation or any of the international or national reforms and the possible application of the benchmark
replacement provisions of the Notes, investigations and licensing issues in making any investment decision
with respect to the Notes.

Redemption for tax or regulatory reasons

Thel s s uer 0 s redepnt thedNotes footax or regulatory reason is likely to limit the market value of the
Notes, as during any period when the Issuer may, or is perceived to be able to, electto redeem the Notes, the
market value of the Notes generally will not rise substantially above the price at which they can be
redeemed. Pursuant to Condition 8.4 (Redemption for tax reasgnsn the event that the Issuer would be
obliged to increase the anounts payable in respect of any Notes due to any withholding or deduction 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 Italy or any political subdivision thereof
or any authority therein or thereof having power to tax, or if the Issuer has lost or will lose the ability to
deduct interest payable on the Notes from its taxable income, in each case, as a result of any changén, or
amendment to, the laws or regulations of the Republic of Italy, or any political subdivision or authority or
agency thereof or therein, or any change in the application or interpretation or administration of such laws
or regulations, which change or amendment (being - in the case of a redemption before five years after the
Issue Date and if and to the extent then required under Applicable Banking Regulations - material and not
reasonably foreseeable as of the Issue Date) becomes effective on or aft¢he Issue Date and such obligation
cannot be avoided by the Issuer taking reasonable measures available to itthe Issuer may redeem all or part
(but subject to the prior approval of the Relevant Authority) of the outstanding Notes in accordance with the
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Conditions. In addition, the Issuer may, at its option, redeem the Notes for regulatory reasons, as described
in further detail in 0fi Regulatory classification ¢fie Note® below.

In such circumstances an investor may not be able to reinvest the redemption proceeds in a comparable
security at an effective interest rate as high as that of the Notes and may only be able to do so at a
significantly lower rate. Potential investors should consider reinvestment risk in the light of other
investments available at that time.

The Notes will be redeemed at their Outstanding Principal Amount, together with any accrued but unpaid
interest to the date fixed for redemption, even if the principal amount of the Notes has been written down
and not yet reinstated in full. Noteholders will not receive a make-whole amount or any other compensation
in the event of an early redemption of the Notes.

The Issue® sght to redeem the Notes at its option may limit the market value of the Notes and an investor
may not be able to reinvest the redemption proceeds in a manner which achieves a similar effective return.

The Issuer has an option to redeem the Notes on the First Reset Date and on each Interest Payment Date
thereafter, pursuant to Condition 8.2 (Redemption at the option tiie Issuey. Such an optional redemption
feature of the Notes is likely to limit their market value. During any period when the Issuer may elect to
redeem Notes or is perceived to be able to redeem the Notes, the market value ofthe Notes generally will
not rise substantially above the price at which they can be redeemed. This also may be true prior to any
redemption period. The Issuer may 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 and may only be able to do so at a
significantly lower rate. Potential investors should consider reinvestment risk in light o f other investments
available at that time.

The Notes will be redeemed at their Outstanding Principal Amount, together with any accrued but unpaid
interest to the date fixed for redemption, even if the principal amount of the Notes has been written down
and not yet reinstated in full. Noteholde rs will not receive a make-whole amount or any other compensation
in the event of an early redemption of the Notes.

Risks related to the Additional Tier 1 /subordinated nature of the Notes

The Notes are deeply subordinated obligations

If the event of compulsory winding up (Liquidazione Coatta Amministratiyapursuant to Articles 80 and
following of the Italian Banking Act or voluntary winding -up (liquidazione volontaripin accordance with
Article 96-quinquies of the Italian Banking Act of the Issuer otherwise than for the purpose of an Approved
Reorganization or on terms previously approved by the Noteholders , the rights of the Noteholders will be
subordinated to the payment in full by the Issuer of the holders of senior debt and all other unsubordinated
creditors (including unsecured creditors) and any subordinated creditors that rank senior to the Notes. If this
occurs, Intesa Sanpaolo may not have enough assets remaining after these payments to pay amounts due
under the Notes. For a full description of the subordination provisions relating to Notes, see Condition 4.1
(Statusof the Notep

The Notes may be subject to loss absorption on any application of the general bail -in-tool or at the point of
non-viability of t he Issueror the Group

Investors should be aware that, in addition to the general bail -in tool, the BRRD contemplates that the Notes
may be subject to a write-down or conversion into common shares at the point of non -viability. The BRRD is
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intended to enable a range of actions to be taken in relation to credit institutions and investment firms
considered to be at risk of failing. The implementation of the BRRD or the taking of any action under it could
materially affect the value of the Notes. Additionally, there may be material tax consequences for holders of

the Notes as a result of such write-down or conversion, and holders should consult their own tax advisors
regarding such potential consequences.See alsathe risk factor oRisks related to the Notes geally 8 Resolution
Powers and contractual recognition of the BRRRibove and the paragraph o- The Intesa Sanpaolo Group is subject

to the provisions of the EU Bank Recovery and Resolution DiréctiveRegulatory Sectioh of t he EMTN
Prospectus incarporated by reference in this Prospectus.

Regulatory classification of the Notes d The Notes may be redeemed after &egulatory Event

The intention of the Intesa Sanpaolo is for the Notes to qualify on issue as 0Additional Tier 1 Capitalo, for
regulatory capital purposes. Although it is Intesa Sanpaolo's expectation that the Notes qualify as
OAdditional Tier 1 Capital0, there can be norepresentation that this is or will remain the case during the life
of the Notes or that the Notes will be grandfathered under the implementation of future EU capital
requirement regulations. If the Notes are not grandfathered, or for any other reason cease to qualify, as
OAdditional Tier 1 Capital 0, the Issuer will have the right to redeem the Notes in accordance with Condition
8.3 (Redemptiordue to a Regulatory Eventsubject to the prior approval of the Relevant Authority. There can
be no assurance that holders ofthe Notes will be able to reinvest the amounts received upon redemption at a
rate that will provide the same rate of return as their investments in the Notes. See also oEarly Redemption of
the Notes may be restrictetelow.

Early redemption and repurchasesof the Notes may be restricted

The rules under the CRR prescribe certain conditions for the granting of permission by the Relevant
Authority to a request by the Issuer to redeem or repurchase the Notes. In this respect, the CRR provides
that the Relevant Authority shall grant permission to a redemption or repurchase of the Notes in accordance
with Article 78 of the CRR provided that either of the following conditions is met, as applicable to the Notes:

(i) on or before such redemption or repurchase (as applicable), the Issuer replaces theNotes with Own
Funds instruments of equal or higher quality at terms th at are sustainable for itsincome capacity; or

(i) the Issuer has demonstrated to the satisfaction of the Relevant Authority that its Own Funds would,
following such redemption or repurchase, exceed the capital requirements laid down in the Applicable
Banking Regulations by a margin that the Relevant Authority considers necessary.

In addition to the satisfying the condition listed in paragraphs (i) or (ii) above , the rules under the CRR
provide that the Relevant Authority may only permit the Issuer to redeem or repurchase the Notes before
five years after the Issue Date of the Notes if and to the extentrequired under Article 78(4) of the CRR or the
related implementing regulations, policies and guidelines:

(i) on or before the relevant redemption or re purchase, the Issuer replaces therelevant Notes with Own
Funds instruments of equal or higher quality at terms that are sustainable for its income capacity and
the Relevant Authority has permitted that action on the basis of the determination that it woul d be
beneficial from a prudential point of view and justified by exceptional circumstances; or

(i) in the case of redemption pursuant to Condition 8.4 (Redemption for tax reasgnsthe Issuer has
demonstrated to the satisfaction of the Relevant Authority that the change in the applicable tax
treatment of the Notes is material and was not reasonably foreseeable as of the Issue Date; or
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(i) in case of redemption pursuant to Condition 8.3 (Redemptiondue to a Regulatory Eventa Regulatory
Event has occured; or

(iv) in the case of a repurchase of Notes,the Notes are repurchased for market making purposes, in
accordance with Condition 8.6 (Purchasg

subject in any event to any alternative or additional conditions or requirements as may be applicable from
time to time under the Applicable Banking Regulations .

In the case of a repurchase of Additional Tier 1 instruments for market making purposes, Article 29(3) of

Commission Delegated Regulation 241/2014 provides that competent authorities may give their permission

in accordance with the criteria set out in the CRR in advance for a certain predetermined amount, which

shall not exceed the lower of: (1) 10% of the principal amount of the relevant issuance; or (2) 3% of the total
amount of outstanding Tier 1 instruments or such other amount permitted to be purchased for market -
making purposes under the Applicable Banking Regulations and to the extent the Notes are not purchased
in order to be surrendered to any Paying Agent for cancellation .

The Notes may be subject to modification without Noteholder consent

If at any time a Tax Event or a Regulatory Event occurs and/or in order to ensure the effectiveness and
enforceability of Condition 2 1 (Acknowledgment of the Italian Bdih Powe), then the Issuer may, subject to
giving any notice required to, and receiving any consent required from, the Relevant Authority, if so
required, (without any requirement for the consent or approval of the holders of the Notes), electto modify
the terms of all (but not only some) of the Notes so that they become or remain Qualifying Securities,
provided thatsuch variation does not itself give rise to any right of the Issuer to redeem the varied securities
or otherwise provide the Issuer with a right of redemption pursuant to the provisions of the Notes. The
Relevant Authority has discretion as to whether or not it will approve any variation of the Notes. Any such
variation which is considered by the Relevant Authority to be material shall be treated by it as the issuance
of a new instrument. Therefore, the Notes, as so varied, must be eligible asAdditional Tier 1 Capital in
accordance with then prevailing Applicable Banking Regulations, which may include a requirement that
(save in certain prescribed circumstances) the Notes maynot be redeemed or repurchased prior to five years
after the effective date of such variation.

Qualifying Securities are securities issued directly by the Issuer that have terms not materially less
favourable to the Noteholders, as reasonably determined by the Issuer, than the terms of the Notes.
However, no assurance can be given as to whether any of these changes will negatively affect any particular
Noteholder. Moreover, in respect of the effectiveness and enforceability of Condition 21 (Acknowledgemenf
the Italian Baitin Powel), the Qualifying Securities may have terms materially less favourable to a holder of
the Notes, including but not limited to a change in governing law and/or to the jurisdiction and service of
process provisions. Additionally, there may be material tax consequences for holders ofthe Notes as a result
of such modification, and holders should consult their own tax advisors regarding such potential
consequences.

Interest payments on the Notes may be cancelled by the Issuer (in wiole or in part) at any time and, in
certain circumstances, the Issuer will be required to cancel such interest payments

Interest on any Notes will be due and payable only at the sole discretion of the Issuer, and the Issuer shall
have sole and absolute discretion at all times and for any reason to cancel (in whole or in part) for an
unlimited period and on a non -cumulative basis any interest payment that would otherwise be payable on
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any Interest Payment Date. Furthermore, in accordance with Condition 6.2 (i) and (ii) (Restriction on interest
payment$,

- the Issuer shall not make an interest payment on the Notes on any Interest Payment Date (and such
interest payment shall therefore be deemed to have been cancelled and thus shall not be due and
payable on such Interest Payment Date), and shall not pay any Additional Amounts in respect of
such interest payment, if the Issuer has an amount of Distributable Items on such Interest Payment
Date that is less than the sum of all distributions or interest payments on the Notes and all other
Own Funds instruments (including any Additional Amounts in respect thereof but excluding o for
the avoidance of doubt 6 any such distributions or interest payments on Tier 2 Capital instruments
which have already been accounted for, by way of deduction, in the calculation of Distributable
Items) plus any potential write -ups on any Loss Absorbing Instruments that have been written
down, in each case paid and/or scheduled to be paid in the then current financial year;

- in circumstances where limitation on distributions by reference to Maximum Distributable Amount
applies, no payments will be made on the Notes (whether by way of principal, interest or otherwise)
if and to the extent that such payment & when aggregated with (x) other distributions of the kind
referred to in the restrictions on distributions provisions contained in Article 141 of CRD IV and any
other similar restrictions on distributions provisions contained in the Applicable Banking
Regulations from time to time applicable to the Issuer or the Group (or, as the case may beany
provision of Italian law transposing or implementing such provisions, including Circular No. 285)
and (y) the amount of any write -ups on any Loss Absorbing Instruments that have been written
down, where applicable 8 would cause the Maximum Distributable Amount then applicable to the
Issuer or the Group (asthe case may be) to be exceededor would otherwise result in a violation of
any other similar regulatory restriction or prohibition on payments on Additional Tier 1 instruments
imposed on the Issuer or the Group pursuant to Applicable Banking Regulations .

Although the Issuer may, in its sole discretion, elect to make a partial interest payment on the Notes on any
Interest Payment Date, it may only do so to the extent that such partial interest payment may be made
without breaching the restriction sin the preceding paragraphs.

Furthermore, in accordance with Condition 6.2.1(iii) ( Restriction on interest paymenisthe Issuer shall not
make an interest payment on the Notes on any Interest Payment Date (and such interest payment shall
therefore be deemed to have been cancelled and thus shall not be due and payable on such Interest Payment
Date), if and to the extent that the Relevant Authority orders or requires the Issuer to cancel the relevant
interest payment on the Notes (in whole or in part) scheduled to be paid.

In particular , the Relevant Authority has the power under Article 104 (1)(i) of the CRD IV to restrict or
prohibit payments of interest by the Issuer to holders of Additional Tier 1 instruments such as the Notes
The risk of any such intervention by the Relevant Authority is most likely to materialise when the Issuer or

the Group is failing, or is expected to fail, its capital requirements. Also, in accordance with Article 63(j) of

the BRRD, as amended the Relevant Authority has the power to amend or alter the maturity of debt
instruments and othdrail-inable liabilities (such as the Notessued by an institution under resolution or
amerd the amount of interest payable under such instruments and other eligible liabilities, or the date on
which the interest becomes payable, including by suspending payment for a temporaryepedpt! for
secured liabilitiesThe Relevant Authority also h as intervention powers under Articles 53-bis paragraph
(1)(d) and 67-ter, paragraph (1)(d) of the Italian Banking Act to impose requireme nts on credit institutions ,

the effect of which can be to restrict or prohibit payments of interest to holders of financial instruments
computedint h e i n s tregulatoty capitald(such as the Noteg, which intervention power is most likely
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to be exercisedwhen a credit institution is failing, or is expected to fall, its capital or liquidity requirements.

Under Artic le 45 of the BRRD, as amended by the EU Banking Reform, a breach of the minimum
requirement for own funds and eligible liabilities can be addressed by the Relevant Authority also on the

basis of measures under Article 104 of the CRD IV and therefore,the R | evant Aut horityds po
or prohibit distributions or interest payments on Additional Tier 1 instruments such as the Notes.

Furthermore, upon the occurrence of a Trigger Event, accrued and unpaid interest on the Write-Down
Amount through to th e Write-Down Effective Date shall be automatically cancelled and shall not be due and
payable. See Condition 6.5 (nterest Amount in case of WritBown).

Cancelled interest on the Notes shall not be due and shall not accumulate or be payable at any time
thereafter, and holders shall have no rights thereto whether in a bankruptcy or liquidation of the Issuer or
otherwise or to receive any additional interest or compensation as a result of such cancellation. Furthermore,
no cancellation of interest in accordance with the terms of the Notes shall constitute a default in payment or
otherwise under the Notes.

Because the Issuer is entitled to cancel Interest Amounts in its full discretion, it may do so even if it could

make such payments without exceeding the limits of Distributable Items or Maximum Distributable

Amounts described above, and the Issuer may pay dividends on its ordinary or preference shares
notwithstanding such cancellation. If the Issuer does not make an interest payment on the Notes on the

relevant Interest Payment Date (or if the Issuer elects to make a payment of a portion, but not all, of such

interest payment), such non-p ay me nt shall evidence the | ssuerds exer
interest payment (or the portion of such inter est payment not paid), and accordingly such interest payment

(or the portion thereof not paid) shall not be due and payable. The Issuer may without restriction use funds

that could have been used to make such cancelled payments to meet its other obligatiors as they become

due.

Any actual or anticipated cancellation of interest on the Notes will likely have an adverse effect on the
market price of the Notes. Moreover, any indication or perceived indication, that the CET1 ratio of either the
Issuer or the Group (as the case may be) is trending towards the minimum applicable combined buffer may

have an adverse effect on the market price of the Notes. In addition, as a result of the interest cancellation
provisions of the Notes, the market price of the Notes may be more volatile than the market prices of other

debt securities on which interest accrues that are not subject to such cancellation and may be more sensitive
generally to adverse chabhcomgitoa. i n t he | ssuerods financi

The ability of the Issuer to make payments under the Notes depends on its Distributable Items and, in
certain circumstances, its Maximum Distributable Amount

Thelssuer 6s ability to make interest payments under the
Items which is determined by reference to the amount of the profits at the end of the last financial year plus

any profits brought forward and available reserves. The availability of Distributable Items to fund interest

payments on the Notes may be adversely affected by distributions paid and/or scheduled to be paid on

instruments ranking equally with or senior to the Notes, as well as payments on instruments ranking junior

to the Notes such as dividends on ordinary shares of the Issuer. Changes to accounting rules, allocationsto

reserves and other decisions by the Issuer that influence its profitability could also have an impact on the

amount of Distributable Items.

The | ssuerod6s ability to make interest payment othet he N
capital conservation measures contained in the Applicable Banking Regulations apply. In particular:
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- an institution that fail to meet its combined buffer requirements is subject to restrictions on
discretionary payments (including payments on Additional Tier 1 instruments such as the Notes)
under Article 141 of the CRD IV (as amended), and may not distribute more than the Maximum
DistributabMRAOandunt (O

- aninstitution that fail to meet its combined buffer requirement when considered in addition to its
minimum requirement for own funds and eligible liabilities is subject to restrictions on discretionary
payments (including payments on Additional Tier 1 instruments such as the Notes) under Article
16a of the BRRD (as amended)and the resolution authorit y has the power to prohibit the institution
from distributing more than the Maximum Distributable Amount related to the minimum
requirement for own funkdMs&vDAd®GY. el igible |iabilities

Moreover, should the Issuer become a GSilI in the future, it shall be subject to restrictions on distributions by

reference to the leverage ratio related maximum distributable amount under Article 141b of the CRD IV (as

amended), and may not distribute more than the | evelrage r
MDA 6 )t is also possible that the L-MDA (or a similar concept) will be extended to Other Systemically

Important Institutions (O -SlIs), including the Issuer, in the future .

Whether an institution shall be considered as failing to meet its combined buffer requirement depends on

whether it has own funds in an amount and of the quality needed to meet the relevant capital requirements,

including additional own fund requirements which are subject to fluctuations. The respective amount of the

MDA, M -MDAandL-MDA are each calculated by r ef ereadpoisnoto an i
included in its CET1 capital net ofany distribution of profits or discretionary payments, which amount is
necessarily difficult to predict. The Issueralso has discretion to determine how to allocate the MDA, the M -

MDA and, where applicable, the L -MDA, amongst different types of discretionary payments, and payments

made earlier prior to any specific date will reduce the amount of the MDA, the M -MDA or, as applicable, L -

MDA available for payments on the Notes on or after such date. The risk of a cancellation of interest
payments under the Notes and | imitations on the-1ssue
Down as a result of the operation of the aforementioned capital conservation measures is therefore difficult

to predict.

These issues and other possible issues of interpretation make it difficult to determine how the Maximum

Distributable Amount will apply as a practical matter to limit interest payments on the Notes, the
reinstatement of the Outstanding Principal Amount following a Write -Down, and the ability of the Issuer to

redeem and purchase the Notes. This uncertainty and the resulting complexity may adversely impact the

trading price and the liquidi ty of the Notes.

The principal amount of the Notes may be reduced to absorb losses

If a Trigger Event has occurred, then the Issuer shall write down the Outstanding Principal Amount of each
Note (in whole or in part, as applicable) by writing down such Ou tstanding Principal Amount (in whole or
in part, as applicable) with effect as from the Write -Down Effective Date in accordance with the Write -Down
Procedure (both as defined in the Conditions). Noteholders may lose all or some of their investment as a
result of a write -down.

The | ssuerds current and future outstanding Junior S
Conditions) might not include in their contractual terms write -down or similar features with triggers
comparable to those of the Notes. As a result, (without prejudice to the application of statutory loss
absorption provisions) it is possible that the Notes will be subject to a write -down, while Junior Securities
(including equity securities) and/or Parity Securities remain outstanding and continue to receive payments
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and, as such, holders of the Notes may be subject to losses ahead of holders of Junior Securities (including
equity securities) and/or Parity Securities. Although a Write -Down of the Notes is expected to occur
concurrently (or substantially concurrently) and on a pro rata basis, with the write -down or equity
conversion of other Loss Absorbing Instruments of the Issuer, to the extent that the write -down or equity
conversion of such other instruments is not effective for any reason, such ineffectiveness shall not prejudice
the Write-Down of the Notes; and any such write -down or equity conversion that is not effective shall not be
taken into account in determining the Write -Down Amount of the Notes. Accordingly, a failure to wr ite-
down or convert other Loss Absorbing Instruments of the Issuer may result in an increase in the amount to
be written down on the Notes.

A Trigger Event may occur on more than one occasion and the outstanding principal amount of each Note
may be writte n down on more than one occasion, provided that the Outstanding Principal Amount of a Note
may never be reduced to below zero, or below the smallest unit of the specified currency applicable to such
Note (currently one cent).

In addition, in the event of voluntary or involuntary liquidation or bankruptcy of the Issuer prior to the
Notes being written up in full pursuant to a reinstat
based on the reduced Outstanding Principal Amount of the Notes.

Reinstatement shall apply at the full discretion of the Issuer, provided that certain conditions are met. The
| ssuer 0s a b-uplthetOutstanding Rrincipal &mount of the Notes will depend on there being
positive net income, positive consolidated net incom e and a sufficient Maximum Distributable Amount (if
applicable) (after taking into account reinstatement of all other written down Loss Absorbing Instruments of
the Issuer and/or the Group constituting Additional Tier 1 Capital, payments of interests or di  stributions in
respect of the Notes and of such written down instruments and any other payments and distributions of the
type contemplated in Article 141 of CRD V), and is subject to reinstatement limit by reference to the
Maximum Reinstatement Amount. No assurance can be given that these conditions will be met. In addition,
the Issuer will not in any circumstances be obliged to write up the Outstanding Principal Amount of the
Notes, but, in accordance with the Applicable Banking Regulations, any write up must be undertaken on a
pro ratabasis with any other Additional Tier 1 instruments providing for a similar trigger and reinstatement
mechanism of its principal amount in similar circumstances. See further Condition 7.2 ( Reinstatement

Noteholders will be ar the risk of changes in the CET1 ratio

The market price of the Notes is expected to be affected by changes in the CET1 Ratio. Changes in the CET1
Ratio may be caused by changes in the amount of CET1 Capital and/or Risk Weighted Assets, as well as
changesto their respective definition and interpretation under the Applicable Banking Regulations.

The Issuer only publicly reports the CET1 Ratio quarterly as of the period end, and therefore during the
quarterly period there is no published updating of the CE T1 Ratio and there may be no prior warning of
adverse changes in the CET1 Ratio. However, any indication of an adverse change in the CET1 Ratio may
have an adverse effect on the market price of the Notes. A decline or perceived decline in the CET1 Ratio
may significantly affect the trading price of the Notes.

In addition, the Relevant Authority, as part of its supervisory activity, may instruct the Issuer to calculate
such ratio as of any date, including if the Issuer and/or the Group is subject to recovery and resolution
actions by the relevant resolution authority, or the Issuer might otherwise determine to calculate such ratio
in its own discretion.
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The circumstances surrounding a Trigger Event are unpredictable, and there are a number of factors that
could affect the CET1 ratio

The occurrence of a Trigger Event (as defined in theConditions) is inherently unpredictable and depends on

a number of factors, some of which may be outside the
a quarterly period. The calculation of such ratio could be affected by one or more factors, including, among
ot her things, changes in the mix of the Groupds busi

dividend payments by the Issuer, regulatory changes (inclu ding changes to definitions and calculations of

regulatory capital ratios and their components, including CET1 Capital and Risk Weighted Assets (as
defined in the Conditions) ) and the Groupds ability to manage Ri sk
businesses and those which it may seek to exit. In addition, the Group has capital resources and risk

weighted assets denominated in foreign currencies, and changes in foreign exchange rates will result in

changes in the relevant currency equivalent value of foreign currency denominated capital resources and

risk weighted assets. As a result, the CET1 Ratio is exposed to foreign currency movements.

The calculation of the CET1 Ratio may also be affected by changes in applicable accounting rules, or by
changes to regulatory adjustments which modify the regulatory capital impact of accounting rules.
Moreover, even if changes in applicable accounting rules, or changes to regulatory adjustments which
modify accounting rules, are not yet in force as of the relevant calculation date, the Relevant Authority could
require the Issuer to reflect such changes in any particular calculation of the CET1 Ratio.

Accordingly, accounting changes or regulatory changes
calculations of regulatory capital, including CET1 Capital and Risk Weighted Assets, and the CET1 Ratio.

Because of the inherent uncertainty regarding whether a Trigger Event occurs, it will be difficult to predict

when, if at all, a write -down may occur. Accordingly, the trading behaviour of the Notes is not necessarily

expected to follow the trading behaviours of other types of security. Any indication that a Trigger Event may

occur can be expected to have a material adverse effect on the market price of the Notes.

TheCET1 ratio wild.l be affected by the | ssuerds business
interests may not be aligned with those of the holders

The CET1 Ratio wildl also depend on the GrotuopsHasweleci si C
as the management of its capital position. The Issuer will have no obligation to consider the interests of the

holders in connection with the strategic decisions of the Group, including in respect of capital management.

Noteholders will not h ave any claim against the Issuer or any other member of the Group relating to

decisions that affect the business and operations of the Group, including its capital position, regardless of

whether they result in the occurrence of a Trigger Event. Such decisons could cause holders to lose all or

part of the value of their investment in the Notes.

While the Notes are in global form, there may be a delay in reflecting any Write -Down or Reinstatement of
the Notes in the clearing systems

For as long as the Notes are in global form and in the event that any Write -Down or Reinstatement is
required pursuant to the Conditions, the records of the clearing systems may not be immediately updated to

reflect the amount of Write -Down or Reinstatement and may continue to r eflect the Outstanding Principal

Amount of the Notes prior to such Write -Down or Reinstatement, for a period of time. The update process of
the relevant clearing system may only be completed after the date on which the Write-Down or
Reinstatement will occur. No assurance can be given as to the period of time required by the relevant
clearing system to complete the update of their records. Further, the conveyance of notices and other
communications by the relevant clearing system to their respective particip ants, by those participants to
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their respective indirect participants, and by the participants and indirect participants to beneficial owners of
interests in the Notes in global form will be governed by arrangements among them, subject to any statutory
or regulatory requirements as may be in effect from time to time.

Notes are of perpetual nature

The Notes have no fixed final redemption date and holders have no rights to call for the redemption of the

Notes. Although the Issuer may redeem the Notes in certain circumstances there are limitations on its ability
to do so. Therefore, holders of the Notes should be aware that they may be required to bear the financial
risks of an investment in the Notes for an indefinite period of time.

The Notes may be traded with accrued interest, but the Issuer has full discretion to cancel, and in some
circumstances, shall cancel, accrued interest

The Notes may trade, and/or the prices for the Notes may appear, on the Official List of the Luxembourg
Stock Exchange and in other trading systems with accrued interest. If this occurs, purchases of Notes in the
secondary market will pay a price that reflects such accrued interest upon purchase of the Notes. However,
if a payment of interest is cancelled (in whole or in part) pursu ant to the Conditions and thus is not due and
payable, purchasers of the Notes will not be entitled to that inter est payment on the relevant Interest
Payment Date. This may affect the value of any investment in the Notes.

Risks related to the market genera Ily

Set out below is a brief description of the principal market risks, including liquidity risk, exchange rate risk,
interest rate risk and credit risk:

The secondary market generally

The Notes may have no established trading market when issued, and one may never develop. If a market
does develop, it may not be very 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. Instruments that are designed for specific investment objectives or strategies or have been
structured to meet the investment requirements of limited categories of investors generally would have a
more limited secondary market and more price volatilit y than conventional debt securities. llliquidity may
have a severely adverse effect on the market value ofthe Notes. In an illiquid market, an investor might not
be able to sell his Notes at any time at fair market prices. The possibility to sell the Notes might additionally
be restricted by country specific reasons. In addition, liquidity may be limited if the Issuer makes large
allocations to a limited number of investors.

Exchange rate risks and exchange controls

The Issuer will pay principal and intere st on the Notes in Euro. This presents certain risks relating to
currency conversions if an investor's financial activities are denominated principally in a currency or
currency unit (the olnvestor's Currency 0) other than the Euro. These include the risk that exchange rates
may significantly change (including changes due to devaluation of the Euro 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 Euro would
decrease (1) the Investor's Currencyequivalent 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
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prin cipal than expected, or no interest or principal.
Interest rate risks

Investment in the Notes (which bear a fixed rate of interest to be reset on each Reset Date)nvolves the risk
that subsequent changes in market interest rates may adversely affect thevalue of the Notes.

The Rate of Interest applicable to the Notes will be reset on every Reset Date. Such Rate of Interest will be
determined two TARGET Settlement Days before the relevant Reset Date and as such is not predefined at
the date of issue of the Notes. The uncertainty regarding the future Rate of Interest of the Notes may
adversely affect their yield .

Credit ratings may not reflect all risks

The Notes are rated by Mo Mdrgirgstar, e&® & ,which is testablishadnid theD BR S
European Union and is registered under the CRA Regulation as set out in the list of registered credit rating
agencies published by the European Securities and Markets Authority on its website (at
http://www.esma.europa.eu/credit  -rating -agencies/risk) in accordance with the CRA Regulation. Investors

should be aware that:

(i) such rating will reflect only the views of the rating agency and 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;

(i) a rating is not a recommendation to buy, sell or hold securities and may be subject to review, revision,
suspension, reduction or withdrawal at any time by the assigning rating agency; and

(i) notwithstanding the above, an adverse change in a credit rating could adversely affect the trading price
for the Notes.

Furthermore, in general, European regulated investors are restricted from using a rating for regulatory
purposes if such rating is not issued by a credit rating agency established in the EEA or the UK and
registered under the CRA Regulation unless (1) the rating is provided by a credit rating agency not
established in the EEA or the UK but is endorsed by a credit rating agency established in the EEA or the UK
and registered under the CRA Regulation or (2) the rating is provided by a credit rating agency not
established in the EEA or the UK which is certified under the CRA Regulation.

If the status of the rating agency rating the Notes changes, European regulated investors may no longer be
able to use the rating for regulatory purposes and the Notes may have a different regulatory treatment. This

may result in European regulated investors selling the Notes which may impact the value of the Notes and
any secondary market.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, or review
or regulation by certain authorities. Each pot ential investor should consult its legal advisers to determine
whether and to what extent (1) the Notes are legal investments for it, (2) the 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 advisors or the appropriate regulators to determine the
appropriate treatment of the Notes under any applicable risk -based capital or similar rules.
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GENERAL OVERVIEW

This general oveiew must be read as an introduction to this Prospeaius is qualified in its entirety by reference to
the more detailed information presented elsewhere in this Prosp&oguslecision to invest imach Tranche dotes
should be based on a consideratif the Prospectus as a whole, including the documents incorporated by reference.

In this Prospectus, wr ds and expr es sTermnand Cbreditidns af the 5.5006 Ndtesd and the
oTerms and Conditions of the 5.87%% Noteso below or elsewhereVethe same meaningden usedn this general
overview and references to@onditiond i s t o such n suntlermseadd Corwitiods. t i on i n

Issuer: Intesa Sanpaolo S.p.A.

|l ssuerds Legal E r 2W8N8UU78PMDQKZENCO08

(LEI):

Joint Lead Man agers: Crédit Agricole Corporate and Investment Bank, Deutsche Bank
Aktiengesellschaft, HSBC Bank plc, Intesa Sanpaolo S.p.A., J.P.
Morgan Securities plc, Morgan Stanley & Co. International plc and
UBS Europe SE

Co-Lead Managers: Banca Akros S.p.A. Gruppo Banco BPM, CaixaBank, S.A, DZ BANK
AG Deutsche Zentral-GenossenschaftsbankFrankfurt am Main , Erste
Group Bank AG and KBC Bank NV

Principal amount: (750,000,00m®f 5.500% Notes
(750,000,00®f 5.873% Notes

Issue price: 100per cent. of the principal amount of the 5.500% Notes
100per cent. of the principal amount of the 5.873% Notes

Issue date: 1 September2020

Form and denomination: Each Tranche ofNotes will be issued in bearer form in denomination s
o f 2500000 and integral multiples o f 0 1, Qces8thereaf, ug to
(and including) 0499, 000

Status of each Tranche of Notes: The Notes constitute and will constitute unsecured, subordinated

obligations of the Issuer.

In the event of the voluntary or involuntary liquidation or
bankruptcy (including, inter alig, Liquidazione Coatta Amministrata) of
the Issuer, the rights of the holders of the Notes to payments of the
then Outstanding Principal Amount (as reduced by any relevant
Write -Down Amount in respect of a Trigger Event which has
occurred but in respect of which the Write-Down Effective Date has
not yet occurred, if any) of the Notes and any other amounts in
respect of the Notes (including any accrued and uncancelled interest
or damages awarded for breach of any obligations under the
Conditions, if any are payable), will rank:
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No fixed redemption :

(A) pari passwithout any preference among the Notes;

(B) atleastpari passuwith payments to holders of present or future
outstanding Parity Securities of the Issuer;

(C) in priority to payments to holders of present or future
outstanding Junior Securities of the Issuer; and

(D) junior in right of payment to the payment of any present or
future claims of (x) depositors of the Issuer, (y) other
unsubordinated creditors of the Issuer, and (z) subordinated
creditors of the Issuer in respect of Subordinated Indebtedness
(other than Parity Securities and Junior Securities) including,
without limitation, any subordinated notes qualifying as or
intended to qualify as Tier 2 Capital.

OParity Securities® me &)nasy subordinated and undated debt
instruments or securities of the Issuer which are recognized as
Additional Tier 1 capital of the Issuer, from time to time by the
Relevant Authority (i ncl udi ng, i n750080e000E50®0¢
Not es, 750,00@0006.87%%6 Notes; and in the case of the
0750,000,0005.87%% Not e s750,00000805.500% Notes) and (ii)
any securities or other obligations of the Issuer which rank, or are
expressal to rank, on a voluntary or involuntary liquidation or
bankruptcy of the Issuer, pari passuvith the Notes.

o0Junior Securities 6 me @) the share capital of the Issuer including
its azioni privilegiate ordinary shares and azioni di risparmio (ii) any
securities, instruments or obligations of the Issuer (including
strumenti finanziari issued under Article 2346 of the lItalian Civil
Code) ranking, or expressed to rank, pari passuwith the claims
described under (i) above and/or junior to the Notes, and (i ii) any
securities issued by an institution within the Group (excluding the

Issuer) which have the benefit of a guarantee or similar instrument
from the Issuer ranking, or expressed to rank, pari passuwith the
claims described under (i) and (ii) above, and/or junior to the Notes .

OTier 2 Capital 6 has the meaning given to it (or, if no longer used,
any equivalent or successor term) in the Applicable Banking
Regulations.

The Notes have no fixed redemption date. They shall become
immediately due and payable only in case voluntary or involuntary
winding up proceedings are instituted in respect of the Issuer, in
accordance with, as the case may be, (i) a resolution passed at ¢
sharehol dersé meeting of they-lawss
of the Issuer (which, as at 28 August 2020provide for the duration of
the Issuer to expire on 31 December 2100, but if such expiry date is
extended, redemption of the Notes will be correspondingly adjusted),

or (iii) any applicable legal provision, or any decision of any judicial
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Interest:

Discretionary interest payments :

or administrative authority.

The Notes may not be redeemed at the option of the Issuer except in
accordance with the provisions of Condition 8 ( Redemption anc
Purchasg The Notes may not be redeemed at the option of the
N oteholders.

The Notes will bear interest at their Outstanding Principal Amount,
on a non-cumulative basis subject to cancellation as described
below, semi-annually in arrear on 1 March and 1 Septemberin each
year ( e mterbst Pagment Dated ) .

In the case of the5.500% Notes, the rate of interest through to (and
excluding) 1 March 2028 ( t h5e500% Notes First Reset Date6 ) v
be 5.500per cent. per annum. The rate of interest will be reset on the
5.50®0 Notes First Reset Date and on eab 5-year anniversary
t her eaf t e5.50QcdNatesliResetDatad ) .

In the case of the5.87%% Notes, the rate of interest through to (and
excluding) 1 September2031( t h5e873% Notes First Reset Date0 )
will be 5.875per cent. per annum. The rate of interest will be reset
on the 5.873% Notes First Reset Date and on eachb-year anniversary
thereaft e5.879dNatesiResetDated ) .

o0Outstanding Principal Amount 6 means, in resp
any date, the principal amount of such Note as of the Issue Date (the
0Original Principal Amount 6) as reduced from
or more occasions) pursuant to a write-down and/or reinstated
from time to time (on one or more occasions) pursuant to a
Reinstatement in each case on or prior to such date, ineach case
pursuant to Condition 7 ( Loss Absorption Mechanigm

With reference to each Tranche of Notes, nterest on the Notes will be
due and payable only at the sole discretion of the Issuer, and the
Issuer shall have sde and absolute discretion at all times and for any
reason to cancel (in whole or in part) for an unlimited period and on a
non-cumulative basis any interest payment that would otherwise be
payable on any Interest Payment Date. If the Issuer does not makean
interest payment on the relevant Interest Payment Date (or if the
Issuer elects to make a payment of a portion, but not all, of such
interest payment), such non-pay men't shall evi
exercise of its discretion to cancel such interest paymet (or the
portion of such interest payment not paid), and accordingly such
interest payment (or the portion thereof not paid) shall not be due
and payable. Any and all interest payments shall be paid out of
Distributable Items.

If the Issuer provides notice to cancel a portion, but not all, of an
interest payment and the Issuer subsequently does not make a
payment of the remaining portion of such interest payment on the
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Restriction on interest payments :

Non -cumul ative interest:

Interest in case of Write -
Down/Reinstatement:

relevant Interest Payment Date, such nonpayment shall evidence the
| s suer & sof it digcreton te eancel such remaining portion of
the interest payment, and accordingly such remaining portion of the

interest payment shall also not be due and payable.

With reference to each Tranche of Notes,payment of interest on the
Notes on any Interest Payment Date is furthermore subject to
restrictions by reference to the amount of Distributable Items and to
the Maximum Distributable Amount applicable to the Issuer and/or
the Group. Furthermore, the Issuer shall not make an interest
payment on the Notes on any Interest Payment Date if and to the
extent that the Relevant Authority orders the Issuer to cancel the
relevant interest payment. See further Condition 6.2 (Restriction on
interest payments

ODistributabl e Itemsoé at any time, shall have the meaning assigned
to such term in CRR as interpreted and applied in accordance with

the Applicable Banking Regulations then applicable to the Issuer,

where 0 bef ore distributions to hol
shalbe read as a reference to Obe
Notes and to holders of any Parity Securities and Junior Securities
constitutingOwn Funds i nstr ument s o

oMaximum Distributable Amount 6 me ang applicable maximum
distributable amount rel ating either to the Issuer and/or the Group
(as the case may be) required to be calculated in accordance withthe
CRD IV and/or any other Applicable Banking Regulations (or any
provision of Italian law transposing or implementing the foregoing).

With reference to each Tranche of Notes, nterest will only be due and
payable on an Interest Payment Date to the extent it is not cancelled
in accordance with Condition 6.1 (Discretionary interest paymentsor
Condition 6.2 (Restriction oninterest paymenifs Any interest cancelled
(in each case, in whole or in part) in such circumstances shall not be
due and shall not accumulate or be payable at any time thereafter nor
constitute an Event of Default under Condition 11 ( Enforcement
Even?, and Noteholders shall have no rights thereto whether in a
bankruptcy or liquidation of the Issuer or otherwise or to receive any
additional interest or compensation as a result of such cancellation or
deemed cancellation. Any such cancellation of interest imposes no
restrictions on the Issuer. The Issuer may use such cancelled
payments without restriction to meet its obligations as they fall due.

With reference to each Tranche of Notes,following a write -down of
the Notes pursuant to Condition 7 (Loss Absorption Mechanigm
holders of the Notes will not have any rights against the Issuer with
respect to the payment of interest on any principal amount that has
been so written down (without prejudice to any rights as to
reinstatement as may be applicable to the Notes) and interest on the
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Write -down upon Trigger Event:

Write -Down Amount for the Interest Period ending on the Interest
Payment Date following such write -down shall be deemed to have
been cancelled. Furthermore, interest - otherwise due and payable
on an Interest Payment Date - on any principal amount that is to be
written down on a date that falls after such Interest Payment Date
as a result of aTrigger Event that has occurred prior to such Interest
Payment Date will also be automatically cancelled, all as described
in Condition 6.5 (Interest Amount in case of WritBown).

In the event that one or more Reinstatement(s) occur(s) during an
Interest Period, any Interest Amount payable on the Interest Payment
Date immediately following su ch Reinstatement(s) shall be calculated
in a manner such that interest shall begin to accrue on the reinstated
principal amount of the Notes from time to time, and shall become
payable subject to the Conditions, as from the date of each such
reinstatement. See further Condition 6.6 (Interest Amount in case o
Reinstatement

With reference to each Tranche of Notes,if a Trigger Event has
occurred at any time, then the Issuer shall write down the
Outstanding Principal Amount o f the Notes, on a pro ratabasis with
the write -down or conversion of other Loss Absorbing Instruments ,
by the relevant Write -Down Amount , as described in Condition 7.1
(Write-down).

OCET1 Ratio6 me atmsy time, the ratio of CET1 Capital of the
Issuer or the Group (as the case may be) as of such date to the Risk
Weighted Assets of the Issuer or the Group (as the case may be) as o
the same date, expressed as a percentage and, for the avoidance ¢
doubt, on the basis that, save as specified in the defint i on o f
Wei ghted Assetso, al |l measures
calculated applying the applicable transitional provisions under the
Applicable Banking Regulations .

oLoss Absorbing Instrument 6 means at any time any instrument
(other than the Notes) issued directly or indirectly by the Issuer
which at such time (i) qualifies as Additional Tier 1 Capital of the
Issuer and (ii) which is subject to utilization and conversion into
equity or utilization and write -down (as applicable) of the
Outstanding Principal Amount thereof (in accordance with its terms
or otherwise) on the occurrence, or as a result, of the CET1 Ratio
falling below a specified level .

A Toigger Event 6 means, at any time, that the CET1 Ratio of either
the Issuer on asolo basis or the Group on a consolidated basis (as
the case may be) on such dateis less than the Trigger Level.
Whether a Trigger Event has occurred at any time shall be
determined by the Issuer, the Relevant Authority or any agent
appointed for such purpose by the Relevant Authority and such
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Reinstatement:

calculation shall be binding on the holders of the Notes.
OTriggerLevel6 means 5. 125 %.

OWrite -Down  Amount 6 me athes amount by which the
Outstanding Principal Amount of each Note is to be written down
with effect as from the Write-Down Effective Date, which shall be:

(i)  the amount (together with the write -down on a pro ratabasis of
the other Notes and any utilization and conversion into equity
or utilization and write -down, on a pro ratabasis, of other Loss
Absorbing Instrum ents that fell below the applicable trigger
level of such instrument) that would be sufficient to restore the
CET1 Ratio of both the Issuer and the Group to the Trigger
Level, as applicable; or

(i)  if that write -down (together with the write -down on a pro rata
basis of the other Notes of the same series and any utilization
and conversion into equity or utilization and write -down, on a
pro ratabasis, of any other Loss Absorbing Instruments that fell
below the applicable trigger level of such instrument) wo uld be
insufficient to restore the CET1 Ratio to the Trigger Level, or the
CET1 Ratio is not capable of being so restored, the amount
necessary to reduce the Outstanding Principal Amount of such
Note to the smallest unit of such Note (currently one cent), as
determined by the Applicable Banking Regulations ,

provided that, for the avoidance of doubt, with respect to any other
Higher Trigger Loss Absorbing Instruments, such pro ratawrite -down
or conversion shall only be taken into account to the extent required
to restore the CET1 Ratio to the Trigger Levet and

provided further that any Loss Absorbing Instrument that may be
written down or converted to equity in full but not in part (save for
any one cent floor) shall be treated as if its terms permitted partial
write -down or conversion into equity, only for the purposes of
determining the relevant pro rata amounts in the operation of write -
down and calculation of the Write -Down Amount .

With reference to each Tranche of Notes,if a positive Net Income
and a positive Consolidated Net Income is recorded at any time
while the Outstanding Principal Amount of the Notes is less than

their Original Principal Amount, the Issuer may, at its sole and
absolute discretion, reinstate and write up the Outstanding
Principal Amount of the Notes on a pro ratabasis (based on the then
prevailing Outstanding Principal Amount thereof ) with other Equal
Trigger Temporary Written Down Instruments , subject to
compliance with the reinstatement limit pursuant to applicab le
banking regulations, on the terms and subject to the conditions set
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Redemption at the option of the
Issuer:

Redemption due to a Regulatory
Event:

out in Condition 7.2 ( Reinstatement

In particular, in circumstances where limitation on distributions by
reference to Maximum Distributable Amount applies, any
reinstatement of the Notes shall - when aggregated together with the
reinstatement of the Outstanding Principal Amount of all other
written down Loss Absorbing Instruments of the Issuer and/or the
Group constituting Additional Tier 1 Capital, payments of interest or
distribution s in respect of the Notes and of such written down
instruments and any other distributions of the kind referred to in
Article 141 of CRD IV (or any provision of Italian law transposing or
implementing such article, including Circular No. 285) - be limited to
the extent necessary to ensure the Maximum Distributable Amount
then applicable to the Issuer and/or the Group is not exceeded
thereby. The amount by which the Outstanding Principal Amount of
each Note is to be reinstated is furthermore subject to limitations by
reference to the Maximum Reinstatement Amount. See further the
paragraph Remstatement Adnourdt i n Condi
(Reinstatement

With reference to each Tranche of Notes,the Notes may be redeemed
at the option of the Issuer in whole, but not in part, subject to the
prior approval of the Relevant Authority, on any Optional
Redemption Date (Call) at their Outstanding Principal Amount
together with interest accrued (if any and excluding any interest
cancelled in accordance with Condition 6 ( Interest Cancellatio)) up to,
but excluding, the date fixed for redemption and any additional
amounts due pursuant to Condition 10 ( Taxatior), as described in
Condition 8.2 (Redemption at the option of the Isguer

0Optional Redemption Date (Cal) 6 means each of
Date and any Interest Payment Date thereafter.

With reference to each Tranche of Notes,the Issuer may, at its option,
redeem the Notes in whole, but not in part, subject to the prior
approval of the Relevant Authority, following the occurrence of a
Regulatory Event, at their Outstanding Principal Amount together
with interest accrued (if any and excluding any interest cancelled in
accordance with Condition 6 (Interest Cancellatio)) up to, but
excluding, the date fixed for redemption and any additional amounts
due pursuant to Condition 10 ( Taxation), as described in Condition 8.3
(Redemption due to a Regulatory Event

ORegulatory Event6 i s d e e meoccurredoif thera is @ change
(or pending change which the Relevant Authority considers to be
sufficiently certain) in the regulatory classification of the Notes from
the classification as of the Issue Date that would be likely to result in
their exclusion in whole or (to the extent permitted by Applicable
Banking Regulations) in part, from Additional Tier 1 capital of the
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Redemption for tax reasons:

Conditions to redemption and
purchase:

Issuer and/or the Group or a reclassification as a lower quality form

of Own Funds and, prior to the fifth anniversary of the Issue Dat e, if
and to the extent then required under Applicable Banking

Regulations, both of the following conditions are met: (i) the Relevant
Authority considers such a change to be sufficiently certain and (ii)

the Issuer demonstrates to the satisfaction of the Relevant Authority

that the change in regulatory classification of the Notes was not
reasonably foreseeable as of the Issue Date.

With reference to each Tranche of Notes,the Issuer may, at its option,
redeem the Notes in whole or in part (but subject to the prior
approval of the Relevant Authority) at any time if:

(i)  the Issuer (a) has or will become obliged to pay additional
amounts on the occasion of the next payment of interest due in
respect of the Notesas provided or referr ed to in Condition 10
(Taxation or (b) has lost or will lose the ability to deduct the
interest payable on the Notes from its taxable income, 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 or agency thereof or therein, or any change in
the application or interpretation or administration of such laws
or regulations, which change or amendment (such change or
amendment, prior to the fifth anniversary of the Issue D ate, if
and to the extent then required under Applicable Banking
Regulations, being material and not reasonably foreseeable at
the Issue Date as shall be demonstrated by the Issuer to the
satisfaction of the Relevant Authority) becomes effective on or
after the Issue Date; and

(i)  such obligation cannot be avoided by the Issuer taking
reasonable measures available to it,

at their Outstanding Principal Amount together with interest accrued

(if any and excluding any interest cancelled in accordance with
Condition 6 (Interest Cancellatioy) up to, but excluding, the date fixed
for redemption and any additional amounts due pursuant to
Condition 10 (Taxation), as described in Condition 8.4 (Redemption for
tax reasonps

Any redemption or purchase of each Tranche of Notes is subject to
compliance with the then Applicable Banking Regulations, including:

(i) the Issuer having obtained the prior approval of the Relevant
Authority in accordance with Articles 77 and 78 of the CRR,
where either:

(@) on or before such redemption or purchase, the Issuer
replaces therelevant Notes with own funds instruments of
an equal or higher quality at terms that are sustainable for
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Redemption and Trigger Event:

(b)

its income capacity; or

the Issuer has demonstrated to the satishction of the
Relevant Authority that its Own Funds and, if applicable,
eligible liabilities would, following the redemption or
purchase, exceed the requirements laid down in the
Applicable Banking Regulations by a margin that the
Relevant Authority consid ers necessary and

(i) inrespect of a call, redemption repayment or repurchase prior to
the fifth anniversary of the Issue Date, if and to the extent
required under Article 78(4) of the CRR or the CRD IV Capital
Instruments Regulation:

(A)

(B)

(©)

(D)

on or before the relevant call, redemption, repayment or
repurchase, the Issuer replaces therelevant Notes with
Own Funds instruments of equal or higher quality at
terms that are sustainable for income capacity of the
Issuer and the Relevant Authority has permitted th at
action on the basis of the determination that it would be
beneficial from a prudential point of view and justified by
exceptional circumstances;and

in the case of redemption pursuant to Condition 8.4
(Redemption for tax reasgns the Issuer having
demonstrated to the satisfaction of the Relevant Authority
that the change in the applicable tax treatment of the
Notes is material and was not reasonably foreseeable as at
the Issue Date; or

in case of redemption pursuant to Condition 8.3

(Redemptio due to a Regulatory Event the Relevant
Authority  considers the change in regulatory

classification to be sufficiently certain and the Issuer has
demonstrated to the satisfaction of the Relevant Authority

that the change in the regulatory classification of the

Notes was not reasonably foreseeable as at the Issue Date
or

in the case of a repurchase of Notes,the Notes are
repurchased for market making purposes,

subject in any event to any alternative or additional conditions or
requirements as may be applicable from time to time under the
Applicable Banking Regulations .

With reference to each Tranche of Notes,the Issuer shall not give any
redemption notice in accordance with the provisions of Condition 8.2
(Redemptiorat the option of the IssugrCondition 8.3 (Redemption due t
a Regulatory Eventor Condition 8.4 (Redemption for tax reasgnafter a
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Modification following a
Regulatory Event or a Tax Event,
or to ensure the effectiveness or
enforceability of bail -in:

Taxation:

Governing Law:

Acknowledgement of the Italian
Bail-In Pow er:

Trigger Event occurs and has not been remedied. Furthermore, if the
Issuer has elected to redeem the Notes in accordane with Condition
8.2 (Redemption at the option of the IsgueCondition 8.3 (Redemption
due to a Regulatory Evenor Condition 8.4 (Redemption for tax reason:
but prior to the payment of the redemption amount with respect to
such redemption, a Trigger Event occurs, the relevant redemption
notice shall be automatically rescinded and shall be of no force and
effect, no payment of the redemption amount will be due and payable
and write -down shall apply in accordance with Condition 7 ( Loss
Absorption Mechaism).

With reference to each Tranche of Notes,if at any time a Tax Event or
a Regulatory Event occurs, or in order to ensure the effeciveness or
enforceability of Condition 21 ( Acknowledgement of the Italian Bdil
Powe), then the Issuer may (without any requirement for the consent
or approval of Noteholders), subject to giving any notice required to,
and receiving any consent required from, the Relevant Authority (if
so required), vary the terms of the Notes so that they remain or, as
appropriate, become, Qualifying Securities, as described in Condition
15.3 (Modification following a Regulatory Event or a Tax Eventor to
ensure theféectiveness or enforceability of Hai).

All payments of principal and interest in respect of the Notes and the
Coupons will be made free and clear of, and without withholding or
deduction for, taxesimposed by the Republic of Italy, unless such a
withholding or deduction is required by law. In that event, the Issuer
will (to the extent that such payment can be made out of the
Distributable Items and if permitted by Applicable Banking
Regulations), subject as provided in Condition 10 (Taxation), pay
Additional Amounts on interests (but not on principal) as will result
in the 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 .

However, in certain circumstances and as more fully set out in
Condition 10 (Taxation, the Issuer shall not be liable to pay any
Additional Amounts to Noteholders and Couponholders with respect
to any payment, withholding or deduction pursuant to Legislative
Decree No. 2390f 1 April 1996 on account of Italian substitute tax
(imposta sostitutiva

The Notes and any non-contractual obligations arising out of or in
connection with them will be governed by lItalian law .

By its acquisition of the Notes each holder acknowledges, accepts,
consents to and agrees to be bound by: (a) the effects of the exercise o
the Italian Bail-in Power by the Relevant Authority, which exercise
may include and result in any of the follow ing, or some combination
thereof: (i) the reduction of all, or a portion, of the principal amount
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Listing and Trading:

Rating:

Selling restrictions:

Clearing systems:

ISIN /Common code:

in respect of the Notes together with any accrued but unpaid interest
due thereon and any additional amounts (if any) due in relation
thereto; (ii) the conversion of all, or a portion, of the principal amount
in respect of the Notes together with any accrued but unpaid interest
due thereon and any additional amounts (if any) due in relation
thereto, into ordinary shares, other securities or other obligations of
the Issuer or another person (and the issue to or conferral on the
holder of such shares, securities or obligations), including by means
of an amendment, modification or variation of the Conditions; (iii)
the cancellation of the Notes or the principal amount in respect of the
Notes together with any accrued but unpaid interest due thereon and
any additional amounts (if any) due in relation thereto; and (iv) the
amendment or alteration of the maturity of the Notes or amendment
of the amount of interest payable on the Notes, or the date on which
the interest becomes payable, including by suspending payment for a
temporary period; and (b) the variation of the Conditions, as deemed
necessary by the Relevant Authority, to give effect to the exercise of
the Italian Bail-in Power by the Relevant Authority .

Application has been made to list each Tranche of Notes on the
official list of the Luxembourg Stock Exchange and to admit the Notes
to trading on the Professional Segment ofits Regulated Market.

Each Tranche of Not es ar e e X p e ctBaghybXéo L
Moody& , BB-6 by , &&0Pby Fitch and oBB(low)6 by DBRS
Morningstar .

A rating is not a recommendation to buy, sell or hold securities and
may be subject to revision, suspension or withdrawal at any time
by the assigning rating organisation.

For a description of certain restrictions on offers, sales and deliveries
of the Notes and on the distribution of offering material in the United
States of America, the United Kingdom , Italy, Luxembourg, Hong
Kong, China, Singapore, Japan and Frances e &ubscription and Safe
below.

Euroclear and Clearstream, Luxembourg.
5.500%6 Notes: XS2223762381 222376238

5.875% Notes: X&2237@813/ 222376181
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INFORMATION |NCORPORATED BY REFERENCE

The following information, which has previously been published and filed with the CSSF, is incorporated in,
and forms part of, this Prospectus, each to the extent specified in the crossreferencelist further below :

0] the audited consolidated annual financial statements of the Intesa Sanpaolo Group as at and for the
year ended 31 De htesaBampaol®2@ol®2010 Arineal Réport 6 )

available at https://group.intesasanpaolo.com/content/dam/portalgroup/repository -
documenti/investor -relations/bilanci _-relazioni-en/2019/20200430 BILANCI 2019 Def uk.pdf;

(ii) the audited consolidated annual financial statements of the Intesa Sanpaolo Group as at and for the
year ended 31 December 208 (the olntesa Sanpaolo Group 2018 Annual Report 6 )to the extent of
those pages specified in the cossreference list further below,

available at https://group.intesasanp aolo.com/content/dam/portalgroup/repository -
documenti/investor -relations/bilanci -relazioni-en/2018/CNT -05-000000052A83D/CNT-05
000000052F133.pdf

(iii) the 070,000,000, 000 Eur o Mmskepraspectdseateth20Meceénweri9 gr a mme
( t heMTNbBase Prospectuso ,)to the extent of those pages specified in the crossreference list
further below,

available at https://group.intesasanpaolo.com/content/dam/portalgroup/repository -
documenti/investor -

relations/Contenut i/RISORSE/Documenti%20PDF/prosp 0bg/20191223 EMTN Base Prospectus.p
df.

Specifically, the information contained in the EMTN Base Prospectus regarding the description of the

Issuer and the Group shall not be deemed to congitute a part of this Prospectus insofar as it coincides

wi t h, or is superseded by Destriptienoftieefissubrmatecohooonf at he
Prospectus

(iv) the press release dated 4 August 2020 announcing the approval by the board of directors of the
consolidated results of the Intesa Sanpaolo Group as at and for the six months ended 30 June 2020
(t h2620 dH results pressreleased ) , t o t he extent of t hoefeenceldtges spe
further below,

available at https://group.intesasanpaolo.com/content/dam/portalgroup/repository -
documenti/investor -relations/comunicati -stampa-en/2020/08/20200804 1H20Ris en.pdf

(V) the press release dated3 August 2020 2020 setting out, in relation to the voluntary public exchange
offer launched by Intesa Sanpaolo in respect of all ordinary shares of UBI Banca S.p.A, the final
results of the voluntary exchange offer ( t h3August 2020 press releas® )tq the extent of those
pages specified in the crossreference list further below,

available at https://group.intesasanpaolo.com/content/dam/portalgroup/repository -
documenti/investor -relations/comunicati -stampa-en/2020/08/20200803 RisDefOff en.pdf;
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https://group.intesasanpaolo.com/content/dam/portalgroup/repository-documenti/investor-relations/Contenuti/RISORSE/Documenti%20PDF/prosp_obg/20191223_EMTN_Base_Prospectus.pdf
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https://group.intesasanpaolo.com/content/dam/portalgroup/repository-documenti/investor-relations/comunicati-stampa-en/2020/08/20200804_1H20Ris_en.pdf
https://group.intesasanpaolo.com/content/dam/portalgroup/repository-documenti/investor-relations/comunicati-stampa-en/2020/08/20200804_1H20Ris_en.pdf
https://group.intesasanpaolo.com/content/dam/portalgroup/repository-documenti/investor-relations/comunicati-stampa-en/2020/08/20200803_RisDefOff_en.pdf
https://group.intesasanpaolo.com/content/dam/portalgroup/repository-documenti/investor-relations/comunicati-stampa-en/2020/08/20200803_RisDefOff_en.pdf

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

The Issuer confirms that the unaudited results and other figures contained in the 2020 1H results press
release are consistent with the <corresponding figure
consolidated financial statements as at and for the six mont hs ended 30 Gdoupn2620 Badf2 0 ( t h
Yearly Report6) . The GroYpa2DQ2OREpbft, together with the audi
be available to the investors f or t hGenetahinformatiofd Bimancialg i t s
statements availalde.

This Prospectus will be available, in electronic format, on the website of the Luxembourg Stock Exchange
(https://www.bourse.lpand at the following website:

https://group.intesasanpaolo.com/en/invesétations/prospectus/internationasuedocuments/perpetual
subordinate¢hotes

Only information present in the cross -reference list is incorporated by reference in this Prospectus. Any
information contained in or incorporated by reference in any of the documents specified above that is not
included in the cross-reference list in this Prospectus is either not relevant to investors or is covered
elsewhere in this Prospectus and, for the avoidance of doubt, unless specifically incorporated by reference in
this Prospectus, information contained on the website does not form part of this Prospectus.

Any documents which are themselves incorp orated by reference in the documents incorporated by reference
in this Prospectus shall not form part of this Prospectus (unless they are being separately ncorporated by
reference in this Prospectus under this section).

Intesa Sanpaolo declares that the Bglish translation of the consolidated financial statements incorporated by
reference in this Prospectus is an accurate and not misleading translation in all material respect of the Italian
language version of the consolidated financial statements. Intesa Sanpaolo takes responsibility for the
accuracy of such translations.
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Cross reference list

The following table shows where the items of information required under Article 19(2) of the Prospectus
Regulation can be found in the above-mentioned documents.

The Intesa Sanpaolo Group 2019Annual Report Page
number(s)
Report on operations
- Income statement figures and alternative performance measures 22-23
- Balance sheet figures and alternative performance measures 24
- Alternative performance measures and other measures 25-27
- Income statement and balance sheet aggregates 670105
- Breakdown of consolidated results by business area and geographical area 107- 139
Alternative performanCe MEASUIES .........cceeiiiiiiiiiiireiee e e e e s ie s seesttter e e e s e essassrsrerreaeaeeanaeesessaassnnnens 163166
Consolidated balanCe SNEEL ..........ooi i e 172173
Consolidated iINCOME STALEIMENT .........uuiiiiiiiieei e e e e e e e mmmmm s 174
Statement of consolidated cOmMPrenensive INCOME ..........cooiiiiiieiiiiiie s 175
Changes in consolidated shareholders' QUILY ...c.....oooviiiiiiiiiiiiieeeeee e 176177
Consolidated statement of cash flIOWS ............oooiiiiiiiii e 178
Notes to the consolidated financial StAteMENTS ..........ovviiiiiiiiiiiie e e 181-534
O Part A 3 ACCOUNLING POLICIES ....uvviiiiiiiiie ittt e e s re e e e e e s e s s meeeseemmm e eeees 181-257
0 Part Bd Information on the consolidated balance sheet ...........ccccocvieiiivis s e e 258343
0 Part Cd Information on the consolidated income statement ..........ccccoveivvve s ceeeeccceene e 344-367
0 Part D 8 Consolidated comprehensive iNCOME .........uuiiiiiiiiiiiiiiiiiieeeee e e e e e e 368
0 Part Ed Information on risks and relative hedging poliCies ...........cccoiiieiiiiiiii e 369504
0 Part F & Information on consolidated capital wmeerreeeeeneneee. 205509
0 Part GO Business combiNations............cooiiiiieiiiiiieeiiiie e cecceeee e 510515
0 Part H & Information on compensation and transactions with related parties ....meeeeeeeenn.... 516522
O Part 1 0 Sharebased PAYMENTS. .........uiiiiiiiiie ittt sttt e ettt e e st e s e e 523526
ol o= Ll Mo BT =T [ 4 =T 1 B = oTo] 1] o NPT P U PPPRON 527-529
Certification of the con solidated financial statements pursuant to Art. 154 bis of 535
Legislative DecCree 58/1998 ..........uuuiiiiiiiii s s e s e e e e e e e e e e e e e e e e e e ae e et s mm————————aearrrarnre
Independent Auditors' Report on the consolidated fi nancial statements ...............ccccceeeee 537-545
Attachments to the Consolidated Financial Statements ...........ccccoeieveee e 547572
The Intesa Sanpaolo Group 2018 Annual Report Page
number(s)

Intesa Sanpaolo Group Report on Operations and Consolidated Financial Statements

= TranSition tO TFRS... ..ttt e e a e 19-41

- EXECULIVE SUMMAIY ...t e e ettt e e e e e e e e s et bn b e e e e e eeeeeeaans 53678
Consolidated balance ShEEL ............euiiiiiiiie e e e e 192193
Consolidated iINCOME STALEMENT .........uuiiiiiiii e r e e e e s e e s e e e e e e mmmmmmmm e 194
Statement of consolidated comprehensive iINCOME ...........ciiiiiiiiiiiii e, 195
Changes in consolidated shareholders' €qUILY .........ccoooiiiiiiiiiiii e a2 196197
Consolidated statement of cash flIOWS ........ccovviiiiiiiii s 198
Notes to the consolidated financial statements .............ooociiiiiie e 199544
O Part A 3 ACCOUNtiNG PONICIES ....uveviiiiiiiie e 201-271
0 Part Bd Information on the consolidated balance sheet ...........ccccoccvieiivvie s e meeeenn 272-353
0 Part Cd Information on the consolidated income Statement............ooovviiviieiiiiiee e 354-378
0 Part D 8 Consolidated comprehensive INCOME .........coiuiiiiiiiiiiie e eeecce e 379
0 Part Ed Information on risks and relative H@ing poliCies .........cccoooviieiiiiiiie e e 380513
0 Part F & Information on consolidated Capital ............cceveiiiiiieiiiiiiieeiiieeee s s erees 514516
O Part GO BUSINESS COMIINALIONS. ........cciiiiiiiie ittt e e e e e et e e s etbe e e e s eeesemm snreeeeensee 517528
0 Part H o Information on compensation and transactions with related parties ....cueeeeeecvveeee. 529535
O Part 1 0 Sharebased PAYMENTS..........eii it e e e mmee e 536-540
ol o= Ll Io BT =T o [ 4=T o1 A = oTo] 11 o TP PRR 541-543



Certification of the consolidated financial statements pursuant to Art. 154 bis of
Legislative DECree 58/1998 .......cueeiiiiiiiiiiiiiie e e e e es et ee e e e s e s s st e e e e e e e e s et et mmmm——— s
Independent Auditors' Report on the consolidated financial statements ............c.occccviivieeeeenn.

Attachments to the Consolidated Financial Statements

2020 1Hresults press release

Reclassified consolidated statement of income
Quarterly development of the reclassified consolidatéeinsent of income
Recl assified consol
Quarterly development of the reclassified consolidateddmkheet
Breakdown of financial highlights by business area

(*) excluding,

EMTN Base Prospectus

for

Description of Intesa Sanpaolo S.p.A.

- LegalProceedingsé é ¢ éeééeéeéeéeéeceéeeceeeeceéeeéeéc.
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(**) excluding the sub-paragraphs headed 0Audited Consolidate Annual Financial Statemenés, Hal&
Yearly Financial Statemends adindorporation by referenée o n
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TERMS AND CONDITIONS OF THE 5.5000 NOTES

The following is the text of the terms and coiwatis which will be endorsed on ed&b00% Note in definitive form.

The terms and conditions applicable to &§00% Note in global form will differ from those terms and conditions

which would apply to thé&5.500% Note were it in definitive form to the exin t descr Owwerwidw afnder |
Provisions Relating to the Notes While in Global Formé b el o w.

1.

1.1

1.2

1.3

1.4

21

INTRODUCTION

The | ssu®0md00®.508 Additi onal TiMotesé) iMNocstued ((btyhd nd es:
S. p. A.lssyettd h eima@sadSanpaolod ) awhsrised by a resolution of the board of directors of
the Issuer passed on28 July 2020

The Notes are the subject of a fiscal agency agreement datedl September 2020 (as amended or
suppl emented fr om AgencmAgreeneentd ) mé g t v bsaan ®éutsahe Bask AG,

London Branch, a s Fistal Agentdl, anghe ncth (etxhper e si on i ncludes
agent appointed from time to time in connection with the Notes) and the paying agents named
therein (together with the Fiscal Agent, t h ePayibg Agentsé , whi ch expression i

successor or additional paying agents appointed from time to time in connection with the Notes).

The lIssuer has appointed Deutsche Bank AG, London Branch to act as calculation agent (the
OCalculation Agent6, whi ch expression includes any successor
to time in connection with the Notes).

Certain provisions of these Conditions are a summary of the Agency Agreement and are subject to its

detailed provisions. The holders of t he No Naeholddrs6h)e aond t he hol der s of
interest ¢ oGoyponhosders(6t haen doCaupoas6 ¢ respectively) and t a
Co u p o rralons(6 9 which form part of each Coupon sheet o]
deemed to have notice of, all the provisions of the Agency Agreement applicable to them. Copies of

the Agency Agreement are available for inspection during normal business hours at the Specified

Offices of each of the Paying Agents, the initial Specified Offices of which are set out below.

DEFINITIONS AND INTE RPRETATION
Definitions
In these Conditions the following expressions have the following meanings:

05-year Mid -Swa p Rraears,Gn relation to a Reset Interest Period and the Reset Rate of Interest
Determination Date in relation to such Reset Interest Period:

(i) the annual mid -swap rate for euro swap transactions with a term of five (5) years commencing
on the relevant Reset Date, expressed as a percentage, which appears on thRelevant Screen
Page as of 1100 a.m. (Central European time) on such Reset Rate of Interest Determination
Date; or

(i) if such rate does not appear on the Relevant Screen Page at such time on such Reset Rate of
Interest Determination Date, the Reset Reference Bank Ratedetermined in accordance with
Condition 5.8 (Fallbackyon such Reset Rate of Interest Determination Date;
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05-year Mid -Swap Quotations 6 means the arithmetic mean of the bid and offered rates for the
annual fixed leg (calculated on a 30/360 day count basis) of a fixed-for-floating euro interest rate
swap transaction which:

(i) has aterm offive (5) years commencing on the relevant Reset Date;

(i) is in an amount that is representative of a single transaction in the relevant market at the
relevant time with an acknowl edged dealer of good credit in the swap market; and

(i)  has a floating leg (calculated on an Actual/360-day count basisybased on EURMIBOR (th
Swap Floating Leg Benchmark Rate 6 ) f gixr (6) month p er i EURIBOR 6-monthd ) .
EURIBOR 6-month shall & subject to Condition 5.9 (Benchmark Replacemeitbe (x) the rate for
deposits in euro for a six-month period which appears on the Relevant Screen Page as of 11.00
(CET) on the Reset Rate of Interest Determination Date; or (y) if such rate does not appar on
the Relevant Screen Page at such time on such Reset Rate of Interest Determination Date, the
arithmetic mean of the rates at which deposits in euro are offered by four major banks in the
Eurozone interbank market, as selected by the Issuer, at sucttime on such Reset Rate of Interest
Determination Date to prime banks in the Eurozone interbank market for a six -month period
commencing on such Reset Date in a Representative Amount, with the quotation(s) of such
rate(s) provided to the Calculation Agent by the principal Eurozone office of each such major
bank;

OActual/3606 means the actual number of days in the relevant period divided by 360;
OAdditional Amounts 6 has t he meani nglOd(Taxatian-Grossupondi t i on

OAdditional Tier1 6 h a s anihgegivan¢o it (or, if no longer used, any equivalent or successor
term) in the Applicable Banking Regulations;

O0Adjustment Spread 6 means either a spread (which may be positive or negative or zero) or a formula
or methodology for calculating a spread, w hich the Issuer, following consultation with the
Independent Adviser and acting in good faith, determines should be applied to the Successor Rate or
the Alternative Benchmark Rate (as applicable), as a result of the replacement of the Reference Rate
with t he Successor Rate or the Alternative Benchmark Rate (as applicable), and is the spread, formula
or methodology which: (i) in the case of a Successor Rate, is recommended or formally provided as an
option for parties to adopt, in relation to the replacement of the Reference Rate with the Successor
Rate by any Relevant Nominating Body; or (ii) in the case of a Successor Rate for which no such
recommendation has been made, or option provided, or in the case of an Alternative Benchmark
Rate, the spread, formula or methodology which the lIssuer, following consultation with the
Independent Adviser and acting in good faith, determines to be appropriate as a result of the
replacement of the Reference Rate with the Successor Rate or Alternative Benchmark Rate (as
applicable);

OApplicable Banking Regulations 6 means at any ti me t he | aws, r
guidelines and policies relating to capital adequacy then applicable to the Issuer or the Group

including, without limitation, the BRRD, the BRRD Implementing Decrees,the CRD IV Package the

CRD IV Capital Instruments Regulations, Circular No. 285, the Banking Reform Package, the SRM

Regulation and any other regulations, requirements, guidelines and policies relating to capital

adequacy then in effect of the Rdevant Authority (whether or not such requirements, guidelines or
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policies have the force of law and whether or not they are applied generally or specifically to the
Issuer) or of the institutions of the European Union ;

OApproved Reorganization 6 me a nlgent and sotuntary reorganization involving, alone or with

others, the Issuer, and whether by way of consolidation, amalgamation, merger, transfer of all or
substantially all of its business or assets, or otherwise provided thatthe principal resulting, s urviving

or transf er ResultirgrEntitytéy) (iss @ banking company and eff
obligations of the Issuer, under, or in respect of, the Notes;

oBanking Reform Package 6 means: (i) Regulation (EU) 2019/876 of the European Parliamert and of
the Council of 20 May 2019 amending Regulation (EU) No. 575/2013 as regards the leverage ratio, the
net stable funding ration, requirements for own funds and eligible liabilities, counterparty credit risk,
market risk, exposure to central counterparties, exposures to collective investment undertakings,
large exposures, reporting and disclosure requirements, and Regulation (EU) No. 648/2012; (ii)
Regulation (EU) 2019/877 of the European Parliament and of the Council of 20 May 2019 amending
Regulation (EU) No. 806/2014 as regards the lossabsorbing and recapitalization capacity of credit
institutions and investment firms; (iii) Directive (EU) 2019/878 of the European Parliament and of the
Council of 20 May 2019 amending Directive 2013/36/EU as regards exempted entities, financial
holding companies, mixed financial holding companies, remuneration, supervisory measures and
powers and capital conservation measures; and (iv) Directive (EU) 2019/879 of the European
Parliament and of the Council of 20 May 2019 amending Directive 2014/59/EU as regards the loss-
absorbing and recapitalization capacity of credit institutions and investment firms and Directive
98/26/EC;

oBenchmark Event 0 means: (i) the Reference Rate has ceased to be published on the Relevant Sere
Page as a result of such benchmark ceasing to be calculated or administered; or (ii) a public statement
by the administrator of the Reference Rate that it has ceased, or will cease, publishing the Reference
Rate permanently or indefinitely (in circumsta nces where no successor administrator has been
appointed that will continue publication of the Reference Rate); or (iii) a public statement by the
supervisor of the administrator of the Reference Rate that the Reference Rate has been or will be
permanently or indefinitely discontinued; or (iv) a public statement by the supervisor of the
administrator of the Reference Rate that means that the Reference Rate will be prohibited from being
used or that its use will be subject to restrictions or adverse consequences, either generally or in
respect of the Notes; or (v) a public statement by the supervisor of the administrator of the Reference
Rate that, in the view of such supervisor, (i) the Reference Rate is no longer representative of an
underlying market or (i i) the methodology to calculate the Reference Rate has materially changed; or
(vi) it has or will become unlawful for the Calculation Agent or the Issuer to calculate any payments
due to be made to any Noteholder using the Reference Rate (including, without limitation, under the
BMR, if applicable), provided that a change of the Reference Rate methodologythat is not material
does not constitute a Benchmark Event. In the event of a change in the formula and/or (mathematical
or other) methodology used to measure the Relevant Benchmark, reference shall be made to the
Reference Rate based on the formula and/or methodology as changed;

0BMR 06 means Regulation (EU) 2016/1011 of the European Parliament and of the Council of 8 June
2016 on indices used as benchmarksn financial instruments and financial contracts or to measure the
performance of investment funds and amending Directives 2008/48/EC and 2014/17/EU and
Regulation (EU) No. 596/2014;
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OBRRD6 means Directive 2014/59/ EU of oundof BEaMap20klan Par
establishing a framework for the recovery and resolution of credit in stitutions and investment firms ,

as amended and replaced from time to time (including, without limitation, as a consequence of the

entry into force of the Banking Reform Package);

OBRRD Implementing Decrees 6 means the Legislative Decrees No. 180 and 181 of November 16,
2015, implementing the BRRD in the Republic of Italy, as amended or replaced from time to time
(including, without limitation, as a consequence of the transposition of the Banking Reform Package
into Italian law);

OBeneficial Owner 6 means any Person owni ng any beneficial
understood that the term oO0Beneficial Owner 6 shall
holding an interest in the Notes solely to the extent such interest is held for or on behalf of any

Beneficial Owner;

OBusinessDay6 means a TARGET Settl ement Day;
oCalculation Agent 6 shall have the meaning dBtributed theret

OCET1 Capital 6 has the meaning, in respect of either the Issuer on a solo basisor the Group on a
consolidated basis (as the case may be)given to it in Article 50 of the CRR complemented by the
applicable transitional provisions under the Applicable Banking Regulations, in each case as
calculated by the Issuer in accordance with the Applicable Banking Regulations then applicable to the
Issuer or the Group (as the case may be), which calculation shall be binding on theNoteholders;

OCET1 Ratio6 means, at a o pf CETL @apital of theelssueraot the Group (as the case

may be) as of such date to the Risk Weighted Assets of the Issuer or the Group (as the case may be) as

of the same date, expressed as a percentage and, for the avoidance of doubt, on the basis thadave as
specified in the definition of ORisk Weighted Asset
calculated applying the applicable transitional provisions under the Applicable Banking Regulations ;

oCircular No. 2856 me ans B a nQircularf No.1285adf §7 December 2013, as amended
supplemented and integrated from time to time (including, without limitation, as a consequence of
the transposition of the Banking Reform Package into Italian law) ;

oConsolidated Net Income 6 means t h ed retoinceme lofi tieaGroup as calculated on a
statutory basis and as set out in the most recently published audited annual consolidated financial
statementsafter such financial statements have been formally determined by the board of directors;;

0Coupon Sheet6 means, in respect of a Not e, a coupon shee

OCRD IV 6 means Directive 2013/36/EU of the European Parliament and of the Council of 26 June
2013 on access to the activity of credit institutions and the prudential supervision of cred it institutions
and investment firms, as amended or replaced from time to time (including, without limitation, as a

consequence of the entry into force of the Banking Reform Package)

OCRD IV Capital Instruments Regulations 6 me dahe Delegated Regulation and any other
regulatory capital rules or regulations introduced by the Relevant Authority or which are otherwise

applicable to the Issuer (on asolo or consolidated basis) or the Group, whether introduced before or
after the Issue Date,which prescribe (alone or in conjunction with any other rules or regulations) the

requirements to be fulfilled by financial instruments for their inclusion in the Own Funds of the
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Issuer (on anon-consolidated or consolidated basis) to the extent required by (i) the CRD IV or (ii) the
CRR,

OCRD IV Package6 means, joi nt | y CRDGRGpital dRrDmehts/Regukations;

OCRR6 means Regulation (EU) No. 575/ 2013 of the Eur
June 2013 setting out prudential requirements for credit institutions and investment firms, as

amended or replaced from time to time (including, without limitation, as a consequence of the entry

into force of the Banking Reform Package);

oDay Count Fracton6 means, in respect of t hanyperiod af tme dthei on o f
OCalculation Period 6 ) Actual/Actual ICMA) 6 whi ch means:

(i)  where the Calculation Period is equal to or shorter than the Regular Period during which it
falls, the actual number of days in the Calculation Period divided by the p roduct of (1) the
actual number of days in such Regular Period and (2) the number of Regular Periods normally
ending in any year; and

(i)  where the Calculation Period is longer than one Regular Period, the sum of:

(A) the actual number of days in such Calculation Period falling in the Regular Period in which
it begins divided by the product of (1) the actual number of days in such Regular Period
and (2) the number of Regular Periods in any year; and

(B) the actual number of days in such Calculation Period falling in the next Regular Period
divided by the product of (1) the actual number of days in such Regular Period and (2) the
number of Regular Periods normally ending in any year;

oDelegated Regulation 6 means the Commission Delegated Regulation (EU) No. 241/2014 of 7
January 2014, supplementing the CRR with regard to regulatory technical standards for Own Funds
requirements for institutions, as amended and replaced from time to time;

ODistributable ltems 6 a't any ti me, shall h av ech termein GRRa®n i ng a
interpreted and applied in accordance with the Applicable Banking Regulations then applicable to

the Issuer, where 0 bef ore distributions to holders of own f
reference to 0bef or aofthe Notes ant to haldersiaf any RaritthSedudtiesrand

Junior Securities constituting Own Funds i nstr ument s 6;

OEqual Trigger Loss Absorbing Instrument 6 means a Loss Absorbing I nstr
been, subject to utilization and conversion or uti lization and write -down at the Tri gger Level;

OEqual Trigger Temporary Written Down Instruments é means an Equal Trigger
Instrument that is, or has been, subject to utilization and write -down on a temporary basis and has an
Outstanding Princi pal Amount that is lower than its Original Principal Amount;

OEuro-zone6 means the region comprised of Member States
single currency in accordance with the Treaty establishing the European Community, as amended;

OEventof Defaut 6 has t he meaning s pEmdorcémemtBvelitn Condition 11
OExtraordinary Resoluton 6 has t he meaning given in the Agency A

OFirst Reset Date6 me hNlasch 2028;
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0Group6 means the I ssuer and its Subsidiaries;

oHigher Trigger Los s Absorbing Instrument 6 means a Loss Absorbing | nstr
been, subject to utilization and conversion into equity or utilization and write -down at a CET1 Ratio
that is higher than the Trigger Level;

olndependent Adviser 6 me ans an tifinantial pnetitutibe of international repute or other
independent financial adviser of recognised standing with relevant experience in the international
capital markets, in each case appointed by the Issuer at its own expense;

olnitial Interest Period 6 means the period starting on the Interest Commencement Date until (but
excluding) the First Reset Date;

olnitial Rate of Interest 6 has the meaning given b52d(Interestcth (but er m i
excluding) the FirsReseDate);

olnterest Amount 6 nms,an relation to a Note and an Interest Period, the amount of interest payable
in respect of that Note for that Interest Period;

olnterest CommencementDate6 means the | ssue Date of the Notes;

Olnterest Payment Date 6 me & Masch and 1 Septemberin each year from (and including) 1 March
2021,

Olnterest Period 6 me @anhsperiod beginning on (and including) the Interest Commencement Date
or any Interest Payment Date and ending on (but excluding) the next Interest Payment Date;

Olssue Dateé me A Septemler 202Q

oOltalian Bail -in Power d means any write-down, conversion, transfer, modification, or suspension
power whether relating to the resolution or independent of any resolution action, of credit
institutions, investment firms and/or Group entities, exist ing from time to time under, and exercised
in compliance with, any laws, regulations, rules or requirements in effect in the Republic of Italy,
including those relating to (i) the transposition of the BRRD (including, but not limited to, Legislative
Decrees No. 180/2015 and 181/2015) as amended from time to time; and (ii) the instruments, rules
and standards created thereunder, pursuant to which any obligation of a regulated entity (or other
affiliate of such regulated entity) can be reduced, cancelled, modified, or converted into shares, other
securities, or other obligations of such regulated entity or any other person (or suspended for a
temporary period);

oOltalian Banking Act 6 means |t al i an nunber 385 bfd Saptereber 2998, aseamended
and supplemented from time to time;

oJunior Securities® me dinttse share capital of the Issuer including its azioni privilegiate ordinary
shares and azioni di risparmio (i) any securities, instruments or obligations of the Issuer (including
strumenti finanziari issued under Article 2346 of the Italian Civil Code) ranking, or expressed to rank,
pari passwvith the claims described under (i) above and/or junior to the Notes, and (iii) any securities
issued by an institution within the Group (excluding th e Issuer) which have the benefit of a guarantee
or similar instrument from the Issuer ranking, or expressed to rank, pari passuwith the claims
described under (i) and (ii) above, and/or junior to the Notes;
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oLiquidazione Coatta Amministrativa 6 me &iquidazione Coatta Amministrativaas described in
Articles 80 to 94 of the Italian Banking Act;

oLoss Absorbing Instrument 6 means at any time any instrument (ot
Issuer or (as applicable) any member of the Group which at such time (i) qualifies as Additional Tier

1 Capital of the Issuer or (as applicable) the Group and (ii) which is subject to utilization and

conversion into equity or utilization and write -down (as applicable) of the Outstanding Principal

Amount thereof (in accor dance with its terms or otherwise) on the occurrence, or as a result, of the

CET1 Ratio falling below a specified level,

oLoss Absorption Requirement 0 means the power of the Relevant Authority to impose that Own
Funds instruments or other liabilities of th e Issuer or entities of the Group (as the case may be) are
subject to full or partial write -down of the principal or conversion into CET1 Instruments or other
instruments of ownership;

0 Ma r gmean§5.848%, being equal to the margin used to calculate the Initial Rate of Interest;

OMaximum Distributable Amount 6 me a n appliaablg maximum distri butable amount relating

either to the Issuer and/or the Group (as the case may be) required to be calculated in accordance
with the CRD IV and/or any other Applicab le Banking Regulation(s) (or any provision of Italian law

transposing or implementing the foregoing) ;

OMaximum Reinstatement Amount 6 has the meaning given ¥ {ossuch t
Absorption Mechanisiy

ONet Income6 me a n s -cortsaidatedonet income of the Issuer as calculated on a statutory basis
and as set out in the most recently published audited annual financial statements after such financial
statements have been formally determined by the sha

0Optional Redemption Date (Call6 means each of the First Reset Da
Date thereafter;

oOriginal Principal Amount 6 means, in respect of a Note, or as
Instrument, the principal amount of such Note or Loss Absorbing Instrument as of the Issue Date or
the issue date of the Loss Absorbing Instrument, as applicable;

oOutstanding Principal Amount 6 means, i n r e orpascthe casd map beNa Ltoss
Absorbing Instrument, on any date, the Original Principal Amount of such Note or, as the case may
be, Loss Absorbing Instrument as reduced from time to time (on one or more occasions) pursuant to a
write -down and/or reinstated from time to time (on one or more occasions) pursuant to a
reinstatement in each case on or prior to suchdate;

00Own Funds 6 has the meaning given to it (or, if no longer used, any equivalent or successor term) in
the Applicable Banking Regulations;

OParity Securities6 means (i) any subordinated and undated d
Issuer which are recognized as Additional Tier 1 capital of the Issuer, from time to time by the

Relevant Authority ( i nc | u d i730800,0086e8734a Additional Tier 1 Notes (XS 2223761813 and

(i) any securities or other obligations of the Issuer which rank, or are expressed to rank, on a

voluntary or involuntary liquidation or bankruptcy of the Issuer,  pari passwith the Notes;
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OPayment BusinessDayé means:

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

(i) in the case of payment by transfer to an account, a TARGET Settlement Day;

OPerson6 means any individual, company, corporation, f
organisation, state or agercy of a state or other entity, whether or not having separate legal
personality;

ORate of Interest6 me ans:
(&) inthe case of each Interest Periodfalling in the Initial Period, the Initial Rate of Interest; or

(b) in the case of each Interest Period therafter, the Reset Rate of Interest in respect of such Reset
Interest Period,

all as determined by the Calculation Agent in accordance with Condition 5 (Interes;

ORegular Periodé me aachsperiod from and including a Regular Date falling in any year to bu t
excluding the next RegulgrDhtadr nbDeaatnes, twhheerdeayd and mont h
on which any Interest Payment Date falls;

ORegulatory Event6 has the meaning given 823(Reslamption duseeto mm i n
Regulatory Event

OReinstatement6 has t he meaning given 7t2@ (Reinstatbmertafer wmitei n Cor
down);

OReinstatement Amount 6 means t he a mothenrélevantsimitatjores cby reference to
Maximum Distributable Amount (if any) and Maximum Reinstatement Amount, by which the
Outstanding Principal Amount of each Note in effect prior to the relevant Reinstatement, is to be
reinstated and written up on the Reinstatement Effective Date on the balance sheet of the Issuer on
such date, as specified in the Reirstatement Notice;

OReinstatement Effective Date 6 means the date on which the Outstan
Note is reinstated and written up on the balance sheet of the Issuer (in whole or in part), as specified
in the relevant Reinstatement Notice;

OReinstatement Notice6 means t he notice to be d Moteholders ia d by
accordance with Condition 7.2 (Loss Absorption Mechanism Reinstatement specifying the
Reinstatement Amount and the Reinstatement Effective Date;

ORelevant Authority6 means the European Centr al anB aucdessop r t he
authority in Italy (or other country in which the Issuer is then domiciled) or in the European Union

having responsibility for the prudential supervision of the Issuer or the Group  within the framework

of the Single Supervisory Mechanism set out under Council Regulation (EU) No. 1024/2013 ("SSM")

and in accordance with the Applicable Banking Regulations and/or, as the context may require, the

Italian resolution authority, the Single Resolution Board established pursuant to the SRM Regulation,

and/or any other authority in Italy or in the European Union entitled to exercise or participate in the
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exercise of the Italian Bailin Power or having primary responsibility for the prudential oversight and
supervision of the Issuer from time to time ;

ORelevant Date6 means, in relation to any payment, whicheyv
payment in question first becomes due, and (ii) if the full amount payable has not been received by

the Fiscal Agent on or prior to such due date, the date on which (the full amount having been so

received) notice to that effect has been given to the Noteholders;

ORelevant Nominating Body 0 means, in respect of a benchmark or screen rate (as applicale): (i) the
central bank for the currency to which the benchmark or screen rate (as applicable) relates, or any
central bank or other supervisory authority which is responsible for supervising the administrator of
the benchmark or screen rate (as applicdle); or (ii) any working group or committee sponsored by,
chaired or co-chaired by or constituted at the request of (a) the central bank for the currency to which
the benchmark or screen rate (as applicable) relates, (b) any central bank or other supervisry
authority which is responsible for supervising the administrator of the benchmark or screen rate (as
applicable), (c) a group of the aforementioned central banks or other supervisory authorities or (d) the
Financial Stability Board or any part thereof;

OReserved Matter6 means any proposal to change any date fi X
in respect of the Notes, to reduce the amount of principal or interest payable on any date in respect of

the Notes, to alter the method of calculating the amount of any payment in respect of the Notes or the

date for any such payment, to change the currency of any payment under the Notes, to change the

guorum requirements relating to meetings or the majority required to pass an Extraordinary

Resolution, to change the provisions contained in Condition 4 (Status and Subordination of the Nofes

to amend this definition ;

OReset Dated the First Reset Date and eaclb-year anniversary date thereafter;

OReset Interest Periodd6 means each per i od any ResehDateaanddendingian (butdi n g)
excluding) the next Reset Date;

OReset Rate of Interest6 me an s, in relation to a Resé&yearMit er est
Swap Rate in relation to that Reset Interest Period; and (b) the Margin; such sum converted from an
annual basis to asemi-annual basis;

OReset Rate of Interest Determination Date 6 me ans , in relation to a Rese
falling two TARGET Settlement Days prior to the Reset Date on which such Reset Interest Period
commences;

OReset Reference Bank Rated means, in relation to a Reset Interest Period and the Reset Rate of
Interest Determination Date in relation to such Reset Interest Period, the percentage rate determined
in accordance with the provisions set out in Condition 5.8 ( Fallback}

OReset Reference Banksd means six leading swap dealers in the interbank market selected by the
Issuer (excluding the Calculation Agent, the Paying Agents or any of their affiliates , the Issuer and
any affiliate of the Issuer) in its discretion ;

ORisk Weighted Assets6 me an s, at any time, the aggregate amou
Issuer on a solo basisor the Group on a consolidated basis(as the case may be) as of such date, as
calculated by the Issuer in accordance with the Applic able Banking Regulations then applicable to the

Issuer or the Group (as the case may be), which calculaibn shall be binding on the Noteholders. For
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the purposes of this definition, the term orisk wei
risk exposure amount, as calculated by the Issuer in accordance with the Applicable Banking
Regulations then applicable to the Issuer or the Group (as the case may be)and for avoidance of

doubt, shall exclude the Basel 1 transitional calculation calculated in accordance with Article 500(1) of

the CRR;

ORelevant Screen Paged means the display page on the relevant Reuters information service
designated as: (a) in the case of the &ear Mid -Swap Rate, thedICESWAP/ISDAFIX 26 page; or (b) in
the case of EURIBOR6-mont h, t he 0 E URdr B ©RIDchsesugh athee page, section or
other part as may replacethat page on that information service or, as the case may be, on such other
information service that may replace Reuters, in each case, as maybe nominated by the person
providing or sponsoring the information appearing there for the purpose of displaying rates
equivalent or comparable thereto;

ORepresentative Amount 6 means an amount t hat is representati:
relevant market at the relevant time with an acknowledged dealer of good credit in the swap market;

OSpecified Office 6 has the meaning given in the Agency Agree

OSRM Regulaton 6 means Regul ag06/20M of(tike Epropdan Parliament and of the
Council of 15 July 2014 establishing uniform rules and a uniform procedure for the resolution of
credit institutions and certain investment firms in the framework of a Single Resolution Mechanism
and a Single Resolution Fund and amending Regulation (EU) No. 1093/2010, as amerded,
supplemented and integrated from time to time (including, without limitation, as a consequence of
the entry into force of the Banking Reform Package);

O0Successor Rat& means the reference rate (and related alternative screen page or source, if availale)
that the Independent Adviser (with the Issuer's agreement) determines is a successor to or
replacement of the Reference Rate which is formally recommended by any Relevant Nominating
Body;

OSubordinated Indebtedness ¢ @wes any obligation of the Issuer whether or not having a fixed
maturity, which by its terms is, or is expressed to be, subordinated in the event of liquidation or
bankruptcy of the Issuer to the claims of depositors and all other unsubordinated creditors of the
Issuer,

oSubsidiary 6 me asodetaaontrollataas defined in Article 2359, first and second paragraphs of the
Italian Civil Code;

OTARGET6 me ans t-Humpedh rAatomsited Real-Time Gross Settlement Express Transfer
payment system which utilises a single shared platform and whic h was launched on 19 November
2007;

OTARGET Settlement Day 6 means any day on which TARGET is o
payments in euro;

OTaxEvent6é has the meaning gi v e n8.4f(Redesptianiiorthxegeasgnsi n Condi t

OTier 1 Capital6 h a sneanihgegiven to it (or, if no longer used, any equivalent or successor term)
in the Applicable Banking Regulations;
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2.2

OTier2 Capital6 has the meaning given to it (or, if no | on
in the Applicable Banking Regulatio ns;

OTreaty6 means the Treaty establishing the European Cor

a Tgger Event 6 means, at any time, thatthe CET1 Ratio of either the Issuer on asolo basis, or the
Group on a consolidated basis (as the case may be)on such date is lessthan the Trigger Level.
Whether a Trigger Event has occurred at any time shall be determined by the Issuer, the Relevant
Authority or any agent appointed for such purpose by the Relevant Authority and such calculation
shall be binding on the holders of th e Notes;

OTrigger Level6 means 5. 125 %;

OWrite -Down Amount 6 means the amount by which the Outstandi
is to be written down with effect as from the Write -Down Effective Date, which shall be:

(i) the amount (together with the wr ite-down on a pro rata basis of the other Notes and any
utilization and conversion into equity or utilization and write -down, on a pro ratabasis, of other
Loss Absorbing Instruments that fell below the applicable trigger level of such instrument) that
wou ld be sufficient to restore the CET1 Ratio of both the Issuer and the Group to the Trigger
Level, as applicable; or

(i)  if that write -down (together with the write -down on a pro ratabasis of the other Notes of the
same series and any utilization and conversion into equity or utilization and write -down, on a
pro ratabasis, of any other Loss Absorbing Instruments that fell below the applicable trigger
level of such instrument) would be insufficient to restore the CET1 Ratio to the Trigger Level, or
the CET1 Ratio is not capable of being so restored, the amount necessary to reduce the
Outstanding Principal Amount of such Note to the smallest unit of such Note (currently one
cent), as determined by the Applicable Banking Regulations,

provided that, for the av oidance of doubt, with respect to any other Higher Trigger Loss Absorbing
Instruments, such pro ratawrite -down or conversion shall only be taken into account to the extent
required to restore the CET1 Ratio to the Trigger Level, and

provided further that any Loss Absorbing Instrument that may be written down or converted to
equity in full but not in part (save for any one cent floor) shall be treated as if its terms permitted
partial write -down or conversion into equity, only for the purposes of determinin g the relevant pro
rata amounts in the operation of write -down and calculation of the Write -Down Amount;

OWrite -Down Effective Date 6 means t he dat e -downshalhtake glacet dnleas taken t e
place, as applicable; and

OWrite -Down Procedure 6 mes the@procedures set out in Condition 7 (Loss Absorption Mechanigm
Interpretation
In these Conditions:

0] any reference to principal shall be deemed to include the Outstanding Principal Amount of
the Notes, any Additional Amounts, and any other amount i n the nature of principal
payable pursuant to these Conditions;
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4,

4.1

(i)

(ii)

(i) reference to interest shall be deemed to include any Additional Amounts and any other
amount in the nature of interest payable pursuant to these Conditions;

(iii) references to Notes beigj 0 out standingd shall be construed

Agreement; and

(iv) references to 0Couponsd shall, unless the
reference to Talons.

FORM, DENOMINATION A ND TITLE

The Notes are in bearer form in denomination s o f 2500000 and integral multiplesof 01, 000
thereof, up t o ( an4b9,000with Qodpoms gryd Tdlons attached at the time of issue. Title
to the Notes and the Coupons will pass by delivery. The holder of any Note or Coupon shall (except
as otherwise required by law) be treated as its absolute owner for all purposes (whether or not it is
overdue and regardless of any notice of ownership, trust or any other interest therein, any writing
thereon or any notice of any previous loss or theft thereof) and no Person shall be liable for so treating
such holder. No Person shall have any right to enforce any term or condition of the Notes under the
Contracts (Rights of Third Parties) Act 1999.

STATUS AND SUBORDINA TION OF THE NOTES
Status of the Note s
The Notes constitute and will constitute unsecured, subordinated obligations of the Issuer.

In the event of the voluntary or involuntary liquidation or bankruptcy (including, inter alig,
Liguidazione Coatta Amministrata) of the Issuer, the rights of the holders of the Notes to payments of
the then Outstanding Principal Amount (as reduced by any relevant Write -Down Amount in respect

of a Trigger Event which has occurred but in respect of which the Write -Down Effective Date has not
yet occurred, if any) of the Notes and any other amounts in respect of the Notes (including any

accrued and uncancelled interest or damages awarded for breach of any obligations under these
Conditions, if any are payable), will rank:

(A) pari passwithout any preference among the Notes;

(B) at leastpari passuwith payments to holders of present or future outstanding Parity Securities of
the Issuer;

(C) in priority to payments to holders of present or future outstanding Junior Securities of the
Issuer; and

(D) juniorinri ght of payment to the payment of any present or future claims of (x) depositors of the
Issuer, (y) other unsubordinated creditors of the Issuer, and (z) subordinated creditors of the
Issuer in respect of Subordinated Indebtedness (other than Parity Securiies and Junior
Securities) including, without limitation, any subordinated notes qualifying as or intended to
qualify as Tier 2 Capital.

No Set-Off Rights

Subject to applicable law, no Noteholder may exercise or claim any right of set-off in respect of any
amount owed to it by the Issuer arising under or in connection with the Notes or the Coupons, and
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(i)

5.

51

5.2

5.3

54

each Noteholder and Couponholder shall, by virtue of its subscription, purchase or holding of any
Note or Coupon, be deemed to have waived all such rig hts of set-off, counterclaim, abatement or other
similar remedy.

Loss Absorption Requirement

The Notes (including, for the avoidance of doubt, payments of principal and/or interest) shall be
subject to the Loss Absorption Requirement, if so required under BRRD and/or SRM Regulation, in

accordance with the powers of the Relevant Authority and where the Relevant Authority determines

that application of the Loss Absorption Requirement to the Notes is necessary pursuant to applicable
law and/or regulation in force from time to time.

INTEREST
Accrual of intere st

The Notes bear interest on their Outstanding Principal Amount, on a non-cumulative basis, at the
relevant Rate of Interest from and including the Interest Commencement Date, payable, subject as
provided in these Conditions, semi-annually in arrears on each Interest Payment Date. The first
interest payment shall be made on 1 March 2021in respect of the period from (and including) the
Issue Date to (but excluding) 1 March 2021

Each Note will cease to bear interest from the due date for redemption unless, upon due presentation,
payment of the Outstanding Principal Amount is improperly withheld or refused, in which case it
will conti nue to bear interest in accordance with this Condition 5 (both before and after judgement)
until whichever is the earlier of:

(@ the day on which all sums due in respect of such Note up to that day are received by or on
behalf of the relevant Noteholder; and

(b) the day which is seven (7) days after the Fiscd Agent has notified the Noteholders in
accordance with Condition 17 (Noticeg that it has received all sums due in respect of the
Notes up to such seventh day (except to the extent that there is ary subsequent default in
payment).

Interest to (but excludi ng) the First Reset Date

The Rate of Interest for each Interest Period falling in the Initial Interest Period will be 5.500%6 per
annum (nitiah Rate ®f Interest @), being the rate that is equal to the sum of the (interpolated )
mid -swap rate for euro swap transactions with a term of seven and a half(7.5) years commencing on
the Issue Date plus the Margin (such sum converted from an annual basis to a semiannual basis).

Interest from (and including) the First ResetDate

The Rate of Interest for each hterest Period from (and including) the First Reset Date will be the
relevant Reset Rate of Interest in respect of the Reset Interest Period in which such Interest Period
falls, as determined by the Calculation Agent.

Determination of Reset Rate of Intere st in relation to a Reset Interest Period

61



5.5

5.6

5.7

5.8

(ii)

The Calculation Agent will, as soon as reasonably practicable after 11:00 a.m. (Central European time)
on each Reset Rate of Interest Determination Date in relation to a Reset Interest Period, determine the
ResetRate of Interest for such Reset Interest Period.

Publication of Reset Rate of Interest

With respect to each Reset Interest Period, the Calculation Agent will cause the relevant Reset Rate of
Interest to be notified to the Issuer, the Fiscal Agent (if not the Calculation Agent) and each listing
authority, stock exchange and/or quotation system (if any) by which the Notes have then been
admitted to listing, trading and/or quotation and the Issuer shall cause a notice thereofto be
published in accordance with Condition 17 (Noticeg as soon as reasonaly practicable after such
determination but in any event not later than the relevant Reset Date. The Reset Rate of Interest so
notified may subsequently be amended (or appropriate alternative arrangements made by way of
adjustments) in the event of manifest error.

Calculation of Interest Amount

Subject to Condition 6 (InterestCancellation and Condition 9 (Payment$, the Interest Amount payable
in respect of each Note for each Interest Period will be calculated by the Calculation Agent by
applying the Rate of Interest to the Outstanding Principal Amount of such Note during such Interest
Period and multiplying the product by the relevant Day Count Fraction and rounding the resulting
figure to the nearest cent (half a cent being rounded upwards).

Notifications etc .

All notifications, opinions, determinations, certificates, calculations, quotations and decisions given,

expressed, made or obtained for the purposes of this Condition by the Calculation Agent will (in th e
absence of manifest error) be binding on the Issuer, the Paying Agents, the Noteholders and the
Couponholders and (subject as aforesaid) no liability to any such Person will attach to the Calculation
Agent in connection with the exercise or non-exercise by it of its powers, duties and discretions for
such purposes.

Fallbacks

If on any ResetRate of Interest Determination Date, the Relevant Screen Page is not available or the 5
year Mid -Swap Rate does not appear on the Relevant Screen Page, thssuer (or an agent appointed
by the Issuer) shall request each of the Reset Reference Banks to provide it with its Syear Mid -Swap
Rate Quotations at approximately 11:00 a.m. (Central European time) on such Reset Rate of Interest
Determination Date. If at least three quotations are provided, the Reset Reference Bank Ratdor such
Reset Interest Periodwill be the arithmetic mean of the quotations provided, eliminating the highest
quotation (or, in the event of equality, one of the highest) and the lowest quotatio n (or, in the event of
equality, one of the lowest). If only two quotations are provided, the Reset Reference Bank Rate will be
the arithmetic mean of the quotations provided. If only one quotation is provided, the Reset Reference
Bank Rate will be the quotation provided.

If no quotations are provided, the Reset Reference Bank Rate for the relevant Reset Interest Period will
be (i) in the case of each Reset Interest Period other than the Reset Interest Period commencing on the
First Reset Date, the 5-year Mid -Swap Rate in respect of the immediately preceding Reset Interest
Period or (ii) in the case of the Reset Interest Period commencing on the FirstResetDate, -0.27246 per
annum (being the 7.5-year (interpolated) mid-swap rate at the time of pricing).
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5.9 Benchmark Replacement

Notwithstanding the foregoing provisions of this Condition 5, if the Issuer (in consultation with the

Calculation Agent) determines that a Benchmark Event has occurredwith reference to the 5-year Mid -

Swap Rate (or the relevant component part(s) thereof) or, as applicable, the Mid-Swap Floating Leg
Benchmark Rate (for t he pur Beafeserce Rated ) thenhthesfollo@Wiogh di t i o
provisions shall apply:

0] the Issuer shall use reasonable endeavours to appoint an Independet Adviser for the
determination (with the Issuer's agreement) of a Successor Rate or, alternatively, if the
Independent Adviser and the Issuer agree that there is no Successor Rate, an alternative rate
(the "Alternative Benchmark Rate ") and, in either case, an alternative screen page or source (the
"Alternative Relevant Screen Page ") and an Adjustment Spread (if applicable) no later than ten
(10) Business Days prior to the relevantResetRate of Interest Determination Date relating to the
next succeeding Reset Interest Period (the "IA Determination Cut -off Date ") for purposes of
determining the Rate of Interest applicable to the Notes for the relevant Resetinterest Period(s)
(subject to the subsequent operation of this Condition 5.9);

(i)  the Alternative Benchmark Rate shall be such rate as the Independent Adviser and the Issuer
acting in good faith agree has replaced the Reference Rate in customary market usage for the
purposes of determining reset rates of interest in respect of eurobonds denominated in Euro, or,
if the Independent Adviser and the Issuer agree that there is no such rate, such other rate as the
Independent Adviser and the Issuer acting in good faith agree is most comparable to the
Reference Rate, and the Alternative Relevant Screen Pagehsll be such page of an information
service as displays the Alternative Benchmark Rate;

(iii)  if the Issuer is unable to appoint an Independent Adviser, or if the Independent Adviser and the
Issuer cannot agree upon, or cannot select a Successor Rate @n Alternative Benchmark Rate
and Alternative Relevant Screen Page prior to the IA Determination Cut off Date in accordance
with sub -paragraph (i) or (ii) above, then the Issuer (acting in good faith and in a commercially
reasonable manner) may determine which (if any) rate has replaced the Reference Rate in
customary market usage for purposes of determining reset rates of interest in respect of
eurobonds denominated in Euro, or, if it determines that there is no such rate, which (if any)
rate is most comparable to the Reference Rate, and the Alternative Benchmark Rate shall be the
rate so determined by the Issuer and the Alternative Relevant Screen Page shall be such page of
an information service as displays the Alternative Benchmark Rate; provided howevehat if :

(a) this sub-paragraph (iii) applies and the Issuer is unable or unwilling to determine an
Alternative Benchmark Rate and Alternative Relevant Screen Page no later than five (5)
Business Days prior to the Reset Rate ofinterest Determination Date relating to the next
succeeding ResetInterest Period in accordance with this sub-paragraph (iii), or

(b) in the determination of the Issuer, operation of the provisions of this Condition 5.9 could
reasonably be expected tocause the occurrence of a Reglatory Event,

then the Reference Rate applicable to suchReset Interest Period shall be determined by

reference tofallback provisions set out in sub-paragraph (ii) of Condition 5.8 ( Fallback} above.

For the avoidance of doubt, this paragraph shall apply to the relevant next succeeding Reset
Interest Period, and any subsequent Reset Interest Periods are subject to the subsequent
operation of, and to adjustment as provided in, the first paragraph of this Condition 5.9;
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6.1

(iv) if a Successor Rate or an Alterrative Benchmark Rate and an Alternative Relevant Screen Page
is determined in accordance with the provisions of sub-paragraph (i) or (ii) above, such
Successor Rate or Alternative Benchmark Rate and Alternative Relevant Screen Page shall be
the benchmark and the Relevant Screen Page in relation to the Notes for all future ResetInterest
Periods (subject to the subsequent operation of this Condition 5.9);

(v) if the Issuer, following consultation with the Independent Adviser and acting in good faith,
determines that (a) an Adjustment Spread is required to be applied to the Successor Rate or
Alternative Benchmark Rate and (b) the quantum of, or a formula or methodology for
determining, such Adjustment Spread, then such Adjustment Spread shall be applied to the
Successor Rate or Alternative Benchmark Rate for each subsequent determination of a relevant
Rate of Interest and Interest Amount(s) (or a component part thereof) by reference to such
Successor Rate or Alternative Benchmark Rate;

(vi) if a Successor Rag or an Alternative Benchmark Rate and/or Adjustment Spread is determined
in accordance with the above provisions, the Independent Adviser (with the Issuer's agreement)
or the Issuer (as the case may be), may also specify amendments to the Day Count Fraain,
Relevant Screen Page, Business Dayconvention, Business Days, Reset Rate of Interest
Determination Date and/or the definition of Reference Rate applicable to the Notes, and the
method for determining the fallback rate in relation to the Notes, in order to follow market
practice in relation to the Successor Rate or Alternative Benchmark Rate and/or Adjustment
Spread, which amendments shall apply to the Notes for all future ResetInterest Periods (subject
to the subsequent operation of this Condition 5.9); and

(vii) the Issuer shall promptly following the determination of any Successor Rate or Alternative
Benchmark Rate and Alternative Relevant Screen Page and Adjustment Spread (if any) give
notice thereof and of any changes pursuant to sub-paragraph (vi) above to the Calculation
Agent, the Fiscal Agent and the Noteholders in accordance with Condition 17 (Notice9.

Prior to any amendment being effected under this Condition 5.9 due to a Benchmark Event (each, a
"Benchmark Amendment ") taking effect, the Issuer shall provide a certificate signed by two
authorised signatories to the Fiscal Agent confirming, in the Issuer's reasonable opinion (following
consultation with the Independent Adviser), (i) that a Benchmark Event has occurred, (ii) the
Successor Rateor Alternative Reference Rate (as applicable), (iii) where applicable, any Adjustment
Spread and (iv) where applicable, the terms of any Benchmark Amendments in each case determined
in accordance with this Condition 5 that such Benchmark Amendments are necessary to give effect to
any application of this Condition 5. The Successor Rate or Alternative Benchmark Rate (as applicable)
or where applicable, any Adjustment Spread and any Benchmark Amendments will be binding on
the Issuer, the Fiscal Agent, the other Paying Agents, the Noteholders and the Couponholders. For
the avoidance of doubt, no consent of the Noteholders shall be required for a variation (as applicable)
of the Notes in accordance with this Condition 5.9.

INTEREST CANCELLATIO N
Discretionary int erest payments

Interest on the Notes will be due and payable only at the sole discretion of the Issuer, and the Issuer
shall have sole and absolute discretion at all times and for any reason to cancel (in whole or in part)
for an unlimited period and on a non-cumulative basis any interest payment that would otherwise
be payable on any Interest Payment Date. If the Issuer does not make an interest payment on the
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relevant Interest Payment Date (or if the Issuer elects to make a payment of a portion, but not dl, of

such interest payment), such non-p ay me nt shall evidence the | ssuer d:
cancel such interest payment (or the portion of such interest payment not paid), and accordingly

such interest payment (or the portion thereof not pai d) shall not be due and payable. Any and all

interest payments shall be paid out of Distributable Items.

If the Issuer provides notice to cancel a portion, but not all, of an interest payment and the Issuer
subsequently does not make a payment of the remaning portion of such interest payment on the

relevant Interest Payment Date, such nonp ay ment shall evidence the I s
discretion to cancel such remaining portion of the interest payment, and accordingly such remaining

portion of the in terest payment shall also not be due and payable.

6.2  Restriction on interest payments

6.2.1 Without prejudice to (i) full discretion of the Issuer to cancel interest payments on the Notes; and (ii)
the prohibition to make payments on Additional Tier 1 instrum ents pursuant to Part One, Title Il
Chapter 1, Section V of Circular No. 285 implementing Article 141(2) of CRD IV before the Maximum
Distributable Amount (in circumstances where limitation on distributions by reference to Maximum
Distributable Amount app lies) is calculated:

(i)  subject to the extent permitted in Condition 6.2.2 below, the Issuer shall not make an interest
payment on the Notes on any Interest Payment Date (and such interest payment shall therefore
be deemed to have been cancelledand thus shall not be due and payable on such Interest
Payment Date), and shall not pay any Additional Amounts in respect of such interest payment,
if the Issuer has an amount of Distributable Items on such Interest Payment Date that is less
than the sum of all distributions or interest payments on the Notes and all other Own Funds
instruments of the Issuer (including any Additional Amounts in respect thereof but excluding 6
for the avoid ance of doubt 8 any such distributions or interest payments on Tier 2 Capital
instruments which have already been accounted for, by way of deduction, in the calculation of
Distributable Items) plus any potential write -ups on any Loss Absorbing Instruments that have
been written down , in each casepaid and/or scheduled to be paid in t he then current financial
year;

(i)  subject to the extent permitted in Condition 6.2.2 below, in circumstances where limitation on
distributions by reference to Maximum Distributable Amount applies, no payments will be
made on the Notes (whether by way of principal, interest, or otherwise) if and to the extent that
such payment 0 when aggregated with (x) other distributions of the kind referred to in the
restrictions on distributions provisions contained in Article 141 of CRD IV and any other similar
restrictions on distributions provisions contained in the Applicable Banking Regulations from
time to time applicable to the Issuer or the Group (or, as the case may be, any provision of
Italian law transposing or implementing such provisions, including Circula r No. 285) and (y)
the amount of any write -ups on any Loss Absorbing Instruments that have been written down |,
where applicable - would cause the Maximum Distributable Amount then applicable to the
Issuer or the Group (asthe case may b@ to be exceeded or would otherwise result in a violation
of any other similar regulatory restriction or prohibition on payments on Additional Tier 1
instruments imposed on the Issuer or the Group pursuant to Applicable Banking Regulations ;
or

(i)  the Issuer shall not make an interest payment on the Notes on any Interest Payment Date (and
such interest payment shall therefore be deemed to have been cancelledand thus shall not be
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due and payable on such Interest Payment Date) if and to the extent that the Relevant
Authori ty orders or requires the Issuer to cancel the relevant interest payment on the Notes (in
whole or in part) scheduled to be paid (including in circumstances where the Relevant
Authority prohibits the Issuer from distributing more than the Maximum Distribut ~ able Amount
related to the minimum requirement for own funds and eligible liabilities)

6.2.2 The Issuer may, in its sole discretion, elect to make a partialor full interest payment on the Notes on

6.3

6.4

6.5

any Interest Payment Date, only to the extent that such partial or full interest payment may be made
without breaching the restriction s set out in sub-paragraphs (i) (i) and (iii) of Condition 6.2.1 above.

Effect of interest cancellation

Interest will only be due and payable on an Interest Payment Date to the extent it is not cancelled in
accordance with this Condition 6. Any interest cancelled (in each case, in whole or in part) in such

circumstances shall not be due and shall not accumulate or be payable at any time thereafter nor
constitute (i) an Event of Default under Condition 11 ( Enforcement Eveitor any other default for any

purpose; (ii) any breach of any obligation of the Issuer under the Notes; (iii) the occurrence of any

event related to the insolvency of the Issuer, and shall not entitle Holders to take any action to cause
the liquidation, dissolution or winding up of the Issuer , and Noteholders shall have no rights thereto

whether in a bankruptcy or liquidation of the Issuer or otherwise or to receive any additional interest

or compensation as a result of such cancellation or deemed cancellation. Any such cancellation of
interest imposes no restrictions on the Issuer. The Issuer may use such cancelled paymentswithout

restriction to meet its obligations as they fall due.

Notice of interest cancella tion

The Issuer shall provide notice of any cancellation of interest (in whole or in part) to the Noteholders
on or prior to the relevant Interest Payment Date. The Issuer shall endeavour to provide such notice
at least five (5) Business Days prior to therelevant Interest Payment Date. Such notice shall specify
the amount of the relevant cancellation and, accordingly, the amount (if any) of the relevant interest
payment on the Notes that will be paid on the relevant Interest Payment Date. Notwithstanding t he
foregoing, failure to provide such notice (or the provision of a shorter notice) will not have any
impact on the effectiveness of, or otherwise invalidate, any such cancellation or deemed cancellation
of interest, or give Noteholders any rights as a result of such failure.

Interest Amount in case of Write -Down

Subject to Condition 6.1 (Discretionary interest paymentsand Condition 6.2 above (Restriction on
interest paymenis following a write -down, other than rights to Reinstatement as applicable to the
Notes, no Noteholder will have any rights against the Issuer with respect to the payment of interest

on any principal amount that has been so written down, and the interest on the Write-Down Amount

for the Interest Period ending on the Interest Payment Date following such write -down shall be

deemed to have been cancelled (without further action from the Issuer) and shall not be due and
payable.

Furthermore, any interest on any principal amount that is to be written down on the relevant Write -
Down Effective Date, in respect of an Interest Period ending on any Interest Payment Date falling
between the date of a Trigger Event and the Write-Down Effective Date shall be automatically
cancelled (without further action from the Issuer and even if no notice has been given to that effect)
upon the occurrence of such Trigger Event and shall not be due and payable. To the extent it is not
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6.6

7.1

(i)

possible to determine, on such Interest Payment Date, the interest amount that is to be cancelled
pursuant to this Condition 6.5 and therefore, the amount of interest due and payable (subject to these
Conditions), if any, on such Interest Payment Date, the Issuer may, at its discretion, postpone the
payment of interest to a date not later than the Write -Down Effective Date (and Note holders shall not

be entitled to any further interest or other payment in respect of such delay).

Following the Write -Down Effective Date, interest payments due on the next following Interest
Payment Date, if any, shall (in the absence of any Reinstatemem) be calculated based on the
Outstanding Principal Amount on the last day of the Interest Period ending on (but excluding) such
Interest Payment Date.

Interest Amount in case of Reinstatement

Subject to Condition 6.1 (Discretionary interest paymentsand Condition 6.2 above (Restriction on
interest paymenfs in the event that one or more Reinstatement(s) occur(s) during an Interest Period,
any Interest Amount payable on the Interest Payment Date immediately following such

Reinstatement(s) shall be calcuated by determining the amount of interest accrued on the Notes for

each period within such Interest Period during which a different Outstanding Principal Amount

subsists (for the pur p ®RelevanbHeriod dhwits eachaurchl Retevat Reriodl . 6

ending on (and excluding) the date on which a Reinstatement occurs (or, as the case may be, the last
day of such Interest Period) and starting on (and including) the last Reinstatement Effective Date (or,
as the case may be, the first day of such Iterest Period), which shall be the product of (x) the
applicable Rate of Interest, (y) the Outstanding Principal Amount before (and excluding) the date of
such Reinstatement, and (z) the Day Count Fraction (determined as if the Calculation Period ended
on, but excluding, the date of such Reinstatement); and the Interest Amount payable 6 subject to these
Conditions - for such Interest Period shall be the aggregate of the amount of accrued interest
calculated as aforesaid for all Relevant Periods.

LOSS ABSORPTION MECHANISM
Write -down
Write-down upon Trigger Event

If a Trigger Event has occurred at any time, then the Issuer shall write down the Outstanding
Principal Amount of each Note (in whole or in part, as applicable) with effect as from the Write-Down
Effective Date in accordance with the Write-Down Procedure. The write -down shall occur without
undue delay (and within one month or such shorter period as the Relevant Authority may require at

the latest) upon the occurrence of a Trigger Event.

With effect as from the Write -Down Effective Date, the Issuer shall write down the principal amount
of each Note equal to the relevant Write-Down Amount of each Note by writing down the
Outstanding Principal Amount of each Note by the relevant Write -Down Amount.

Upon the occurrence of a Trigger Event, the Issuer shall immediately inform the Relevant Authority

and shall deliver to the Noteholders a notice in accordance with Condition 17 ( Noticeg specifying (x)
that a Trigger Event has occurred and (y) the Write-Down Effective Date or expected Write-Down
Effective Date. Following a write -down, other than rights to Reinstatement as applicable to the Notes
in accordance with Condition 7.2 (Reinstatementbelow, no Noteholder will have any rights against

the Issuer with respect to the repayment of any principal amount to the extent so written down or any

other amount on or in respect of any principal amount that has been so written down.
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(ii)

7.2

(i)

A Trigger Event may occur on more than one occasion and the Outstanding Principal Amount of each
Note may be written down on more than one occasion provided that the Outstanding Principal
Amount of a Note may never be reduced to below the smallest unit of such Note (currently one cent),
as determined by the Applicable Banking Regulations.

The requirement in this Condition 7 that a write down of the Notes shall be effected pro-ratawith the
write -down or conversion into equity (as the case may be) of other Loss Absorbing Instruments shall
not be construed as requiring the Notes to be writte n-down to one cent simply by virtue of the fact
that other Loss Absorbing Instruments with terms prescribing full write  -down (if any) will be written
down or converted in full.

Any write -down of a Note shall not constitute an Event of Default or a breach o f t he
obligations or duties or a failure to perform by the Issuer in any manner whatsoever and shall not, of
itself, entitle Noteholders to petition for the insolvency or dissolution of the Issuer or otherwise. To the
extent the write -down or conversion into equity of any Loss Absorbing Instrument is not, or within
one month (or such shorter period as the Relevant Authority may require) from the determination that
the relevant Trigger Event has occurred will not be, effective for any reason (i) the ineffectiveness d
such write -down or conversion into equity shall not prejudice the requirement to effect a write -down
of the Notes pursuant to this Condition 7 and (ii) the write -down or conversion into equity of any Loss
Absorbing Instrument which is not, or within one month (or such shorter period as the Relevant
Authority may require) from the determination that the relevant trigger event has occurred will not
be, effective shall not be taken into account in determining the Write -Down Amount on the Notes.

Write-Down Procedure

Write -down notice

If a Trigger Event has occurred, the Issuer shall deliver a write-down notice to the Noteholders at the
later of (a) 5 Business Days after the Trigger Event; and (b) as soon as commercially practicable afte
such Trigger Event, provided that failure to provide a notice shall not prevent the write -down of the
Notes on the Write-Down Effective Date.

The write -down notice shall be sufficient evidence of the occurrence of such Trigger Event and will be
conclusive and binding on the Noteholders.

Reinstatement
Reinstatement after writdown

If a positive Net Income and a positive Consolidated Net Income is recorded at any time while the

Outstanding Principal Amount of the Notes is less than their Original Prin cipal Amount, the Issuer
may, at its sole and absolute discretion, reinstate and write up the Outstanding Principal Amount of

the Notes in whole or in part , in accordance with the reinstatement procedure set out below and with
Applicable Banking Regulation s ( a Reidstatementd ) There shall be no obligation for the Issuer to
operate or accelerate a Reinstatement under any specific circumstances.

A Reinstatement may occur on more than one occasion provided that the Outstanding Principal
Amount of a Note never exceeds its Original Principal Amount. No Reinstatement may take place if
(x) a Trigger Event has occurred, but a write-down has not yet occurred with respect to such Trigger
Event, (y) a Trigger Event has occurred in respect of which write-down has occurred but the CET1
Capital ratios of both the Issuer and the Group, as applicable, have not been restored to, or above, the
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(i)

(i)

Trigger Level or (z) the Reinstatement (either alone or together with all simultaneous reinstatements
of other Loss Absorbing Instrume nts) would cause a Trigger Event to occur.

Reinstatement on a pro rata basis

The Issuer shall not reinstate any of the Outstanding Principal Amount of any Loss Absorbing
Instruments which have been written down and that have terms permitting a reinst atement on a basis
substantially similar to that set out in this Condition 7.2 unless (&) any reinstatement of Higher Trigger
Loss Absorbing Instrument that have been written down is simultaneous with, or preceded by, a
Reinstatement of the Notes to their Original Principal Amount; and (b) any reinstatement of Equal
Trigger Temporary Written Down Instruments is made on a pro rata basis (based on thethen
prevailing Outstanding Principal Amount thereof) with a Reinstatement of the Outstanding Principal
Amoun t of each Note.

Reinstatement procedure

Reinstatement Notice

If the Issuer exercises such discretion to effect a Reinstatement it shall give notice thereof to
Noteholders specifying the Reinstatement Amount and the Reinstatement Effective Date (the
OReinstatement Notice 6 ) .

Reinstatement Amount

The Reinstatement Amount shall be set by the Issuer at its discretion, save that it is subject tothe
following limitations and any other limitations from time to time set forth in Applicable Banking
Regulations:

(& in circumstances where limitation on distributions by reference to Maximum Distributable
Amount applies, any Reinstatement of the Notes shall - when aggregated together with the
reinstatement of the Outstanding Principal Amount of all other written down Loss Absorbing
Instruments of the Issuer and/or the Group constituting Additional Tier 1 Capital , payments of
interest or distributions in respect of the Notes and of such written down instruments and any
other distributions of the kind referred to in Article 141 of CRD IV (or any provision of Italian
law transposing or implementing such article, including Circular No. 285) - be limited to the
extent necessary to ensure the Maximum Distributable Amount then applicable to the Issuer
and/or the Group is not exceeded thereby, and

(b) any reinstatement of the principal amount of the Additional Tier 1 instruments that have been
subject to a write-down of the Issuer or, in the case of any reinstatement by reference to the
Consolidated Net Income, of the Group (including the Notes) - together with the payment of
interest payments or distributions in respect of such written down instruments that were
calculated or paid on the basis of an outstanding principal amount that is | ower than their
principal amount upo n issuance at any time after the end of thethen previous financial year -
may not exceed the reinstatement limit pursuant to the Applicable Banking Regulations (the
OMaximum Reinstatement Amount 6 ) , w hequalho the sower of: (x) Net Income multiplied
by the ratio of (i) the Original Principal Amount of all outstanding Additional T ier 1
instruments of the Issuer where the principal amount of such Additional Tier 1 instruments has
been reduced, divided by (ii) the total Tier 1 Capital of the Issuer; and (y) Consolidated Net
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8.

8.1

8.2

Income multiplied by the ratio of (i) the Original Principal Amount of all outstanding
Additional Tier 1 instruments of the Group where the principal amount of such Additional Tier

1 instruments has been reduced,dividedby (ii) the total Tier 1 Capital of the Group, in each case,
converted (where appropriate) in Euro and calculated at the date of the relevant Reinstatement.

Effecting the Reinstatement

If the Issuer exercises its discretion to effect a Reinstatement in accordance withand subject to the
limits of this Condition 7.2 ( Reinstatement it shall give notice thereof to the Noteholders in accordance
with Condition 17 ( Notice9 specifying the Reinstatement Amount (which shall be conclusive and
binding on the Noteholders) and the Reinstatement Effective Date.

On the Reinstatement Effective Date and subject to the prior consent of the Relevant Authority (to the
extent such consent is required by the Applicable Banking Regulations), the Issuer may (x) cause the
Outstanding Princip al Amount of each Note to be reinstated and written up by an amount equal to
the relevant Reinstatement Amount on a pro ratabasis with the other Notes and (y) procure that the
Outstanding Principal Amount of each security forming part of a series of Equal Trigger Temporary
Written Down Instruments is, or has been, reinstated and written up on a pro ratabasis (based on the
then prevailing Outstanding Principal Amount thereof) with the Outstanding  Principal Amount of
each Note.

Any decision by the Issuer to effect, or not to effect, a Reinstatement on any occasion shall not prevent
the Issuer from effecting, or not effecting, a Reinstatement on any other occasion pursuant to this
Condition 7.2.

REDEMPTION AND PURCH ASE
No fixed redemption
The Notes have no fixed redemption date.

The Notes shall become immediately due and payable only in casevoluntary or involuntary winding

up proceedings are instituted in respect of the Issuer, in accordance with, as the case may be, (i) a
resolution passed at a shareholder§d meeting of the | ssuer ;lawqdf ihg
Issuer (which, as at28 August 2020 provide for the duration of the Issuer to expire on 31 December
2100, but if such expiry date is extended, redemption of the Notes will be correspondingly adjusted),
or (iii) any applicable legal provision, or any decision of any judicial or administrative authority. The
Notes may not be redeemed at the option of the Issuer except in accordance with the provisions of
this Condition 8. The Notes maynot be redeemed at the option of the Noteholders.

Redemption at the option of the Issuer

The Notes may be redeemed at the option of the Issuer in whole, but not in part, subject to the prior
approval of the Relevant Authority, on any Optional Redemption Date (Call ) at their Outstanding
Principal Amount together with interest accrued (if any and excluding any interest cancelled in

accordance with Condition 6 (Interest Cancellatio)) up to, but excluding, the date fixed for

redemption on the | ssbhandsl5gibwitngnonotmolres st han

Noteholders in accordance with Condition 17 (Notice9 (which notice shall - subject to the provisions
of Condition 8.9 (Trigger Event post redemption notjcand Condition 8.10 (No redemption notice post
Trigger Even} d be irrevocable).
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8.3

8.4

Redemption due to a Regulatory Event

The Issuer may redeem the Notes, in whole but not in part (but subject to the prior approval of the
Relevant Authority) , at their Outstanding Principal Amount, together with any accrued b ut unpaid
interest to the date fixed for redemption (excluding any interest cancelled in accordance with
Condition 6 (Interest Cancellatiof), at any time following the occurrence of a Regulatory Event
provided that (to the extent required by applicable la w or regulation):

(i)  the Issuer has given not less than15 nor more than 30daysd notice to the
notice shall - subject to the provisions of Condition 8.9 (Trigger Event post redemption notjcand
Condition 8.10 (No redemption notice b Trigger Even} & be irrevocable) specifying the date
fixed for such redemption; and

(i)  the circumstance that entitles the Issuer to exercise this right of redemption of the Notes was not
reasonably foreseeable at the relevant Issue Date.

ORegulatory Event6 i s deemed t o have oc darpendngd chanfe whithehe e
Relevant Authority considers to be sufficiently certain) in the regulatory classification of the Notes
from the classification as of the Issue Date thatresults, or would b e likely to result, in their exclusion
in whole or (to the extent permitted by Applicable Banking Regulations) in part, from Additional Tier

1 capital of the Issuer and/or the Group or a reclassification as a lower quality form of Own Funds
and, prior to the fifth anniversary of the Issue Date, if and to the extent then required under
Applicable Banking Regulations, both of the following conditions are met: (i) the Relevant Authority
considers such a change to be sufficiently certain and (ii) the Issuer denonstrates to the satisfaction of
the Relevant Authority that the change in regulatory classification of the Notes was not reasonably
foreseeable as of the Issue Date.

Upon the expiry of such notice period specified above, the Issuer shall - subject to the provisions of
Condition 8.9 (Trigger Event post redemption notjceand Condition 8.10 (No redemption notice post
Trigger Evenj 6 be bound to redeem the Notes accordingly.

Redemption for tax reasons

The Notes may be redeemed at the option of the Issuer inwhole or in part (but subject to the prior
approval of the Relevant Authority) at any time on giving not less than 15 but not more than 30d ay s 0
notice to the Noteholders in accordance with Condition 17 (Noticeg, at their Outstanding Principal
Amount, to gether with interest accrued (if any and excluding any interest cancelled in accordance
with Condition 6 (InterestCancellatiof) to the date fixed for redemption, if:

(i) the Issuer (a) has or will become obliged to pay additional amounts on the occasion of the next
payment of interest due in respect of the Notes as provided or referred to in Condition 10
(Taxation or (b) haslost or will lose the ability to deduct the interest payable on the Notes from
its taxable income, as a result of any change in, or am@&dment to, the laws or regulations of the
Republic of Italy, or any political subdivision or any authority or agency thereof or therein, or any
change in the application or interpretation or administration of such laws or regulations, which
change or amendment (such change or amendment prior to the fifth anniversary of the Issue
Date, if and to the extent then required under Applicable Banking Regulations , being material
and not reasonably foreseeable at the Issue Date as shall be demonstrated by the Issudgo the
satisfaction of the Relevant Authority) becomes effective on or after the Issue Date (such
occurr eTaxcEkventod ; 0 and
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8.5

8.6

8.7

(i) such obligation cannot be avoided by the Issuer taking reasonable measures available to it,

provided thatany such redemption is subject to the provisions of Condition 8.9 (Trigger Event post
redemption noticeand Condition 8.10(No redemption notice post Trigger Evgnt

At least 15 days prior to the publication of any notice of redemption pursuant to this paragraph, the
Issuer shall deliver to the Fiscal Agent (i) a certificate signed by two duly authorized officers of the
Issuer stating that the Issuer is entitled to effect such redemption and setting forth a statement of facts
showing that the circumstance that entitle the Issuer to redeem have occurredand (ii) an opinion of
independent legal advisers of recognized standing to the effect that such circumstances prevail (and
such evidence and opinion shall be sufficient to the Fiscal Agent and conclusive and binding on the
Noteholders).

Upon the expiry of any such notice as is referred to in this Condition 8.4, the Issuer shall - subject to
the provisions of Condition 8.9 ( Trigger Event post redemption notjcend Condition 8.10 (No redemption
notice post Trigger Eveht be bound to redeem the Notes in accordance with this Condition 8.4.

No other redemption

The Issuer shall not be entitled to redeem the Notes otherwise than as provided in Conditions 8.2
(Redemption at the option of the Is9ué&.3 Redemption due to a Regtdey Even) and 8.4 (Redemption for
tax reasonsor upon maturity.

Purchase

The Issuer or any of its Subsidiaries may purchase Notes in the open market or otherwise and at any
price, provided (inter alig) that all unmatured Coupons are purchased therewith . Such Notes may be
held, resold or, at the option of the purchaser, surrendered for cancellation.

The Issueror any agent on its behalf shall have the right at all times to purchase the Notes for market
making purposes where the conditions set out in Arti cle 29 of the Delegated Regulation are met and
in particular with respect to the predetermined amount defined by the Relevant Authority which,
according to Article 29(3)(b) of the Delegated Regulation, may not exceed the lower of: (i) 10% of the
principal amount of the Notes; and (ii) 3% of the total amount of outstanding Additional Tie r 1
instruments of the Issuer from time to time outstanding or such other amount permitted to be
purchased for market-making purposes under the Applicable Banking Regulations and to the extent
the Notes are not purchased in order to be surrendered to any Paying Agent for cancellation. Any
such purchase of the Notesshall be subject to Condition 8.7 (Conditions to redemption and purchasad
is subject to consent of the Relevat Authority and in compliance with Applicable Banking
Regulations.

Conditions to redemption and purchase

Any redemption or purchase of the Notes is subject to compliance with the then Applicable Banking
Regulations, including:

(i) the Issuer having obtained the prior approval of the Relevant Authority in accordance with
Article s 77 and 78 of the CRR,where either:

(&) on or before such redemption or purchase, the Issuer replaces therelevant Notes with own
funds instruments of an equal or higher quality a t terms that are sustainable for its income
capacity; or
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8.8

8.9

8.10

(b) the Issuer has demonstrated to the satisfaction of the Relevant Authority that its Own
Funds and, if applicable, eligible liabilities would, following the redemption or purchase,
exceed therequirements laid down in the Applicable Banking Regulations by a margin
that the Relevant Authority considers necessary; and

(i)  in respect of a redemption or repurchase prior to the fifth anniversary of the Issue Date, if and
to the extent required under Art icle 78(4) of the CRR or the CRD IV Capital Instruments
Regulation:

(A) on or before the relevant redemption or repurchase, the Issuer replaces therelevant Notes
with Own Funds instruments of equal or higher quality at terms that are sustainable for
income capacity of the Issuer and the Relevant Authority has permitted that action on the
basis of the determination that it would be beneficial from a prudential point of view and
justified by exceptional circumstances; or

(B) in the case of redemption pursuant to Condition 8.4 (Redemption for tax reasdnshe Issuer
having demonstrated to the satisfaction of the Relevant Authority that the change in the
applicable tax treatment of the Notes is material and was not reasonably foreseeable as at
the Issue Date;or

(C) in case of redemption pursuant to Condition 8.3 (Redemptiordue to a Regulatory Eventa
Regulatory Event has occurred; or

(D) in the case of a repurchase of Notes,the Notes are repurchased for market making
purposes in accordance with Conditio n 8.6 (Purchasg

subject in any event to any alternative or additional conditions or requirements as may be
applicable from time to time under the Applicable Banking Regulations .

For the avoidance of doubt, any refusal of the Relevant Authority to grant a permission in accordance
with Article 78 of the CRR shall not constitute a default of the Issuer for any purpose.

Cancellation

All Notes redeemed or purchased and surrendered for cancellation as aforesaid will be cancelled
forthwith, together with all unmatured Coupons attached thereto or surrendered or purchased
therewith, and may not be resold or reissued.

Trigger Event post redemption notice

If the Issuer has elected to redeem the Notes in accordance with the aforementioned provisions of this
Conditi on 8 but prior to the payment of the redemption amount with respect to such redemption, a
Trigger Event occurs, the relevant redemption notice shall be automatically rescinded and shall be of
no force and effect, no payment of the redemption amount will be due and payable and write -down
shall apply in accordance with Condition 7 (Loss Absorption Mechanigm

No redemption notice post Trigger Event

The Issuer shall not give a redemption notice in accordance with the aforementioned provisions of
this Condition 8 after a Trigger Event occurs and has not been remedied.
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9.1

9.2

9.3

9.4

9.5

9.6

9.7

PAYMENTS
Principal

Payments of principal shall be made only against presentation and (provided that payment is made

in full) surrender of the Notes at the Specified Office of any Paying Agent outside the United States
by Euro cheque drawn on, or by transfer to a Euro account maintained by the payee with, a bank in

the Eurozone.

Interest

Payments of interest shall, subject to Condition 9.6 (Payments other than in respect of matured Coupons
be made only against presentation and (provided that payment is made in full) surrender of the
appropriate Coupons at the Specified Office of any Paying Agent outside the United States in the
manner described in Condition 9.1 (Principal).

Payments subject to fiscal laws

All payments in respect of the Notes are subject in all cases to any applicable fiscal or other laws and
regulations in the place of payment, but without prejudice to the provisions of Condition 10
(Taxation. No commissions or expenses shall be cheged to the Noteholders or Couponholders in
respect of such payments.

Unmatured Coupons void

On the due date for redemption in whole of any Note pursuant to Condition 8.2 ( Redemption at the
option of the Issugr Condition 8.3 (Redemption due to a Regulgtdvent) or Condition 8.4 (Redemption
for tax reasons all unmatured Coupons (which expression shall, for the avoidance of doubt, include
Coupons falling to be issued on exchange of matured Talons) relating thereto (whether or not still
attached) shall become void and no payment will be made in respect thereof.

Payments on business days

If the due date for payment of any amount in respect of any Note or Coupon is not a Payment

Business Day in the place of presentation, the holder shall not be entitled to payment in such place of
the amount due until the next succeeding Payment Business Day in such place and shall not be
entitled to any further interest or other payment in respect of any such delay.

Payments other than in respect of matured Coupons

Payments of interest other than in respect of matured Coupons shall be made only against
presentation of the relevant Notes at the Specified Office of any Paying Agent outside the United
States.

Partial payments

If a Paying Agent makes a partial payment in respect of any Note or Coupon presented to it for
payment, such Paying Agent will endorse thereon a statement indicating the amount and date of such
payment.
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9.8

10.

10.1

Exchange of Talons

On or after the maturity date of the final Coupon which is (or was at the time of issu e) part of a
Coupon Sheet relating to the Notes, the Talon forming part of such Coupon Sheet may be exchanged
at the Specified Office of the Fiscal Agent for a further Coupon Sheet (including, if appropriate, a
further Talon but excluding any Coupons in re spect of which claims have already become void
pursuant to Condition 12 (Prescriptior). Upon the due date for redemption of any Note, any
unexchanged Talon relating to such Note shall become void and no Coupon will be delivered in
respect of such Talon.

TAXATION
Gross up

All payments of principal and interest in respect of the Notes and the Coupons by or on behalf of the
Issuer shall be made free and clear of, and without withholding or deduction for, or on account of,
any present or future taxes, duties, assessments or governmental charges of whatsoever nature
imposed, levied, collected, withheld or assessed by or on behalf of the Republic of Italy or any
political subdivision or any authority therein or thereof having power to tax, unless the withholding

or deduction of such taxes, duties, assessments or governmental chargess required by law. In that
event, the Issuer shall § to the extent that such payment can be made out of Distributable Items
subject to Condition 6 (Interest Cancellationand if permit ted by Applicable Banking Regulations - pay
such addi ti omdditiona Anmountst & on (nterests (but not on principal) as will result in
the receipt by the Noteholders and the Couponholders of such amounts as would have been received
by them had no such withholding or deductio n been required, except that no such Additional
Amounts shall be payable in respect of any Note or Coupon presented for payment:

® for or on account of Imposta Sostitutiva(at the then applicable rate of tax) pursuant to Italian
Legislative Decree No. 239 of1 April 1996, as amended, (t h éd.egiélative Decree No. 2390 )
for the avoidance of doubt, Italian Legislative Decree No. 461 of 21 November 1997 (as
amended by ltalian Legislative Decree No. 201 of 16 June 1998) (as ay of the same may be
amended or supplemented) or any related implementing regulations and in all circumstances in
which the procedures set forth in Legislative Decree No. 239 in order to benefit from a tax
exemption have not been met or complied with except where such procedures have not been
met or complied with due to the actions or omissions of the Issuer or its agents; or

(i)  with respect to any Notes or Coupons presented for payment:
(A) in the Republic of Italy; or

(B) by or on behalf of a Noteholde r or Couponholder who is liable for such taxes or duties in
respect of such Note or Coupon by reason of his having some connection with the
Republic of Italy other than the mere holding of such Note or Coupon; or

(C) by or on behalf of a Noteholder or Couponholder who is entitled to avoid such
withholding or deduction in respect of such Note or Coupon by making, or procuring, a
declaration of non-residence or other similar claim for exemption but has failed to do so;
or

(D) more than 30 days after the Relevant Date except to the extent that the Noteholder or the
Couponholder would have been entitled to an additional amount on presenting such
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Note or Coupon for payment on such thirtieth day assuming that day to have been a
Business Day; or

(E) in the event of payment to a non-Italian resident legal entity or a non -ltalian resident
individual, to the extent that interest or other amounts is paid to a non -ltalian resident
legal entity or a non-Italian resident individual which is resident in a country which do es
not allow for a satisfactory exchange of information with the Republic of Italy .

The Issuer will have no obligation to pay additional amounts in respect of the Notes and
Coupons or otherwise indemnify an investor for any withholding or deduction require d by the
rules of Section 1471 through 1474 of the U.S. Internal Revenue Code of 198&s amended any
regulation or agreements thereunder, official interpretation thereof, or any law implementing
an intergover nment aFATGAQWittheldirgnd. t her et o (0

10.2 Taxing Jurisdiction

11.

12.

If the Issuer becomes subject at any time to any taxing jurisdiction other than the Republic of Italy,
references in these Conditions to the Republic of Italy shall be construed as references to the Republic
of Italy and/or such othe r jurisdiction.

Notwithstanding any other provision in these Conditions, the Issuer shall be permitted to withhold
or deduct any FATCA Withholding as a result of a holder, beneficial owner or an intermediary that is
not an agent of the Issuer not being ertitled to receive payments free of FATCA Withholding.

ENFORCEMENT EVENT

In the event of compulsory winding up ( Liquidazione Coatta Amministratijapursuant to Articles 80
and following of the Italian Banking Act or voluntary winding -up (liquidazione volordria) in
accordance with Article 96-quinquiesof the Italian Banking Act of the Issuer, otherwise than for the
purpose of an Approved Reorganization or on terms previously approved by the Noteholders (an
OEvent of Default 6 ) , n a@ny Mote may, by written n otice addressed by the holder thereof to the
Issuer and delivered to the Issuer or to the Specified Office of the Fiscal Agent, be declared
immediately due and payable, whereupon it shall become immediately due and payable without
further action or formali ty.

The rights of the Noteholders and the Couponholders in the event of a winding up, dissolution,
liquidation or bankruptcy of the Issuer will be calculated on the basis of the Outstanding Principal
Amount of the Notes, plus any accrued interest (excluding any interest cancelled in accordance with
Condition 6 (Interest Cancellatiof) and any Additional Amounts due pursuant to Condition 10
(Taxation. No payments will be made to the Noteholders or Couponholders before all amounts due,
but unpaid, to all oth er creditors of the Issuer ranking ahead of the Noteholders and the
Couponholders as described in Condition 4.1 (Status of the Notgshave been paid by the Issuer, as
ascertained by the liquidator.

PRESCRIPTION

Claims against the Issuer for payment in respect of the Notes and Coupons (which for this purpose
shall not include Talons) shall be prescribed and shall become void unless made within ten years (in
the case of principal) and five years (in the case of interest) from the due date for payment thereof.
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13.

14.

15.

151

REPLACEMENT OF NOTES AND COUPONS

If any Note or Coupon is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the
Specified Office of the Fiscal Agent (and, if the Notes are then admitted to listing, trading and/or
guotation by any competent authority, stock exchange and/or quotation system which requires the
appointment of a Paying Agent in any particular place, the Paying Agent having its Specified Office
in the place required by such competent authority, stock exchange and/or quotation system), subject
to all applicable laws and competent authority, stock exchange and/or quotati on system
requirements, upon payment by the claimant of the expenses incurred in connection with such
replacement and on such terms as to evidence, security, indennity and otherwise as the Issuer may
reasonably require. Mutilated or defaced Notes or Coupon s must be surrendered before replacements
will be issued.

PAYING AGENTS

In acting under the Agency Agreement and in connection with the Notes and the Coupons, the
Paying Agents act solely as agents of the Issuer and do not assume any obligations towards or
relationship of agency or trust for or with any of the Noteholders or Couponholders.

The initial Paying Agents and their initial Specified Offices are listed bel ow. The Issuer reserves the
right at any time to vary or terminate the appointment of any Payi ng Agent and to appoint a
successor fiscal agent or calculation agent and additional or successor paying agents, provided,
however, that:

(@ the Issuer shall at all times maintain a fiscal agent;

(b) the Issuer undertakes that it will ensure that it maintains a paying agent (i) outside the
Republic of Italy, and (ii) in a Member State of the European Union or in the United
Kingdom who is not obliged to withhold or deduct tax pursuant to European Council
Directive 2003/48/EC or any law implementing or complying with, or introduced in order
to conform to, such Directive;

(© the Issuer shall at all times maintain a calculation agent;

(d) if and for so long as the Notes are admitted to listing, trading and/or quotation by any
competent authority, stock exchange and/or quotation system the rules of which require the
appointment of a paying agent in any particular place, the Issuer shall maintain a paying
agent having its Specified Office in the place required by the rules of such competent
authority, stock exchange and/or quotation system; and

(e) there will at all times be a paying agent in a jurisdiction, other than the jurisdiction in which
the Issuer is incorporated.

Notice of any change in any of the Paying Agents or in their Specified Offices shall promptly be given
to the Noteholders.

MEETINGS OF NOTEHOLD ERS, MODIFICATION AND WAIVER
Meetings of Noteholders

The Agency Agreement contains provisions for convening meetings of Noteholders to consider
matters relating to the Notes, including the modification of any provision of these Conditions. Any
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such modification may be made if sanctioned by an Extraordinary Resolution. Such a meeting may be
convened by the Issuer and shall be convenedby it upon the request in writing of Noteholders
holding not less than one-tenth of the aggregate principal amount of the outstanding Notes. The
guorum at any meeting convened to vote on an Extraordinary Resolution will be two or more Persons
holding or re presenting more than one half of the aggregate principal amount of the outstanding
Notes or, at any adjourned meeting, two or more Persons being or representing Noteholders
whatever the principal amount of the Notes held or represented; provided, howevethat for voting on
any Extraordinary Resolution in relation to a Reserved Matter, the quorum will be two or more
Persons holding or representing not less than three-quarters or, at any adjourned meeting, one
guarter, of the aggregate principal amount of th e outstanding Notes. Any Extraordinary Resolution
duly passed at any such meeting shall be binding on all the Noteholders and Couponholders,
whether present or not.

In addition, a resolution in writing signed by or on behalf of all Noteholders who for the time being
are entitled to receive notice of a meeting of Noteholders will take effect as if it were an Extraordinary
Resolution. Such a resolution in writing may be contained in one document or several documents in
the same form, each signed by or on befalf of one or more Noteholders.

15.2 Modification and waiver ; Approved Reorganisation

The Conditions may not be amended without the prior approval of the Relevant Authority (if
applicable). The Fiscal Agent and the Issuer may agree, without the consent of the Noteholders or
Couponholders, to any modification of the Notes, the Coupons or the Agency Agreement which is (a)
to cure or correct any ambiguity or defective or inconsistent provision contained therein, or which is
of a formal, minor or technical nature, or (b) in the sole opinion of the Issuer, not prejudicial to the
interests of the Noteholders and/or Couponholders (provided the proposed modification does not
relate to a matter in respect of which an Extraordinary Resolution would be required if a meeting of
Noteholders were held to consider such modification) or (c) to correct a manifest error or (d) to
comply with mandatory provisions of the law. Any such modification shall be binding on the
Noteholders and Couponholders and shall be notified to the Note holders in accordance with
Condition 17 (Notice9 as soon as practicable thereafter.

No consent of the Noteholders or Couponholders shall be required for an Approved Reorganisation,
provided thatthe Issuer shall deliver to the Fiscal Agent, to make available at its specified office to the
Noteholders, a certificate signed by two directors of the Issuer stating that: (i) immediately prior to
the assumption of its obligations, the Resulting Entity is solvent after taking account of all prospective
and contingent liabilities resulting from its becoming the Resulting Entity; and (ii) the proposed
consolidation, merger or amalgamation will be an Approved Reorganisation. Any Approved
Reorganisation shall be notified to the Noteholders in accordance with Condition 17 (Notice9.

15.3 Modification following a Regulatory Event or a Tax Event , or to ensure effectiveness or
enforceability of bail -in

If at any time a Tax Event or a Regulatory Event occurs, or in order to ensure the effectiveness and
enforceability of Conditio n 21 (Acknowledgement of the Italian B&il Powe), then the Issuer may,

subject to giving any notice required to, and receiving any consent required from, the Relevant

Authority, if so r equired, (without any requirement for the consent or approval of the Noteholders)

and having given not |l ess than 30 Fisalr Agemtoandethet han ¢
Noteholders (which notice shall be irrevocable, except if a Trigger Event occurs, the relevant notice

shall be automatically rescinded and shall be of no force and effect and write-down shall apply in
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16.

17.

18.

accordance with Condition 7 (LossAbsorption Mechanisi), at any time vary the terms of the Notes so
that they remain or, as appropriate, become, Qualifying Securities, provided that such variation does
not itself give rise to any right of the Issuer to redeem the varied securities or otherwise provide the
Issuer with a right of redemption pursuant to the provisions of the Notes.

For the purpose of this Condition 15.3, 0Qualifying Securites 6 me an s ess whethar debti
equity, interests in limited partnerships or otherwise, issued directly or indirectly by the Issuer that:

0] (A) contain terms such that they comply with the then-current minimum requirements under
the Applicable Banking Regulations for inclusion in the Tier 1 Capital of the Issuer or the Group
(as applicable); (B) provide for a ranking at least equal to that of the Notes; (C) have at least the
same interest rate and the same Interest Payment Dates as those from time to time applying to
the Notes; (D) have the same redemption rights as the Notes; E) preserve any existing rights
under the Notes to any accrued interest which has not been paid in respect of the period from
(and including) the Interest Payment Date last preceding the date of variation; and (F) are
assigned (or maintain) the same credit ratings with the same outlook as were assigned to the
Notes by credit agencies solicited by the Issuerimmediately prior to such variation , unless any
downgrade is solely attributable to the effectiveness and enforceability of Condition 21
(Acknowledgement of the Italian B#&il Powe)); and (G) other than in respect of the effectiveness
and enforceability of Condition 21 ( Acknowledgement of the Italian B&il Powe), have terms that
are not materially less favourable to the Noteholder s, certified by the Issuer acting reasonably
following consultation with an investment bank or financial adviser of international standing
which is independent of the Group, than the terms of the Notes ; and

(i) are listed on a recognized stock exchange if the Notes were listed immediately prior to such
variation .

FURTHER ISSUES

The Issuer may from time to time, without the consent of the Noteholders or the Couponholders,
create and issue further Notes having the same terms and conditions as the Notes in all respects (or in
all respects exceptfor the first payment of interest) so as to form a single series with the Notes.

NOTICES

Notices to the Noteholders shall be valid if published (i) in a leading English language daily
newspaper published in London (which is expected to be the Financial Times) or (ii) if the Notes are
at the relevant time listed or admitted to trading on the Luxembourg Stock Exchange and the rules of
that exchange so require, on the website of thre Luxembourg Stock Exchange (www.bourse.lu) or, in
each of the above casesif such publication is not practicable, in a leading English language daily
newspaper having general circulation in Europe. Any such notice shall be deemed to have been given
on the date of first publication (or if required to be published in more than one newspaper, on the

first date on which publication shall have been made in all the required newspapers). Couponholders
shall be deemed for all purposes to have notice of the conterts of any notice given to the Noteholders.

CURRENCY INDEMNITY

If any sum due from the Issuer in respect of the Notes or the Coupons or any order or judgment given

or made in relation thereto has (firstcubremcy 6 § n hiehrthee d

same is payable under these Conditions or such order or judgment into another currency (the
osecond currency6) f or the purpose of: (a) making or
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21.

obtaining an order or judgment in any court or other t ribunal, or (c) enforcing any order or judgment
given or made in relation to the Notes, the Issuer shall indemnify each Noteholder, on the written
demand of such Noteholder addressed to the Issuer and delivered to the Issuer or to the Specified
Office of the Fiscal Agent, against any loss suffered as a result of any discrepancy between: (i) the rate
of exchange used for such purpose to convert the sum in question from the first currency into the
second currency, and (ii) the rate or rates of exchange at whth such Noteholder may in the ordinary
course of business purchase the first currency with the second currency upon receipt of a sum paid to
it in satisfaction, in whole or in part, of any such order, judgment, claim or proof.

This indemnity constitutes a separate and independent obligation of the Issuer and shall give rise to a
separate and independent cause of action.

ROUNDING

For the purposes of any calculations referred to in these Conditions, all percentages resulting from
such calculations will be rounded, if necessary, to the nearest one hundredthousandth of a
percentage point (with 0.000005 per cent. being rounded up to 0.00001 per cent.).

GOVERNING LAW AND JU RISDICTION
Governing law

The Notes and any non-contractual obligations arising out of or in connection with them are
governed by, and shall be construed in accordance with the laws of the Republic of Italy.

Jurisdiction

The Issuer agrees for the benefit of the Noteholders that the courts ofMilan are to have jurisdiction to
hear and determine any suit, action or proceedings and to hear and determine any suit, action or
proceedings and to settle any disputes which may arise out of or in connection with the Notes
(including any non -contractual obligations arising out of or in connection with the f oregoing)
(respectively oProceedingsé and 0Disputes 6) and for such purposes have irrevocably submitted to
the non-exclusive jurisdiction of such courts.

Appropriate forum

The Issuer irrevocably waives any objection which it might now or hereafter have to t he courts of
Milan being nominated as the forum to hear and determine any Proceedings and to settle any
Disputes, and agrees not to claim that any such court is not a convenient or appropriate forum.

Non -exclusivity

The submission to the jurisdiction of th e courts of Milan shall not (and shall not be construed so as to)
limit the right of any Noteholder to take Proceedings in any other court of competent jurisdiction, nor
shall the taking of Proceedings in any one or more jurisdictions preclude the taking o f Proceedings in
any other jurisdiction (whether currently or not) if and to the extent permitted by law.

ACKNOWLEDGEMENT OF T HE ITALIAN BAIL -IN POWER

Notwithstanding any provision of these Conditions or any other agreements, arrangements, or
understanding s between the Issuer and any holder, and without prejudice to Article 55(1) of the
BRRD, by its acquisition of the Notes each holder (which, for the purposes of this Condition 21,
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includes each holder of a beneficial interest in the Notes) acknowledges, acepts, consents to and
agrees to be bound by:

(@)

(b)

the effects of the exercise of the Italian Bailin Power by the Relevant Authority, which exercise
may include and result in any of the following, or some combination thereof: (i) the reduction of
all, or a portion, of the principal amount in respect of the Notes together with any accrued but
unpaid interest due thereon and any additional amounts (if any) due in relation thereto; (ii) the
conversion of all, or a portion, of the principal amount in respect o f the Notes together with any
accrued but unpaid interest due thereon and any additional amounts (if any) due in relation
thereto, into ordinary shares, other securities or other obligations of the Issuer or another
person (and the issue to or conferral on the holder of such shares, securities or obligations),
including by means of an amendment, modification or variation of these Conditions; (iii) the
cancellation of the Notes or the principal amount in respect of the Notes together with any
accrued but unpaid interest due thereon and any additional amounts (if any) due in relation
thereto; and (iv) the amendment or alteration of the maturity of the Notes or amendment of the
amount of interest payable on the Notes, or the date on which the interest becomes mayable,
including by suspending payment for a temporary period; and

the variation of these Conditions, as deemed necessary by the Relevant Authority, to give effect
to the exercise of theltalian Bail-in Power by the Relevant Authority.

The exerciseof the Italian Bail -in Power by the Relevant Authority shall not constitute a default or an
Event of Default and these Conditions shall remain in full force and effect save as varied by the
Relevant Authority in accordance with this Condition 21.

Each Noteholder also acknowledges and agrees that this provision is exhaustive on the matters
described herein to the exclusion of any other agreements, arrangements or understandings relating
to the application of any Italian Bail -in Power to the Notes.
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TERMS AN D CONDITIONS OF THE 5.87%0 NOTES

The following is the text of the terms and conditions which will be endorsed 06.8@B Note in definitive form.

The terms and conditions applicable to &1873% Note in global form will differ from those terms and ditions

which would apply to th&6.87% Not e were it in definitive Ofeovievimoft o t h e
Provisions Relating to the Notes While in Global Formé b el o w.

1. INTRODUCTION

1.1 The i s s u#®0,00,000®.8786 Additional Tier 1 Notes (the ONotes6) i ssued by I ntes:
S. p. A.lssyettd h eima@sadSanpaolo6) was authori sed bogardadreciossofl uti on
the Issuer passed on28 July 2020

1.2 The Notes are the subject of a fiscal agency agreement datedl September 2020 (as amended or
suppl emented fr om AgencmAgreeneentt ) mbet whenot he | ssuer, D e
London Branch, a s Fistal Agentdl, anghe ncth (etxhper e si on i ncludes
agent appointed from time to time in connection wit h the Notes) and the paying agents named
therein (together wi t hPayinch AgentBd s c avlhi Alyerix pr ¢ Hiei odn i
successor or additional paying agents appointed from time to time in connection with the Notes).

1.3 The lIssuer has appointed Deutsche Bank AG, London Branch to act as calculation agent (the
OCalculation Agent 6, whi ch expression includes any successor
to time in connection with the Notes).

1.4  Certain provisions of these Conditions are a summary of the Agency Agreement and are subject to its
detailed provisions. T h e Notelwldedtsedr) s amfd ttthee Motledser 6t tod
interest ¢ oGoyponhosders(6t haen doCaupoas6 ¢ respectively) and t a
C o u p o rralons@)owhich form part of each Coupon sheet of the Notes, are bound by, and are
deemed to have notice of, all the provisions of the Agency Agreement applicable to them. Copies of
the Agency Agreement are available for inspection during normal business hours at the Specified
Offices of each of the Paying Agents, the initial Specified Offices of which are set out below.

2. DEFINITIONS AND INTE RPRETATION
2.1  Definitions
In these Conditions the following expressions have the following meanings:

05-year Mid -Swa p Rraears dn relation to a Reset Interest Period and the Reset Rate of Interest
Determination Date in relation to such Reset Interest Period:

(i) the annual mid -swap rate for euro swap transactions with a term of five (5) years commencing
on the relevant Reset Dae, expressed as a percentage, which appears on th&elevant Screen
Page as of 11:00 a.m. (Central European time) on such Reset Rate of Interest Determination
Date; or

(i) if such rate does not appear on the Relevant Screen Page at such time on such ReseRate of
Interest Determination Date, the Reset Reference Bank Ratedetermined in accordance with
Condition 5.8 (Fallbackyon such Reset Rate of Interest Determination Date;

82



05-year Mid -Swap Quotations 6 means the arithmetic mean of the bid and offered rates for the
annual fixed leg (calculated on a 30/360 day count basis) of a fixed-for-floating euro interest rate
swap transaction which:

(i) has aterm offive (5) years commencing on the relevant Reset Date;

(i) is in an amount that is representative of a single transaction in the relevant market at the
relevant time with an acknowledged dealer of good credit in the swap market; and

(i)  has a floating leg (calculated on an Actual/360-day count basisybased on EURMIBOR (th
Swap Floating Leg Benchmark Rate6 ) for month ipx r i &€YPYRIBOR 6-monthd ) .
EURIBOR 6-month shall & subject to Condition 5.9 (Benchmark Replacemeitbe (x) the rate for
deposits in euro for a six-month period which appears on the Relevant Screen Page as of 11.00
(CET) on the Reset Rate of Interest Determination Date; or (y) if such rate does not appear on
the Relevant Screen Page at such time on such Reset Rate of Interest Determination Date, the
arithmetic mean of the rates at which deposits in euro are offered by four major banks in the
Eurozone interbank market, as selected by the Issuer, at such time on such Reset Rate of Interest
Determination Date to prime banks in the Eurozone interbank market for a six -month period
commencing on such Reset Date in a Representatie Amount, with the quotation(s) of such
rate(s) provided to the Calculation Agent by the principal Eurozone office of each such major
bank;

OActual/3606 means the actual number of days in the relevant period divided by 360;
OAdditional Amounts 6 h as nhilggivemia @ondition 10.1(Taxation- Gross up;

OAdditional Tier1 6 h as t h egivan¢oatr(ar, if go longer used, any equivalent or successor
term) in the Applicable Banking Regulations;

O0Adjustment Spread 6 means either a spread (which may be postive or negative or zero) or a formula
or methodology for calculating a spread, which the Issuer, following consultation with the
Independent Adviser and acting in good faith, determines should be applied to the Successor Rate or
the Alternative Benchmark Rate (as applicable), as a result of the replacement of the Reference Rate
with the Successor Rate or the Alternative Benchmark Rate (as applicable), and is the spread, formula
or methodology which: (i) in the case of a Successor Rate, is recommended ordrmally provided as an
option for parties to adopt, in relation to the replacement of the Reference Rate with the Successor
Rate by any Relevant Nominating Body; or (ii) in the case of a Successor Rate for which no such
recommendation has been made, or opion provided, or in the case of an Alternative Benchmark
Rate, the spread, formula or methodology which the Issuer, following consultation with the
Independent Adviser and acting in good faith, determines to be appropriate as a result of the
replacement of the Reference Rate with the Successor Rate or Alternative Benchmark Rate (as
applicable);

OApplicable Banking Regulations 6 means at any ti me t he | aws, r
guidelines and policies relating to capital adequacy then applicable to the Issuer or the Group

including, without limitation, the BRRD, the BRRD Implementing Decrees,the CRD IV Package the

CRD IV Capital Instruments Regulations, Circular No. 285, the Banking Reform Package, the SRM

Regulation and any other regulations, requirements, guidelines and policies relating to capital

adequacy then in effect of the Relevant Authority (whether or not such requirements, guidelines or
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policies have the force of law and whether or not they are applied generally or specifically to the
Issuer) or of the institutions of the European Union ;

OApproved Reorganizaton 6 means a solvent and voluntary reorga
others, the Issuer, and whether by way of consolidation, amalgamation, merger, transfer of all or
substantially all of its business or assets, or otherwiseprovided thatthe principal resulting, surviving

or transf er ResultirgrEntitytéy) (iss @ banking company and eff
obligations of the Issuer, under, or in respect of, the Notes;

oBanking Reform Package 6 means: (i) Regulation (EU) 2019/876 of the European Parliament and of
the Council of 20 May 2019 amending Regulation (EU) No. 575/2013 as regards the leverage ratio, the
net stable funding ration, requirements for own funds and eligibl e liabilities, counterparty credit risk,
market risk, exposure to central counterparties, exposures to collective investment undertakings,
large exposures, reporting and disclosure requirements, and Regulation (EU) No. 648/2012; (ii)
Regulation (EU) 2019/877 of the European Parliament and of the Council of 20 May 2019 amending
Regulation (EU) No. 806/2014 as regards the lossabsorbing and recapitalization capacity of credit
institutions and investment firms; (iii) Directive (EU) 2019/878 of the European Par liament and of the
Council of 20 May 2019 amending Directive 2013/36/EU as regards exempted entities, financial
holding companies, mixed financial holding companies, remuneration, supervisory measures and
powers and capital conservation measures; and (iv) Directive (EU) 2019/879 of the European
Parliament and of the Council of 20 May 2019 amending Directive 2014/59/EU as regards the loss-
absorbing and recapitalization capacity of credit institutions and investment firms and Directive
98/26/EC;

oBenchmark Evento means: (i) the Reference Rate has ceased to be published on the Relevant Screen
Page as a result of such benchmark ceasing to be calculated or administered; or (ii) a public statement
by the administrator of the Reference Rate that it has ceased, or ill cease, publishing the Reference
Rate permanently or indefinitely (in circumstances where no successor administrator has been
appointed that will continue publication of the Reference Rate); or (iii) a public statement by the
supervisor of the administr ator of the Reference Rate that the Reference Rate has been or will be
permanently or indefinitely discontinued; or (iv) a public statement by the supervisor of the
administrator of the Reference Rate that means that the Reference Rate will be prohibited fom being
used or that its use will be subject to restrictions or adverse consequences, either generally or in
respect of the Notes; or (v) a public statement by the supervisor of the administrator of the Reference
Rate that, in the view of such supervisor, (i) the Reference Rate is no longer representative of an
underlying market or (ii) the methodology to calculate the Reference Rate has materially changed; or
(vi) it has or will become unlawful for the Calculation Agent or the Issuer to calculate any pay ments
due to be made to any Noteholder using the Reference Rate (including, without limitation, under the
BMR, if applicable), provided that a change of the Reference Rate methodologythat is not material
does not constitute a Benchmark Event. In the eventof a change in the formula and/or (mathematical

or other) methodology used to measure the Relevant Benchmark, reference shall be made to the
Reference Rate based on the formula and/or methodology as changed;

0BMR 0 means Regulation (EU) 2016/1011 of the Euopean Parliament and of the Council of 8 June
2016 on indices used as benchmarks in financial instruments and financial contracts or to measure the
performance of investment funds and amending Directives 2008/48/EC and 2014/17/EU and
Regulation (EU) No. 596/2014;
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OBRRD6 means Directive 2014/59/EU of the HiMap2BBlan Par
establishing a framework for the recovery and resolution of credit in stitutions and investment firms ,

as amended and replaced from time to time (includi ng, without limitation, as a consequence of the

entry into force of the Banking Reform Package);

OBRRD Implementing Decrees 6 means the Legislative Decrees No. 180 and 181 of November 16,
2015, implementing the BRRD in the Republic of Italy, as amended or replaced from time to time
(including, without limitation, as a consequence of the transposition of the Banking Reform Package
into Italian law);

OBeneficial Owner 6 means any Person owni ng any beneficial
understood that theter m o0 Benef i ci al Owner 6 shall not include
holding an interest in the Notes solely to the extent such interest is held for or on behalf of any

Beneficial Owner;

OBusinessDay6 means a TARGET Settl ement Day;
oCalculationAgent6 shall have the meaning dBtributed theret

OCET1 Capital 6 has the meaning, in respect of either the Issuer on a solo basisor the Group on a
consolidated basis (as the case may be)given to it in Article 50 of the CRR complemented by the
applicable transitional provisions under the Applicable Banking Regulations , in each case as
calculated by the Issuer in accordance with the Applicable Banking Regulations then applicable to the
Issuer or the Group (as the case may be), which calculaibn shall be binding on the Noteholders;

OCET1 Ratio6 means, at any time, the ratio of CET1 Capi
may be) as of such date to the Risk Weighted Assets of the Issuer or the Group (as the case may be) as

of the same date, expressed as a percentage and, for the avoidance of doubt, on the basis that, save as
specified in the definition of ORisk Weighted Asset
calculated applying the applicable transitional provisions under the Applicable Banking Regulations ;

oCircular No. 2856 me ans B a nQircularfNo. 1285adf §¥7 December 2013, as amended
supplemented and integrated from time to time (including, without limitation, as a consequence of
the transposition of the Bankin g Reform Package into Italian law);

oConsolidated Net Income 6 means the consolidated net i ncome O
statutory basis and as set out in the most recently published audited annual consolidated financial
statementsafter such financial statements have been formally determined by the board of directors;;

0Coupon Sheet6 means, in respect of a Not e, a coupon shee

OCRD IV 6 means Directive 2013/36/EU of the European Parliament and of the Council of 26 June
2013 on acess to the activity of credit institutions and the prudential supervision of credit institutions
and investment firms, as amended or replaced from time to time (including, without limitation, as a
consequence of the entry into force of the Banking ReformPackage)

OCRD IV Capital Instruments Regulations 6 me dahe Delegated Regulation and any other
regulatory capital rules or regulations introduced by the Relevant Authority or which are otherwise

applicable to the Issuer (on asolo or consolidated basis) or the Group, whether introduced before or
after the Issue Date,which prescribe (alone or in conjunction with any other rules or regulations) the

requirements to be fulfilled by financial instruments for their inclusion in the Own Funds of the
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Issuer (on anon-consolidated or consolidated basis) to the extent required by (i) the CRD IV or (ii) the
CRR,

OCRD IV Package6 means, joi nt | y CRDGRGpital dRrDmehts/Regukations;

OCRR6 means Regulation (EU) No. 5 7 5an@ d the Coontil ot26e Eur
June 2013 setting out prudential requirements for credit institutions and investment firms, as

amended or replaced from time to time (including, without limitation, as a consequence of the entry

into force of the Banking Reform Package);

oDay Count Fracton6 means, in respect of the calculation of
OCalculation Period 6 ) Actual/Actual ICMA) 6 whi ch means:

(i)  where the Calculation Period is equal to or shorter than the Regular Period during wh ich it
falls, the actual number of days in the Calculation Period divided by the product of (1) the
actual number of days in such Regular Period and (2) the number of Regular Periods normally
ending in any year; and

(i)  where the Calculation Period is lon ger than one Regular Period, the sum of:

(A) the actual number of days in such Calculation Period falling in the Regular Period in which
it begins divided by the product of (1) the actual number of days in such Regular Period
and (2) the number of Regular Periods in any year; and

(B) the actual number of days in such Calculation Period falling in the next Regular Period
divided by the product of (1) the actual number of days in such Regular Period and (2) the
number of Regular Periods normally ending in a ny year;

oDelegated Regulation 6 means the Commission Delegated Regulation (EU) No. 241/2014 of 7
January 2014, supplementing the CRR with regard to regulatory technical standards for Own Funds
requirements for institutions, as amended and replaced from tim e to time;

ODistributable ltems 6 a't any ti me, shall have the meaning a
interpreted and applied in accordance with the Applicable Banking Regulations then applicable to

the Issuer, where 0 bef ore di stri buti ofnlendtso ihnosltdreurnse nafs 6 o wr a l
reference to oObefore distributions to holders of ¢t}
Junior Securities constituting Own Funds i nstr ument s 6;

OEqual Trigger Loss Absorbing Instrument 6 means a hing $nstrumfett shatris, or has
been, subject to utilization and conversion or utilization and write -down at the Tri gger Level;

OEqual Trigger Temporary Written Down Instruments é means an Equal Trigger
Instrument that is, or has been, subjed to utilization and write -down on a temporary basis and has an
Outstanding Principal Amount that is lower than its Original Principal Amount;

OEuro-zone6 means the region comprised of Member States
single currency in accordance with the Treaty establishing the European Community, as amended;

OEventof Default 6 has t he meaning s pEmdorcémemtBvelitn Condition 11
OExtraordinary Resoluton 6 has t he meaning given in the Agency A

OFirst Reset Date6 me ASeptember2031;
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0Group6 means the I ssuer and its Subsidiaries;

oHigher Trigger Loss Absorbing Instrument 6 means a Loss Absorbing | nstr
been, subject to utilization and conversion into equity or utilization and write -down at a CET1 Ratio
that is higher than the Trigger Level;

olndependent Adviser 6 means an independent financi al institu
independent financial adviser of recognised standing with relevant experience in the international
capital markets, in each case appointed by the Issuer at its own expense;

olnitial Interest Period 6 means t he peri od ssGommendemegt Datmunttl bl | nt er
excluding) the First Reset Date;

olnitial Rate of Interest 6 has the meaning g¢i onditon 5.2(Interestcth (but e r m i
excluding) the FirsReseDate);

OlnterestAmount 6 means, i n rel at i oestPeériod, the aMaunt ef interestpayalle | nt e
in respect of that Note for that Interest Period;

olnterest Commencement Date 6 me a nissuetDateof the Notes;

Olnterest Payment Date 6 me & Masch and 1 Septemberin each year from (and including) 1 March
2021,

Olnterest Period 6 me @anhsperiod beginning on (and including) the Interest Commencement Date
or any Interest Payment Date and ending on (but excluding) the next Interest Payment Date;

Olssue Dateé me & 3eptember 2020

oOltalian Bail -in Power d means any write-down, conversion, transfer, modification, or suspension
power whether relating to the resolution or independent of any re solution action, of credit
institutions, investment firms and/or Group entities, existing from time to time under, and exercised

in compliance with, any laws, regulations, rules or requirements in effect in the Republic of Italy,
including those relating t o (i) the transposition of the BRRD (including, but not limited to, Legislative
Decrees No. 180/2015 and 181/2015) as amended from time to time; and (ii) the instruments, rules
and standards created thereunder, pursuant to which any obligation of a regulat ed entity (or other
affiliate of such regulated entity) can be reduced, cancelled, modified, or converted into shares, other
securities, or other obligations of such regulated entity or any other person (or suspended for a
temporary period);

oOltalian Banki ngActd6 means |t al i an nunber B85 bfd Saptereber 2998, aseamended
and supplemented from time to time;

oJunior Securities® me dinttse share capital of the Issuer including its azioni privilegiate ordinary
shares and azioni di risparmo, (i) any securities, instruments or obligations of the Issuer (including
strumenti finanziariissued under Article 2346 of the Italian Civil Code) ranking, or expressed to rank,
pari passwvith the claims described under (i) above and/or junior to the N otes, and (iii) any securities
issued by an institution within the Group (excluding the Issuer) which have the benefit of a guarantee
or similar instrument from the Issuer ranking, or expressed to rank, pari passuwith the claims
described under (i) and (ii) above, and/or junior to the Notes;
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oLiquidazione Coatta Amministrativa 0 me &iquiazione Coatta Amministrativaas described in
Articles 80 to 94 of the Italian Banking Act;

oLoss Absorbing Instrument 6 means at any ti me any otes)sssuedibmtbent (ot
Issuer or (as applicable) any member of the Group which at such time (i) qualifies as Additional Tier

1 Capital of the Issuer or (as applicable) the Group and (ii) which is subject to utilization and

conversion into equity or utilizatio n and write -down (as applicable) of the Outstanding Principal

Amount thereof (in accordance with its terms or otherwise) on the occurrence, or as a result, of the

CET1 Ratio falling below a specified level,

oLoss Absorption Requirement 0 means the power of the Relevant Authority to impose that Own
Funds instruments or other liabilities of the Issuer or entities of the Group (as the case may be) are
subject to full or partial write -down of the principal or conversion into CET1 Instruments or other
instruments of ownership;

0 Ma r gmeans6.086%, being equal to the margin used to calculate the Initial Rate of Interest;

OMaximum Distributable Amount 6 me a n appliaablg maximum distri butable amount relating
either to the Issuer and/or the Group (as the case may be) required to be calculated in accordance
with the CRD IV and/or any other Applicable Banking Regulation(s) (or any provision of Italian law
transposing or implementing the foregoing) ;

OMaximum Reinstatement Amount 6 has the meaning ¢iCondition ¥ ¢Loss uc h t
Absorption Mechanisiy

ONet Incomed6 me a n s -cortsaidatedonet income of the Issuer as calculated on a statutory basis
and as set out in the most recently published audited annual financial statements after such financial
statementshave been formally determined by the sharehol d

0Optional Redemption Date (Cal) 6 means each of the First Reset Da
Date thereafter;

0Original Principal Amount 6 means, in respect of a No#bsorbingr as
Instrument, the principal amount of such Note or Loss Absorbing Instrument as of the Issue Date or
the issue date of the Loss Absorbing Instrument, as applicable;

oOutstanding Principal Amount 6 means, i n r e orpascthe casd map beld dose
Absorbing Instrument, on any date, the Original Principal Amount of such Note or, as the case may
be, Loss Absorbing Instrument as reduced from time to time (on one or more occasions) pursuant to a
write -down and/or reinstated from time to time (0 n one or more occasions) pursuant to a
reinstatement in each case on or prior to such date;

00Own Funds 6 has the meaning given to it (or, if no longer used, any equivalent or successor term) in
the Applicable Banking Regulations;

OParity Securities6 me a)maBy sybordinated and undated debt instruments or securities of the
Issuer which are recognized as Additional Tier 1 capital of the Issuer, from time to time by the
Relevant Authority ( i nc | u d i730800,0086650®a Additional Tier 1 Notes (XS222376281) and
(i) any securities or other obligations of the Issuer which rank, or are expressed to rank, on a
voluntary or involuntary liquidation or bankruptcy of the Issuer,  pari passwith the Notes;
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OPayment BusinessDayé means:

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

(i) in the case of payment by transfer to an account, a TARGET Settlement Day;

OPerson6 means any ompadyj corpadation,lfirm, partnership, joint venture, association,
organisation, state or agency of a state or other entity, whether or not having separate legal
personality;

ORate of Interest6 me ans:
(8) inthe case of each Interest Periodfalling in the Initial Period, the Initial Rate of Interest; or

(b) in the case of each Interest Period thereafter, the Reset Rate of Interest in respect of such Reset
Interest Period,

all as determined by the Calculation Agent in accordance with Condition 5 (Interes;

ORegular Period6 me aachsperiod from and including a Regular Date falling in any year to but
excluding the next RegulgrDhtadr nbDeaatnes, twhheerdeayd and mont h
on which any Interest Payment Date falls;

ORegulatory Eventé a# the meaning given to such term in Condition 8.3 (Redemption due to a
Regulatory Event

OReinstatement6 has the meaning given 7t2@ (Reinstatbmertt aftermvrit¢e n Cor
down);

OReinstatement Amount 6 means t he a mothenr¢levantdimitatjores by reference to
Maximum Distributable Amount (if any) and Maximum Reinstatement Amount, by which the
Outstanding Principal Amount of each Note in effect prior to the relevant Reinstatement, is to be
reinstated and written up on the Reinstatement Effective Date on the balance sheet of the Issuer on
such date, as specified in the Reinstatement Notice;

OReinstatement Effective Date 6 means the date on which the Outstan
Note is reinstated and written up on the balanc e sheet of the Issuer (in whole or in part), as specified
in the relevant Reinstatement Notice;

OReinstatement Notice6 means t he notice to be d Moteholders ia d by
accordance with Condition 7.2 (Loss Absorption Mechanism Reinstatenen specifying the
Reinstatement Amount and the Reinstatement Effective Date;

ORelevant Authority 6 means the European Central Bank or t he
authority in Italy (or other country in which the Issuer is then domiciled) or in the  European Union

having responsibility for the prudential supervision of the Issuer or the Group within the framework

of the Single Supervisory Mechanism set out under Council Regulation (EU) No. 1024/2013 ("SSM")

and in accordance with the Applicable Banki ng Regulations and/or, as the context may require, the

Italian resolution authority, the Single Resolution Board established pursuant to the SRM Regulation,

and/or any other authority in Italy or in the European Union entitled to exercise or participate in  the
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exercise of the Italian Bailin Power or having primary responsibility for the prudential oversight and
supervision of the Issuer from time to time ;

ORelevant Date6 means, in relation to any payment, whicheyv
payment in question first becomes due, and (ii) if the full amount payable has not been received by

the Fiscal Agent on or prior to such due date, the date on which (the full amount having been so

received) notice to that effect has been given to the Notéolders;

ORelevant Nominating Body 0 means, in respect of a benchmark or screen rate (as applicable): (i) the
central bank for the currency to which the benchmark or screen rate (as applicable) relates, or any
central bank or other supervisory authority whi ch is responsible for supervising the administrator of
the benchmark or screen rate (as applicable); or (ii) any working group or committee sponsored by,
chaired or co-chaired by or constituted at the request of (a) the central bank for the currency to which
the benchmark or screen rate (as applicable) relates, (b) any central bank or other supervisory
authority which is responsible for supervising the administrator of the benchmark or screen rate (as
applicable), (c) a group of the aforementioned central banks or other supervisory authorities or (d) the
Financial Stability Board or any part thereof;

OReserved Matter6 means any proposal to change any date fi X
in respect of the Notes, to reduce the amount of principal or interest payable on any date in respect of

the Notes, to alter the method of calculating the amount of any payment in respect of the Notes or the

date for any such payment, to change the currency of any payment under the Notes, to change the

guorum requirements relating to meetings or the majority required to pass an Extraordinary

Resolution, to change the provisions contained in Condition 4 (Status and Subordination of the Nofes

to amend this definition ;

OReset Dated the First Reset Date and eaclb-year anniversary date thereafter;

OReset Interest Period6 means each period from (and including)
excluding) the next Reset Date;

OReset Rate of Interest6 me an s, in relation to a Resé&yearMut er est
Swap Rate in relation to that Reset Interest Period; and (b) the Margin; such sum converted from an
annual basis to asemi-annual basis;

OReset Rate of Interest Determination Date 6 me ans , in relation to a Rese
falling two T ARGET Settlement Days prior to the Reset Date on which such Reet Interest Period
commences;

OReset Reference Bank Rated means, in relation to a Reset Interest Period and the Reset Rate of
Interest Determination Date in relation to such Reset Interest Period, the percentage rate determined
in accordance with the provisions set out in Condition 5.8 ( Fallback}

OReset Reference Banksd means six leading swap dealers in the interbank market selected by the
Issuer (excluding the Calculation Agent, the Paying Agents or any of their affiliates, the Issuer and
any affiliate of the Issuer) in its discretion ;

ORisk Weighted Assets6 me an s, at any time, the aggregate amou
Issuer on a solo basisor the Group on a consolidated basis(as the case may be) as of such date, as
calculated by the Issuer in accordance with the Applicable Banking Regulations then applicable to the

Issuer or the Group (as the case may be), which calculaibn shall be binding on the Noteholders. For
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the purposesof t his definition, the term orisk weigh
risk exposure amount, as calculated by the Issuer in accordance with the Applicable Banking
Regulations then applicable to the Issuer or the Group (as the case maybe), and for avoidance of
doubt, shall exclude the Basel 1 transitional calculation calculated in accordance with Article 500(1) of
the CRR;

ORelevant Screen Paged means the display page on the relevant Reuters information service

designated as: (a) in the case of the Byear Mid-Swap Rate, the o0l CESWAP/ | SDAFI
the case of EURIBOR é6mont h, the OEURI BORO0O16 page, or in each

other part as may replace that page on that information service or, as the case may beon such other

information service that may replace Reuters, in each case, as maybe nominated by the person

providing or sponsoring the information appearing there for the purpose of displaying rates

equivalent or comparable thereto;

ORepresentative Amountd6 means an amount t hat is representati:
relevant market at the relevant time with an acknowledged dealer of good credit in the swap market;

OSpecified Office 6 has the meaning given in the Agency Agree

OSRM Regulaton 6 means Regul ag06/20M of(tike Epropdan Parliament and of the
Council of 15 July 2014 establishing uniform rules and a uniform procedure for the resolution of
credit institutions and certain investment firms in the framework of a Single Resolu tion Mechanism
and a Single Resolution Fund and amending Regulation (EU) No. 1093/2010, as amended
supplemented and integrated from time to time (including, without limitation, as a consequence of
the entry into force of the Banking Reform Package);

O0Successor Rated means the reference rate (and related alternative screen page or source, if available)
that the Independent Adviser (with the Issuer's agreement) determines is a successor to or
replacement of the Reference Rate which is formally recommended by any Relevant Nominating
Body;

OSubordinated Indebtedness 6 @awes any obligation of the Issuer whether or not having a fixed
maturity, which by its terms is, or is expressed to be, subordinated in the event of liquidation or
bankruptcy of the Issuer to the claims of depositors and all other unsubordinated creditors of the
Issuer,

oSubsidiary 6 me asodetaaontrollataas defined in Article 2359, first and second paragraphs of the
Italian Civil Code;

OTARGET6 means t-Humpedh rAatamaited Real-Time Gross Settlement Express Transfer
payment system which utilises a single shared platform and which was launched on 19 November
2007;

OTARGET Settlement Day 6 means any day on which TARGET
payments in euro;

OTax Eventé h as nitggivemt® such term in Condition 8.4 (Redemption for tax reasans

OTier 1 Capital6 has the meaning given to it (or, if n
in the Applicable Banking Regulations;
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2.2

OTier2 Capital6 has t he me atifor, if mp loggerwsed, any equivalent or successor term)
in the Applicable Banking Regulations;

OTreaty6 means the Treaty establishing the European Cor

a Tgger Event 6 means, at any time, thatthe CET1 Ratio of either the Issueron a solo basis, or the
Group on a consolidated basis (as the case may be)on such date is less than the Trigger Level
Whether a Trigger Event has occurred at any time shall be determined by the Issuer, the Relevant
Authority or any agent appointed for su ch purpose by the Relevant Authority and such calculation
shall be binding on the holders of the Notes;

OTrigger Level6 means 5. 125 %;

OWrite -Down Amount 6 means the amount by which the Outstandi
is to be written down with eff ect as fromthe Write -Down Effective Date, which shall be:

(i) the amount (together with the write -down on a pro rata basis of the other Notes and any
utilization and conversion into equity or utilization and write -down, on a pro ratabasis, of other
Loss Absorbing Instruments that fell below the applicable trigger level of such instrument) that
would be sufficient to restore the CET1 Ratio of both the Issuer and the Group to the Trigger
Level, as applicable; or

(i) if that write -down (together with the wr ite-down on a pro ratabasis of the other Notes of the
same series and any utilization and conversion into equity or utilization and write -down, on a
pro ratabasis, of any other Loss Absorbing Instruments that fell below the applicable trigger
level of such instrument) would be insufficient to restore the CET1 Ratio to the Trigger Level, or
the CET1 Ratio is not capable of being so restored, the amount necessary to reduce the
Outstanding Principal Amount of such Note to the smallest unit of such Note (curr ently one
cent), as determined by the Applicable Banking Regulations,

provided that, for the avoidance of doubt, with respect to any other Higher Trigger Loss Absorbing
Instruments, such pro ratawrite -down or conversion shall only be taken into account to the extent
required to restore the CET1 Ratio to the Trigger Level, and

provided further that any Loss Absorbing Instrument that may be written down or converted to
equity in full but not in part (save for any one cent floor) shall be treated as if its te rms permitted
partial write -down or conversion into equity, only for the purposes of determining the relevant pro
rata amounts in the operation of write -down and calculation of the Write -Down Amount;

OWrite -Down Effective Date 6 means t he d awrie-down shalhtake pdtacet dn leas taken
place, as applicable; and

OWrite -Down Procedure6 means t he pr ocedur &(kosssAbsorptioniechanigm Condi t
Interpretation
In these Conditions:

0] any reference to principal shall be deemed to include the Outstanding Principal Amount of
the Notes, any Additional Amounts, and any other amount in the nature of principal
payable pursuant to these Conditions;
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4,

4.1

(i)

(ii)

(i) reference to interest shall be deemed to include any Additional Amounts and any other
amount in the nature of interest payable pursuant to these Conditions;

(iii) references to Notes being Ooutstandingo6 shal

Agreement; and

I

(iv) references to o0Couponso6 shall, unlmed®indludeea cont e

reference to Talons.
FORM, DENOMINATION A ND TITLE

The Notes are in bearer form in denominations o f 2500000 and integral multiplesof G 1, 000
thereof, up to (and i nwith Qodponms grd TdloAsSaBachedad the time of issue. Title
to the Notes and the Coupons will pass by delivery. The holder of any Note or Coupon shall (except
as otherwise required by law) be treated as its absolute owner for all purposes (whether or not it is
overdue and regardless of any notice of ownership, trust or any other interest therein, any writing
thereon or any notice of any previous loss or theft thereof) and no Person shall be liable for so treating
such holder. No Person shall have any right to enforce any term or condition of the Notes under the
Contracts (Rights of Third Parties) Act 1999.

STATUS AND SUBORDINA TION OF THE NOTES
Status of the Note s
The Notes constitute and will constitute unsecured, subordinated obligations of the Issuer.

In the event of the voluntary or involuntary liquidation or bankruptcy (including, inter alig,
Liguidazione Coatta Amministrata) of the Issuer, the rights of the holders of the Notes to payments of
the then Outstanding Principal Amount (as reduced by any relevant Write -Down Amount in respect

of a Trigger Event which has occurred but in respect of which the Write -Down Effective Date has not
yet occurred, if any) of the Notes and any other amounts in respect of the Notes (including any

accrued and uncancelled interest or damages awarded for breach of any obligations under these
Conditions, if any are payable), will rank:

(A) pari passwithout any preference among the Notes;

(B) at leastpari passuwith payments to holders of present or future outstanding Parity Securities of
the Issuer;

(C) in priority to payments to holders of present or future outstanding Junior Securities of the
Issuer; and

(D) juniorinri ght of payment to the payment of any present or future claims of (x) depositors of the
Issuer, (y) other unsubordinated creditors of the Issuer, and (z) subordinated creditors of the
Issuer in respect of Subordinated Indebtedness (other than Parity Securiies and Junior
Securities) including, without limitation, any subordinated notes qualifying as or intended to
qualify as Tier 2 Capital.

No Set-Off Rights

Subject to applicable law, no Noteholder may exercise or claim any right of set-off in respect of any
amount owed to it by the Issuer arising under or in connection with the Notes or the Coupons, and
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(i)

51

(@)

5.2

5.3

54

each Noteholder and Couponholder shall, by virtue of its subscription, purchase or holding of any

Note or Coupon, be deemed to have waived all such rig hts of set-off, counterclaim, abatement or other
similar remedy.

Loss Absorption Requirement

The Notes (including, for the avoidance of doubt, payments of principal and/or interest) shall be
subject to the Loss Absorption Requirement, if so required under BRRD and/or SRM Regulation, in

accordance with the powers of the Relevant Authority and where the Relevant Authority determines

that application of the Loss Absorption Requirement to the Notes is necessary pursuant to applicable
law and/or regulation in force from time to time.

INTEREST

Accrual of intere st

The Notes bear interest on their Outstanding Principal Amount, on a non-cumulative basis, at the
relevant Rate of Interest from and including the Interest Commencement Date, payable, subject as
provided in these Conditions, semi-annually in arrears on each Interest Payment Date. The first
interest payment shall be made on 1 March 2021in respect of the period from (and including) the
Issue Date to (but excluding) 1 March 2021

Each Note will cease to bear interest from the due date for redemption unless, upon due presentation,
payment of the Outstanding Principal Amount is improperly withheld or refused, in which case it

will conti nue to bear interest in accordance with this Condition 5 (both before and after judgement)
until whichever is the earlier of:

the day on which all sums due in respect of such Note up to that day are received by or on
behalf of the relevant Noteholder; and

(b) the day which is seven (7) days after the Hscal Agent has notified the Noteholders in
accordance with Condition 17 (Noticeg that it has received all sums due in respect of the

Notes up to such seventh day (except to the extent that there is ary subsequent default in
payment).

Interest to (but exc luding) the First Reset Date

The Rate of Interest for each Interest Period falling in the Initial Interest Period will be 5.87%% per
annum IpitiahRate of Interest 6), being the rate that is equal to the sum of the mid-swap rate for
euro swap transactions with a term of eleven (11) years commencing on the Issue Date plus the
Margin (such sum converted from an annual basis to a semtannual basis).

Interest from (and including) the First ResetDate

The Rate of Interest for each InterestPeriod from (and including) the First Reset Date will be the
relevant Reset Rate of Interest in respect of the Reset Interest Period in which such Interest Period
falls, as determined by the Calculation Agent.

Determination of Reset Rate of Interest in r elation to a Reset Interest Period
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5.5

5.6

5.7

5.8

(ii)

The Calculation Agent will, as soon as reasonably practicable after 11:00 a.m. (Central European time)
on each Reset Rate of Interest Determination Date in relation to a Reset Interest Period, determine the
Reset Rate of Interest for sich Reset Interest Period.

Publication of Reset Rate of Interest

With respect to each Reset Interest Period, the Calculation Agent will cause the relevant Reset Rate of
Interest to be notified to the Issuer, the Fiscal Agent (if not the Calculation Agent) and each listing
authority, stock exchange and/or quotation system (if any) by which the Notes have then been
admitted to listing, trading and/or quotation and the Issuer shall cause a notice thereofto be
published in accordance with Condition 17 (Noticeg as soon as reasonaly practicable after such
determination but in any event not later than the relevant Reset Date. The Reset Rate of Interest so
notified may subsequently be amended (or appropriate alternative arrangements made by way of
adjustments) in the event of manifest error.

Calculation of Interest Amount

Subject to Condition 6 (InterestCancellation and Condition 9 (Payment$, the Interest Amount payable
in respect of each Note for each Interest Period will be calculated by the Calculation Age nt by
applying the Rate of Interest to the Outstanding Principal Amount of such Note during such Interest
Period and multiplying the product by the relevant Day Count Fraction and rounding the resulting
figure to the nearest cent (half a cent being rounded upwards).

Notifications etc .

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

Fallbacks

If on any Reset Rate of Interest Determination Date, the Relevant Screen Page is not available or the-5
year Mid -Swap Rate does not appear on the Relevant Screen Page, thissuer (or an agent appointed
by the Issuer) shall request each of the Reset Reference Banks to provide it with its Syear Mid -Swap
Rate Quotations at approximately 11:00 a.m. (Central European time) on such Reset Rate of Interest
Determination Date. If at least three quotations are provided, the Reset Reference Bank Ratdor such
Reset Interest Periodwill be the arithmetic mean of the quotations provided, eliminating the highest
quotation (or, in the event of equality, one of the highest) and the lowest quotation (or, in the event of
equality, one of the lowest). If only two quotations are provided, the Reset Reference Bank Rate will be
the arithmetic mean of the quotations provided. If only one quotation is provided, the Reset Reference
Bank Rate will be the quotation provided.

If no quotations are provided, the Reset Reference Bank Rate for the relevant Reset Interest Period will
be (i) in the case of each Reset Interest Period other than the Reset Interest Period commencing on the
First Reset Date, the 5-year Mid -Swap Rate in respect of the immediately preceding Reset Interest
Period or (ii) in the case of the Reset Interest Period commencing on the FirstResetDate, -0.12%% per
annum (being the 11-year mid-swap rate at the time of pricing).
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5.9 Benchmark Replacement

Notwithstandin g the foregoing provisions of this Condition 5, if the Issuer (in consultation with the

Calculation Agent) determines that a Benchmark Event has occurred with reference to the 5year Mid -

Swap Rate (or the relevant component part(s) thereof) or, as applicable, the Mid-Swap Floating Leg
Benchmark Rate (for t he pur Befescace Rated ) ,t hti ke nCotntdé t f ol
provisions shall apply:

0] the Issuer shall use reasonable endeavours to appoint an Independent Adviser for the
determination (with the Issuer's agreement) of a Successor Rate or, alternatively, if the
Independent Adviser and the Issuer agree that there is no Successor Rate, an alternative rate
(the "Alternative Benchmark Rate ") and, in either case, an alternative screen page or soure (the
"Alternative Relevant Screen Page ") and an Adjustment Spread (if applicable) no later than ten
(10) Business Days prior to the relevant Reset Rate of Interest Determination Date relating to the
next succeeding Reset Interest Period (the IA Determin ation Cut -off Date ") for purposes of
determining the Rate of Interest applicable to the Notes for the relevant Reset Interest Period(s)
(subject to the subsequent operation of this Condition 5.9);

(i)  the Alternative Benchmark Rate shall be such rate asthe Independent Adviser and the Issuer
acting in good faith agree has replaced the Reference Rate in customary market usage for the
purposes of determining reset rates of interest in respect of eurobonds denominated in Euro, or,
if the Independent Adviser and the Issuer agree that there is no such rate, such other rate as the
Independent Adviser and the Issuer acting in good faith agree is most comparable to the
Reference Rate, and the Alternative Relevant Screen Page shall be such page of an information
service as displays the Alternative Benchmark Rate;

(iii)  if the Issuer is unable to appoint an Independent Adviser, or if the Independent Adviser and the
Issuer cannot agree upon, or cannot select a Successor Rate or an Alternative Benchmark Rate
and Alte rnative Relevant Screen Page prior to the 1A Determination Cut off Date in accordance
with sub -paragraph (i) or (ii) above, then the Issuer (acting in good faith and in a commercially
reasonable manner) may determine which (if any) rate has replaced the Rderence Rate in
customary market usage for purposes of determining reset rates of interest in respect of
eurobonds denominated in Euro, or, if it determines that there is no such rate, which (if any)
rate is most comparable to the Reference Rate, and the Rernative Benchmark Rate shall be the
rate so determined by the Issuer and the Alternative Relevant Screen Page shall be such page of
an information service as displays the Alternative Benchmark Rate; provided however thatt

(a) this sub-paragraph (iii) applies and the Issuer is unable or unwilling to determine an
Alternative Benchmark Rate and Alternative Relevant Screen Page no later than five (5)
Business Days prior to the Reset Rate of Interest Determination Date relating to the next
succeeding Resetinterest Period in accordance with this sub-paragraph (iii), or

(b) in the determination of the Issuer, operation of the provisions of this Condition 5.9 could
reasonably be expected tocause the occurrence of a Regulatory Event,

then the Reference Rateapplicable to such Reset Interest Period shall be determined by
reference tofallback provisions set out in sub-paragraph (ii) of Condition 5.8 ( Fallback} above.
For the avoidance of doubt, this paragraph shall apply to the relevant next succeeding Reset
Interest Period, and any subsequent Reset Interest Periods are subject to the subsequent
operation of, and to adjustment as provided in, the first paragraph of this Condition 5.9;
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6.1

(iv) if a Successor Rate or an Alternative Benchmark Rate and an Alternative Relevant Screen Page
is determined in accordance with the provisions of sub-paragraph (i) or (ii) above, such
Successor Rate or Alternative Benchmark Rate and Alternative Relevant Screen Page shall be
the benchmark and the Relevant Screen Page in relatio to the Notes for all future Reset Interest
Periods (subject to the subsequent operation of this Condition 5.9);

(v) if the Issuer, following consultation with the Independent Adviser and acting in good faith,
determines that (a) an Adjustment Spread is required to be applied to the Successor Rate or
Alternative Benchmark Rate and (b) the quantum of, or a formula or methodology for
determining, such Adjustment Spread, then such Adjustment Spread shall be applied to the
Successor Rate or Alternative Benchmak Rate for each subsequent determination of a relevant
Rate of Interest and Interest Amount(s) (or a component part thereof) by reference to such
Successor Rate or Alternative Benchmark Rate;

(vi) if a Successor Rate or an Alternative Benchmark Rate antbr Adjustment Spread is determined
in accordance with the above provisions, the Independent Adviser (with the Issuer's agreement)
or the Issuer (as the case may be), may also specify amendments to the Day Count Fraction,
Relevant Screen Page, Business Dayconvention, Business Days, Reset Rate of Interest
Determination Date and/or the definition of Reference Rate applicable to the Notes, and the
method for determining the fallback rate in relation to the Notes, in order to follow market
practice in relation to the Successor Rate or Alternative Benchmark Rate and/or Adjustment
Spread, which amendments shall apply to the Notes for all future Reset Interest Periods (subject
to the subsequent operation of this Condition 5.9); and

(vii) the Issuer shall promptly following the determination of any Successor Rate or Alternative
Benchmark Rate and Alternative Relevant Screen Page and Adjustment Spread (if any) give
notice thereof and of any changes pursuant to sub-paragraph (vi) above to the Calculation
Agent, the Fiscal Agent and the Noteholders in accordance with Condition 17 ( Notice9.

Prior to any amendment being effected under this Condition 5.9 due to a Benchmark Event (each, a
"Benchmark Amendment ") taking effect, the Issuer shall provide a certificate signed by two
authorised signatories to the Fiscal Agent confirming, in the Issuer's reasonable opinion (following
consultation with the Independent Adviser), (i) that a Benchmark Event has occurred, (ii) the
Successor Rate or Alternative Reference Rate (as apigable), (iii) where applicable, any Adjustment
Spread and (iv) where applicable, the terms of any Benchmark Amendments in each case determined
in accordance with this Condition 5 that such Benchmark Amendments are necessary to give effect to
any application of this Condition 5. The Successor Rate or Alternative Benchmark Rate (as applicable)
or where applicable, any Adjustment Spread and any Benchmark Amendments will be binding on
the Issuer, the Fiscal Agent, the other Paying Agents, the Noteholders and the Couponholders. For
the avoidance of doubt, no consent of the Noteholders shall be required for a variation (as applicable)
of the Notes in accordance with this Condition 5.9.

INTEREST CANCELLATIO N
Discretionary interest payments

Interest on the Notes will be due and payable only at the sole discretion of the Issuer, and the Issuer
shall have sole and absolute discretion at all times and for any reason to cancel (in whole or in part)
for an unlimited period and on a non -cumulative basis any interest payment that would otherwise
be payable on any Interest Payment Date. If the Issuer does not make an interest payment on the
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relevant Interest Payment Date (or if the Issuer elects to make a payment of a portion, but not all, of

such interest payment), such non-p ay me n't shall evidence the | ssuer d:
cancel such interest payment (or the portion of such interest payment not paid), and accordingly

such interest payment (or the portion thereof not paid) shall not be due and payable. Any a nd all

interest payments shall be paid out of Distributable Items.

If the Issuer provides notice to cancel a portion, but not all, of an interest payment and the Issuer
subsequently does not make a payment of the remaining portion of such interest payment on the

relevant Interest Payment Date, such nonp ay ment shall evidence the I s
discretion to cancel such remaining portion of the interest payment, and accordingly such remaining

portion of the interest payment shall also not be due and payable.

6.2  Restriction on interest payments

6.2.1 Without prejudice to (i) full discretion of the Issuer to cancel interest payments on the Notes; and (ii)
the prohibition to make payments on Additional Tier 1 instruments pursuant to Part One, Title I,
Chapter 1, Section V of Circular No. 285 implementing Article 141(2) of CRD IV before the Maximum
Distributable Amount (in circumstances where limitation on distributions by reference to Maximum
Distributable Amount applies) is calculated:

(i)  subject to the extent permitted in Condition 6.2.2 below, the Issuer shall not make an interest
payment on the Notes on any Interest Payment Date (and such interest payment shall therefore
be deemed to have been cancelledand thus shall not be due and payable on such Interest
Payment Date), and shall not pay any Additional Amounts in respect of such interest payment,
if the Issuer has an amount of Distributable Items on such Interest Payment Date that is less
than the sum of all distributions or interest payments on the Notes and all other Own Funds
instruments of the Issuer (including any Additional Amounts in respect thereof but excluding 6
for the avoid ance of doubt 8 any such distributions or interest payments on Tier 2 Capital
instruments which have already been accounted for, by way of deduction, in the calculation of
Distributable Items) plus any potential write -ups on any Loss Absorbing Instruments that have
been written down , in each casepaid and/or scheduled to be paid in the then current financial
year;

(i)  subject to the extent permitted in Condition 6.2.2 below, in circumstances where limitation on
distributions by reference to Maximum Distributable Amount applies, no payments will be
made on the Notes (whether by way of principal, interest, or otherwise) if and to the extent that
such payment 0 when aggregated with (x) other distributions of the kind referred to in the
restrictions on distributions provisions contained in A rticle 141 of CRD IV and any other similar
restrictions on distributions provisions co ntained in the Applicable Banking Regulations from
time to time applicable to the Issuer or the Group (or, as the case may be, any provision of
Italian law transposing or implementing such provisions, including Circular No. 285) and (y)
the amount of any write-ups on any Loss Absorbing Instruments that have been written down ,
where applicable - would cause the Maximum Distributable Amount then applicable to the
Issuer or the Group (asthe case may b@ to be exceeded or would otherwise result in a violation
of any other similar regulatory restriction or prohibition on payments on Additional Tier 1
instruments imposed on the Issuer or the Group pursuant to Applicable Banking Regulations;
or

(i)  the Issuer shall not make an interest payment on the Notes onany Interest Payment Date (and
such interest payment shall therefore be deemed to have been cancelledand thus shall not be
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due and payable on such Interest Payment Date) if and to the extent that the Relevant
Authority orders or requires the Issuer to ca ncel the relevant interest payment on the Notes (in
whole or in part) scheduled to be paid (including in circumstances where the Relevant
Authority prohibits the Issuer from distributing more than the Maximum Distributable Amount
related to the minimum req uirement for own funds and eligible liabilities) .

6.2.2 The Issuer may, in its sole discretion, elect to make a partialor full interest payment on the Notes on

6.3

6.4

6.5

any Interest Payment Date, only to the extent that such partial or full interest payment may be made
without breaching the restriction s set out in sub-paragraphs (i) (i) and (iii) of Condition 6.2.1 above.

Effect of interest cancellation

Interest will only be due and payable on an Interest Payment Date to the extent it is not cancelled in

accordance with this Condition 6. Any interest cancelled (in each case, in whole or in part) in such

circumstances shall not be due and shall not accumulate or be payable at any time thereafter nor
constitute (i) an Event of Default under Condition 11 ( EnforcemenE&veni or any other default for any

purpose; (ii) any breach of any obligation of the Issuer under the Notes; (iii) the occurrence of any
event related to the insolvency of the Issuer, and shall not entitle Holders to take any action to cause
the liquidat ion, dissolution or winding up of the Issuer , and Noteholders shall have no rights thereto

whether in a bankruptcy or liquidation of the Issuer or otherwise or to receive any additional interest

or compensation as a result of such cancellation or deemed cacellation. Any such cancellation of
interest imposes no restrictions on the Issuer. The Issuer may use such cancelled paymentswithout

restriction to meet its obligations as they fall due.

Notice of interest cancellation

The Issuer shall provide notice of any cancellation of interest (in whole or in part) to the Noteholders
on or prior to the relevant Interest Payment Date. The Issuer shall endeavour to provide such notice
at least five (5) Business Days prior to the relevant Interest Payment Date.Such notice shall specify
the amount of the relevant cancellation and, accordingly, the amount (if any) of the relevant interest
payment on the Notes that will be paid on the relevant Interest Payment Date. Notwithstanding the
foregoing, failure to provide such notice (or the provision of a shorter notice) will not have any
impact on the effectiveness of, or otherwise invalidate, any such cancellation or deemed cancellation
of interest, or give Noteholders any rights as a result of such failure.

Interest Amount in case of Write -Down

Subject to Condition 6.1 (Discretionary interest paymentsand Condition 6.2 above (Restriction on
interest paymenis following a write -down, other than rights to Reinstatement as applicable to the
Notes, no Noteholder will have any rights against the Issuer with respect to the payment of interest
on any principal amount that has been so written down, and the interest on the Write-Down Amount
for the Interest Period ending on the Interest Payment Date following such write -down shall be
deemed to have been cancelled (without further action from the Issuer) and shall not be due and
payable.

Furthermore, any interest on any principal amount that is to be written down on the relevant Write -
Down Effective Date, in respect of an Interest Peiod ending on any Interest Payment Date falling
between the date of a Trigger Event and the Write-Down Effective Date shall be automatically
cancelled (without further action from the Issuer and even if no notice has been given to that effec)
upon the occurrence of such Trigger Event and shall not be due and payable. To the extent it is not
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6.6

7.1

(i)

possible to determine, on such Interest Payment Date, the interest amount that is to be cancelled
pursuant to this Condition 6.5 and therefore, the amount of interest due and payable (subject to these
Conditions), if any, on such Interest Payment Date, the Issuer may, at its discretion, postpone the
payment of interest to a date not later than the Write -Down Effective Date (and Noteholders shall not
be entitled to any further interest or other payment in respect of such delay).

Following the Write -Down Effective Date, interest payments due on the next following Interest
Payment Date, if any, shall (in the absence of any Reinstatement) be calculated based on the
Outstanding Principal Amount on the last day of the Interest Period ending on (but excluding) such
Interest Payment Date.

Interest Amount in case of Reinstatement

Subject to Condition 6.1 (Discretionary interest paymentsand Condition 6.2 above (Restriction on
interest paymen)s in the event that one or more Reinstatement(s) occur(s) during an Interest Period,
any Interest Amount payable on the Interest Payment Date immediately following such
Reinstatement(s) shall be calculated by determining the amount of interest accrued on the Notes for
each period within such Interest Period during which a different Outstanding Principal Amount

subsists (for the pur p ®elevanbHeriod dhwits eachaurcll Retevait Perid .
ending on (and excluding) the d ate on which a Reinstatement occurs (or, as the case may be, the last

day of such Interest Period) and starting on (and including) the last Reinstatement Effective Date (or,
as the case may be, the first day of such Interest Period, which shall be the product of (x) the
applicable Rate of Interest, (y) the Outstanding Principal Amount before (and excluding) the date of
such Reinstatement, and (z) the Day Count Fraction (determined as if the Calculation Period ended
on, but excluding, the date of such Reinstatement); and the Interest Amount payable 6 subject to these
Conditions - for such Interest Period shall be the aggregate of the amount of accrued interest
calculated as aforesaid for all Relevant Periods.

LOSS ABSORPTION MECH ANISM
Write -down
Write-down upon Trigger Event

If a Trigger Event has occurred at any time, then the Issuer shall write down the Outstanding
Principal Amount of each Note (in whole or in part, as applicable) with effect as from the Write -Down
Effective Date in accordance with the Write-Down Procedure. The write -down shall occur without
undue delay (and within one month or such shorter period as the Relevant Authority may require at

the latest) upon the occurrence of a Trigger Event.

With effect as from the Write -Down Effective Date, the Issuer shall write down the principal amount
of each Note equal to the relevant Write-Down Amount of each Note by writing down the
Outstanding Principal Amount of each Note by the relevant Write -Down Amount.

Upon the occurrence of a Trigger Event, the Issuer shall immediately inform the Relevant Authority
and shall deliver to the Noteholders a notice in accordance with Condition 17 ( Noticeg specifying (x)
that a Trigger Event has occurred and (y) the Write-Down Effective Date or expected Write -Down
Effective Date. Following a write -down, other than rights to Reinstatement as applicable to the Notes
in accordance with Condition 7.2 (Reinstatementbelow, no Noteholder will have any rights against
the Issuer with respect to the repayment of any princi pal amount to the extent so written down or any
other amount on or in respect of any principal amount that has been so written down.
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(ii)

7.2

(i)

A Trigger Event may occur on more than one occasion and the Outstanding Principal Amount of each
Note may be written down on more than one occasion provided that the Outstanding Principal
Amount of a Note may never be reduced to below the smallest unit of such Note (currently one cent),
as determined by the Applicable Banking Regulations.

The requirement in this Condition 7 t hat a write down of the Notes shall be effected pro-rata with the
write -down or conversion into equity (as the case may be) of other Loss Absorbing Instruments shall
not be construed as requiring the Notes to be written-down to one cent simply by virtue of the fact
that other Loss Absorbing Instruments with terms prescribing full write  -down (if any) will be written
down or converted in full.

Any write -d own of a Note shall not constitute an
obligations or duties or a failure to perform by the Issuer in any manner whatsoever and shall not, of
itself, entitle Noteholders to petition for the insolvency or dissolution of the Issuer or otherwise. To the
extent the write -down or conversion into equity of any Loss Absorbing Instrument is not, or within
one month (or such shorter period as the Relevant Authority may require) from the determination that
the relevant Trigger Event has occurred will not be, effective for any reason (i) the ineffectiveness of
such write-down or conversion into equity shall not prejudice the requirement to effect a write -down
of the Notes pursuant to this Condition 7 and (ii) the write -down or conversion into equity of any Loss
Absorbing Instrument which is not, or within one month (or such shorter period as the Relevant
Authority may require) from the determination that the relevant trigger event has occurred will not
be, effective shall not be taken into account in determining the Write-Down Amount on the Notes.

Write-Down Procedure

Write -down notice

If a Trigger Event has occurred, the Issuer shall deliver a write-down notice to the Noteholders at the
later of (a) 5 Business Days after the Trigger Event; and (b) as soon as commercially practicable after
such Trigger Event, provided that failure to provide a notice shall not prevent the write -down of the
Notes on the Write-Down Effective Date.

The write -down notice shall be sufficient evidence of the occurrence of such Trigger Event and will be
conclusive and binding on the Noteholders.

Reinstatement
Reinstatement after writdown

If a positive Net Income and a positive Consolidated Net Income is recorded at any time while the
Outstanding Principal Amount of the Notes is less than their Original Principal Amount, the Issuer
may, at its sole and absolute discretion, reinstate and write up the Outstanding Principal Amount of
the Notes in whole or in part , in accordance with the reinstatement procedure set out below and with
Applicable Banking Regulations ( aReidstatementd ) There shall be no obligation for the Issuer to
operate or accelerate a Reinstatement under any specific circumstances.

A Reinstatement may occur on more than one occasion provided that the Outstanding Principal
Amount of a Note never exceeds its Original Principal Amount . No Reinstatement may take place if
(x) a Trigger Event has occurred, but a write-down has not yet occurred with respect to such Trigger
Event, (y) a Trigger Event has occurred in respect of which write-down has occurred but the CET1
Capital ratios of both the Issuer and the Group, as applicable, have not been restored to, or above, the
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(i)

(i)

Trigger Level or (z) the Reinstatement (either alone or together with all simultaneous reinstatements
of other Loss Absorbing Instruments) would cause a Trigger Event to occur.

Reinstatement on a pro rata basis

The Issuer shall not reinstate any of the Outstanding Principal Amount of any Loss Absorbing
Instruments which have been written down and that have terms permitting a reinstatement on a basis
substantially simil ar to that set out in this Condition 7.2 unless (a) any reinstatement of Higher Trigger
Loss Absorbing Instrument that have been written down is simultaneous with, or preceded by, a
Reinstatement of the Notes to their Original Principal Amount; and (b) any reinstatement of Equal
Trigger Temporary Written Down Instruments is made on a pro rata basis (based on thethen
prevailing Outstanding Principal Amount thereof) with a Reinstatement of the Outstanding Principal
Amount of each Note.

Reinstatement prcedure

Reinstatement Notice

If the Issuer exercises such discretion to effect a Reinstatement it shall give notice thereof to
Noteholders specifying the Reinstatement Amount and the Reinstatement Effective Date (the
OReinstatement Notice 6 ) .

Reinstatement Amount

The Reinstatement Amount shall be set by the Issuer at its discretion, save that it is subject tothe
following limitations and any other limitations from time to time set forth in Applicable Banking
Regulations:

(& in circumstances where limitati on on distributions by reference to Maximum Distributable
Amount applies, any Reinstatement of the Notes shall - when aggregated together with the
reinstatement of the Outstanding Principal Amount of all other written down Loss Absorbing
Instruments of the Issuer and/or the Group constituting Additional Tier 1 Capital , payments of
interest or distributions in respect of the Notes and of such written down instruments and any
other distributions of the kind referred to in Article 141 of CRD IV (or any provisi on of Italian
law transposing or implementing such article, including Circular No. 285) - be limited to the
extent necessary to ensure the Maximum Distributable Amount then applicable to the Issuer
and/or the Group is not exceeded thereby, and

(b) any reinstatement of the principal amount of the Additional Tier 1 instruments that have been
subject to a write-down of the Issuer or, in the case of any reinstatement by reference to the
Consolidated Net Income, of the Group (including the Notes) - together wit h the payment of
interest payments or distributions in respect of such written down instruments that were
calculated or paid on the basis of an outstanding principal amount that is | ower than their
principal amount upon issuance at any time after the end of the then previous financial year -
may not exceed the reinstatement limit pursuant to the Applicable Banking Regulations (the
OMaximum Reinstatement Amount 6 ) ,  w hequalho the $ower of: (xX) Net Income multiplied
by the ratio of (i) the Original Pri ncipal Amount of all outstanding Additional T ier 1
instruments of the Issuer where the principal amount of such Additional Tier 1 instruments has
been reduced, divided by (ii) the total Tier 1 Capital of the Issuer; and (y) Consolidated Net
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Income multipli ed by the ratio of (i) the Original Principal Amount of all outstanding
Additional Tier 1 instruments of the Group where the principal amount of such Additional Tier

1 instruments has been reduced,dividedby (ii) the total Tier 1 Capital of the Group, in each case,
converted (where appropriate) in Euro and calculated at the date of the relevant Reinstatement.

Effecting the Reinstatement

If the Issuer exercises its discretion to effect a Reinstatement in accordance with and subject to the
limits of this Con dition 7.2 (Reinstatement it shall give notice thereof to the Noteholders in accordance
with Condition 17 ( Notice9 specifying the Reinstatement Amount (which shall be conclusive and
binding on the Noteholders) and the Reinstatement Effective Date.

On the Reinstatement Effective Date and subject to the prior consent of the Relevant Authority (to the
extent such consent is required by the Applicable Banking Regulations), the Issuer may (x) cause the
Outstanding Principal Amount of each Note to be reinstate d and written up by an amount equal to
the relevant Reinstatement Amount on a pro ratabasis with the other Notes and (y) procure that the
Outstanding Principal Amount of each security forming part of a series of Equal Trigger Temporary
Written Down Instru ments is, or has been, reinstated and written up on apro ratabasis (based on the
then prevailing Outstanding Principal Amount thereof) with the Outstanding  Principal Amount of
each Note.

Any decision by the Issuer to effect, or not to effect, a Reinstatanent on any occasion shall not prevent
the Issuer from effecting, or not effecting, a Reinstatement on any other occasion pursuant to this
Condition 7.2.

8. REDEMPTION AND PURCH ASE
8.1 No fixed redemption
The Notes have no fixed redemption date.

The Notes shall become immediately due and payable only in case voluntary or involuntary winding

up proceedings are instituted in respect of the Issuer, in accordance with, as the case may be, (i) a
resolution passed at a shar ehol degios é6f thenBydaws aof the of t h
Issuer (which, as at28 August 2020 provide for the duration of the Issuer to expire on 31 December

2100, but if such expiry date is extended, redemption of the Notes will be correspondingly adjusted),

or (iii) any applicable le gal provision, or any decision of any judicial or administrative authority. The

Notes may not be redeemed at the option of the Issuer except in accordance with the provisions of

this Condition 8. The Notes maynot be redeemed at the option of the Noteholders.

8.2  Redemption at the option of the Issuer

The Notes may be redeemed at the option of the Issuer in whole, but not in part, subject to the prior

approval of the Relevant Authority, on any Optional Redemption Date (Call) at their Outstanding

Principal Amoun t together with interest accrued (if any and excluding any interest cancelled in

accordance with Condition 6 (Interest Cancellatio)) up to, but excluding, the date fixed for
redemption on the | ssuer 6s gi ving not | ieests thet h an 1
Noteholders in accordance with Condition 17 (Notice9 (which notice shall - subject to the provisions

of Condition 8.9 (Trigger Event post redemption notjcand Condition 8.10 (No redemption notice post

Trigger Evenj d be irrevocable).
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8.3

8.4

Redemption due to a Regulatory Event

The Issuer may redeem the Notes, in whole but not in part (but subject to the prior approval of the
Relevant Authority) , at their Outstanding Principal Amount, together with any accrued but unpaid
interest to the date fixed for redemption (excluding any interest cancelled in accordance with
Condition 6 (Interest Cancellatiof), at any time following the occurrence of a Regulatory Event
provided that (to the extent required by applicable law or regulation):

(i)  the Issuer hasgiven not less than 15 nor more than 30daysd notice to the
notice shall - subject to the provisions of Condition 8.9 (Trigger Event post redemption notjcand
Condition 8.10 (No redemption notice post Trigger Evgrdt be irrevocable) specifying the date
fixed for such redemption; and

(i)  the circumstance that entitles the Issuer to exercise this right of redemption of the Notes was not
reasonably foreseeable at the relevant Issue Date.

ORegulatory Event6 i s deemed t o Heevisa charge(ar pending chanfe which the
Relevant Authority considers to be sufficiently certain) in the regulatory classification of the Notes
from the classification as of the Issue Date thatresults, or would be likely to result , in their exclusion
in whole or (to the extent permitted by Applicable Banking Regulations) in part, from Additional Tier

1 capital of the Issuer and/or the Group or a reclassification as a lower quality form of Own Funds
and, prior to the fifth anniversary of the Issue Date, if and to the extent then required under
Applicable Banking Regulations, both of the following conditions are met: (i) the Relevant Authority
considers such a change to be sufficiently certain and (ii) the Issuer demonstrates to the satisfaction of
the Relevant Authority that the change in regulatory classification of the Notes was not reasonably
foreseeable as of the Issue Date.

Upon the expiry of such notice period specified above, the Issuer shall - subject to the provisions of
Condition 8.9 (Trigger Event post redemption noticeand Condition 8.10 (No redemption notice post
Trigger Evenj 6 be bound to redeem the Notes accordingly.

Redemption for tax reasons

The Notes may be redeemed at the option of the Issuer in whole or in part (but subject to the prior
approval of the Relevant Authority) at any time on giving not less than 15 but not more than 30d ay s 0
notice to the Noteholders in accordance with Condition 17 (Noticeg, at their Outstanding Principal
Amount, together with interest accrued (if any a nd excluding any interest cancelled in accordance
with Condition 6 (InterestCancellatiof) to the date fixed for redemption, if:

(i) the Issuer (a) has or will become obliged to pay additional amounts on the occasion of the next
payment of interest due in respect of the Notes as provided or referred to in Condition 10
(Taxation or (b) haslost or will lose the ability to deduct the interest payable on the Notes from
its taxable income, as a result of any change in, or amendment to, the laws or regulations ofthe
Republic of Italy, or any political subdivision or any authority or agency thereof or therein, or any
change in the application or interpretation or administration of such laws or regulations, which
change or amendment (such change or amendment prior to the fifth anniversary of the Issue
Date, if and to the extent then required under Applicable Banking Regulations , being material
and not reasonably foreseeable at the Issue Date as shall be demonstrated by the Issuer to the
satisfaction of the Relevant Authority) becomes effective on or after the Issue Date (such
occurr eTaxcEkventod ; 0 and
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8.5

8.6

8.7

(i) such obligation cannot be avoided by the Issuer taking reasonable measures available to it,

provided thatany such redemption is subject to the provisions of Condition 8.9 (Trigger Event post
redemption noticeand Condition 8.10(No redemption notice post Trigger Evgnt

At least 15 days prior to the publication of any notice of redemption pursuant to this paragraph, the
Issuer shall deliver to the Fiscal Agent (i) a certificate signed by two duly authorized officers of the
Issuer stating that the Issuer is entitled to effect such redemption and setting forth a statement of facts
showing that the circumstance that entitle the Issuer to redeem have occurredand (ii) an opinion of
independent legal advisers of recognized standing to the effect that such circumstances prevail (and
such evidence and opinion shall be sufficient to the Fiscal Agent and conclusive and binding on the
Noteholders).

Upon the expiry of any su ch notice as is rekrred to in this Condition 8.4, the Issuer shall - subject to
the provisions of Condition 8.9 ( Trigger Event post redemption notjcend Condition 8.10 (No redemption
notice post Trigger Eveht be bound to redeem the Notes in accordane with this Condition 8.4.

No other redemption

The Issuer shall not be entitled to redeem the Notes otherwise than as provided in Conditions 8.2
(Redemption at the option of the Is9ué&.3 Redemption due to a Regulatory Eveahd 8.4 (Redemption for
tax reasonor upon maturity.

Purchase

The Issuer or any of its Subsidiaries may purchase Notes in the open market or otherwise and at any
price, provided (inter alig) that all unmatured Coupons are purchased therewith . Such Notes may be
held, resold or, at the option of the purchaser, surrendered for cancellation.

The Issuer or any agent on its behalf shall have the right at all times to purchase the Notes for market
making purposes where the conditions set out in Article 29 of the Delegated Regulation are met and
in particular with respect to the predetermined amount defined by the Relevant Authority which,
according to Article 29(3)(b) of the Delegated Regulation, may not exceed the lower of: (i) 10% of the
principal amount of the Notes; and (i) 3% of th e total amount of outstanding Additional Tier 1
instruments of the Issuer from time to time outstanding or such other amount permitted to be
purchased for market-making purposes under the Applicable Banking Regulations and to the extent
the Notes are not purchased in order to be surrendered to any Paying Agent for cancellation. Any
such purchase of the Notesshall be subject to Condition 8.7 (Conditions to redemption and purchasad
is subject to consent of the Relevant Authority and in compliance with Ap plicable Banking
Regulations.

Conditions to redemption and purchase

Any redemption or purchase of the Notes is subject to compliance with the then Applicable Banking
Regulations, including:

(i) the Issuer having obtained the prior approval of the Relevant Authority in accordance with
Article s 77 and 78 of the CRR,where either:

(&) on or before such redemption or purchase, the Issuer replaces therelevant Notes with own
funds instruments of an equal or higher quality at terms that are sustainable for its i ncome
capacity; or
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8.8

8.9

8.10

(b) the Issuer has demonstrated to the satisfaction of the Relevant Authority that its Own
Funds and, if applicable, eligible liabilities would, following the redemption or purchase,
exceed the requirements laid down in the Applicable Ba nking Regulations by a margin
that the Relevant Authority considers necessary; and

(i)  in respect of a redemption or repurchase prior to the fifth anniversary of the Issue Date, if and
to the extent required under Article 78(4) of the CRR or the CRD IV Capital Instruments
Regulation:

(A) on or before the relevant redemption or repurchase, the Issuer replaces therelevant Notes
with Own Funds instruments of equal or higher quality at terms that are sustainable for
income capacity of the Issuer and the Relesant Authority has permitted that action on the
basis of the determination that it would be beneficial from a prudential point of view and
justified by exceptional circumstances; or

(B) in the case of redemption pursuant to Condition 8.4 (Redemption for tareason} the Issuer
having demonstrated to the satisfaction of the Relevant Authority that the change in the
applicable tax treatment of the Notes is material and was not reasonably foreseeable as at
the Issue Date; or

(C) in case of redemption pursuant to Condition 8.3 (Redemption due to a Regulatory Evera
Regulatory Event has occurred; or

(D) in the case of a repurchase of Notes,the Notes are repurchased for market making
purposes in accordance with Condition 8.6 (Purchasg

subject in any event to any alternative or additional conditions or requirements as may be
applicable from time to time under the Applicable Banking Regulations.

For the avoidance of doubt, any refusal of the Relevant Authority to grant a permission in accordance
with Artic le 78 of the CRR shall not constitute a default of the Issuer for any purpose.

Cancellation

All Notes redeemed or purchased and surrendered for cancellation as aforesaid will be cancelled
forthwith, together with all unmatured Coupons attached thereto or surrendered or purchased
therewith, and may not be resold or reissued.

Trigger Event post redemption notice

If the Issuer has elected to redeem the Notes in accordance with the aforementioned provisions of this
Condition 8 but prior to the payment of the r edemption amount with respect to such redemption, a
Trigger Event occurs, the relevant redemption notice shall be automatically rescinded and shall be of
no force and effect, no payment of the redemption amount will be due and payable and write -down
shall apply in accordance with Condition 7 (Loss Absorption Mechanigm

No redemption notice post Trigger Event

The Issuer shall not give a redemption notice in accordance with the aforementioned provisions of
this Condition 8 after a Trigger Event occurs and has not been remedied.
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9.1

9.2

9.3

9.4

9.5

9.6

9.7

PAYMENTS
Principal

Payments of principal shall be made only against presentation and (provided that payment is made

in full) surrender of the Notes at the Specified Office of any Paying Agent outside the United States
by Euro cheque drawn on, or by transfer to a Euro account maintained by the payee with, a bank in
the Eurozone.

Interest

Payments of interest shall, subject to Condition 9.6 (Payments other than in respect of matured Coupons
be made only against presentation and (provided that payment is made in full) surrender of the
appropriate Coupons at the Specified Office of any Paying Agent outside the United States in the
manner described in Condition 9.1 (Principal).

Payments subject to fiscal laws

All payments in respect of the Notes are subject in all case to any applicable fiscal or other laws and
regulations in the place of payment, but without prejudice to the provisions of Condition 10
(Taxation. No commissions or expenses shall be charged to the Noteholders or Couponholdes in
respect of such payments.

Unmatured Coupons void

On the due date for redemption in whole of any Note pursuant to Condition 8.2 ( Redemption at the
option of the Issugr Condition 8.3 (Redemption due to a Regulatory Eveat Condition 8.4 (Redemption
for tax reasons all unmatured Coupons (which expression shall, for the avoidance of doubt, include
Coupons falling to be issued on exchange of matured Talons) relating thereto (whether or not still
attached) shall become void and no payment will be made in respect thereof.

Payments on business days

If the due date for payment of any amount in respect of any Note or Coupon is not a Payment
Business Day in the place of presentation, the holder shall not be entitled to payment in such place of
the amount due until the next succeeding Payment Business Day in such place and shall not be
entitled to any further interest or other payment in respect of any such delay.

Payments other than in respect of matured Coupons

Payments of interest other than in respect of matured Coupons shall be made only against
presentation of the relevant Notes at the Specified Office of any Paying Agent outside the United
States.

Partial payments

If a Paying Agent makes a partial payment in respect of any Note or Coupon presented to it for
payment, such Paying Agent will endorse thereon a statement indicating the amount and date of such
payment.
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9.8

10.

10.1

Exchange of Talons

On or after the maturity date of the final Coupon which is (or was at the time of issue) part of a
Coupon Sheet relating to the Notes, the Talon forming part of such Coupon Sheet may be exchanged
at the Specified Office of the Fiscal Agent for a further Coupon Sheet (including, if appropriate, a
further Talon but excluding any Coupons in respect of which claims have already bec ome void
pursuant to Condition 12 (Prescriptior). Upon the due date for redemption of any Note, any
unexchanged Talon relating to such Note shall become void and no Coupon will be delivered in
respect of such Talon.

TAXATION
Gross up

All payments of princi pal and interest in respect of the Notes and the Coupons by or on behalf of the
Issuer shall be made free and clear of, and without withholding or deduction for, or on account of,
any present or future taxes, duties, assessments or governmental charges ofwhatsoever nature
imposed, levied, collected, withheld or assessed by or on behalf of the Republic of Italy or any
political subdivision or any authority therein or thereof having power to tax, unless the withholding

or deduction of such taxes, duties, asessments or governmental charges § required by law. In that
event, the Issuer shall § to the extent that such payment can be made out of Distributable Items
subject to Condition 6 (Interest Cancellationand if permitted by Applicable Banking Regulations - pay
such addi ti omdditiona Anmountst & on (nterests (but not on principal) as will result in

the receipt by the Noteholders and the Couponholders of such amounts as would have been received
by them had no such withholding or deductio n been required, except that no such Additional

Amounts shall be payable in respect of any Note or Coupon presented for payment:

® for or on account of Imposta Sostitutiva(at the then applicable rate of tax) pursuant to Italian
Legislative Decree No. 239 of1 April 1996, as amended, (t h éd.egiélative Decree No. 2390 )
for the avoidance of doubt, Italian Legislative Decree No. 461 of 21 November 1997 (as

or

amended by Italian Legislative Decree No. 201 of 16 June 1998) (as any of the same may be

amended or supplemented) or any related implementing regulations and in all circumstances in
which the procedures set forth in Legislative Decree No. 239 in order to benefit from a tax
exemption have not been met or complied with except where such procedures have not been
met or complied with due to the actions or omissions of the Issuer or its agents; or

(i)  with respect to any Notes or Coupons presented for payment:
(A) in the Republic of Italy; or

(B) by or on behalf of a Noteholder or Couponholder who is liable for such taxes or duties in
respect of such Note or Coupon by reason of his having some connection with the
Republic of Italy other than the mere holding of such Note or Coupon; or

(C) by or on behalf of a Noteholder or Couponholder who is entitled to avoid such
withholding or deduction in respect of such Note or Coupon by making, or procuring, a
declaration of non-residence or other similar claim for exemption but has failed to do so;
or

(D) more than 30 days after the Relevant Date except to the extent that theNoteholder or the
Couponholder would have been entitled to an additional amount on presenting such

108



Note or Coupon for payment on such thirtieth day assuming that day to have been a
Business Day, or

(E) in the event of payment to a non-Italian resident |egal entity or a non-ltalian resident
individual, to the extent that interest or other amounts is paid to a non -ltalian resident
legal entity or a non-Italian resident individual which is resident in a country which does
not allow for a satisfactory exchange of information with the Republic of Italy .

The Issuer will have no obligation to pay additional amounts in respect of the Notes and
Coupons or otherwise indemnify an investor for any withholding or deduction required by the
rules of Section 1471 through1474 of the U.S. Internal Revenue Code of 1986as amended any
regulation or agreements thereunder, official interpretation thereof, or any law implementing
an intergovernment aFATGAQWittheldrgnd) t her et o (0

10.2 Taxing Jurisdiction

11.

12.

If the Issuer becomes subject at any time to any taxing jurisdiction other than the Republic of Italy,
references in these Conditions to the Republic of Italy shall be construed as references to the Republic
of Italy and/or such other jurisdiction.

Notwithstanding any o ther provision in these Conditions, the Issuer shall be permitted to withhold
or deduct any FATCA Withholding as a result of a holder, beneficial owner or an intermediary that is
not an agent of the Issuer not being entitled to receive payments free of FATCA Withholding.

ENFORCEMENT EVENT

In the event of compulsory winding up ( Liquidazione Coatta Amministratiyapursuant to Articles 80
and following of the Italian Banking Act or voluntary winding -up (liquidazione volontarip in
accordance with Article 96-quinquiesof the Italian Banking Act of the Issuer, otherwise than for the
purpose of an Approved Reorganization or on terms previously approved by the Noteholders (an
OEvent of Default 6 ) , n a&njh Mote may, by written notice addressed by the holder thereof to the
Issuer and delivered to the Issuer or to the Specified Office of the Fiscal Agent, be declared
immediately due and payable, whereupon it shall become immediately due and payable without
further action or formality .

The rights of the Noteholders and the Couponholders in the event of a winding up, dissolution,
liquidation or bankruptcy of the Issuer will be calculated on the basis of the Outstanding Principal
Amount of the Notes, plus any accrued interest (excluding any interest cancelled in accordance with
Condition 6 (Interest Cancellatiof) and any Additional Amounts due pursuant to Condition 10
(Taxation. No payments will be made to the Noteholders or Couponholders before all amounts due,
but unpaid, to all other creditors of the Issuer ranking ahe ad of the Noteholders and the
Couponholders as described in Condition 4.1 (Status of the Notgshave been paid by the Issuer, as
ascertained by the liquidator.

PRESCRIPTION

Claims against the Issuer for payment in respect of the Notes and Coupons (which for this purpose
shall not include Talons) shall be prescribed and shall become void unless made within ten years (in
the case of principal) and five years (in the case of interest) from the due date for payment thereof.
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13.

14.

15.

151

REPLACEMENT OF NOTES AND COUPONS

If any Note or Coupon is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the
Specified Office of the Fiscal Agent (and, if the Notes are then admitted to listing, trading and/or
guotation by any competent authority, stock exchange and/or g uotation system which requires the
appointment of a Paying Agent in any particular place, the Paying Agent having its Specified Office
in the place required by such competent authority, stock exchange and/or quotation system), subject
to all applicable laws and competent authority, stock exchange and/or quotati on system
requirements, upon payment by the claimant of the expenses incurred in connection with such
replacement and on such terms as to evidence, security, indemnity and otherwise as the Issuer may
reasonably require. Mutilated or defaced Notes or Coupon s must be surrendered before replacements
will be issued.

PAYING AGENTS

In acting under the Agency Agreement and in connection with the Notes and the Coupons, the
Paying Agents act solely as agents ofthe Issuer and do not assume any obligations towards or
relationship of agency or trust for or with any of the Noteholders or Couponholders.

The initial Paying Agents and their initial Specified Offices are listed below. The Issuer reserves the
right at any time to vary or terminate the appointment of any Payi ng Agent and to appoint a
successor fiscal agent or calculation agent and additional or successor paying agents, provided,
however, that:

(@ the Issuer shall at all times maintain a fiscal agent;

(b) the Issuer undertakes that it will ensure that it maintains a paying agent (i) outside the
Republic of Italy, and (ii) in a Member State of the European Union or in the United Kingdom
who is not obliged to withhold or deduct tax pursuant to European Counc il Directive
2003/48/EC or any law implementing or complying with, or introduced in order to conform
to, such Directive;

(© the Issuer shall at all times maintain a calculation agent;

(d) if and for so long as the Notes are admitted to listing, trading an d/or quotation by any
competent authority, stock exchange and/or quotation system the rules of which require the
appointment of a paying agent in any particular place, the Issuer shall maintain a paying
agent having its Specified Office in the place required by the rules of such competent
authority, stock exchange and/or quotation system; and

(e) there will at all times be a paying agent in a jurisdiction, other than the jurisdiction in which
the Issuer is incorporated.

Notice of any change in any of the Paying Agents or in their Specified Offices shall promptly be given
to the Noteholders.

MEETINGS OF NOTEHOLD ERS, MODIFICATION AND WAIVER
Meetings of Noteholders

The Agency Agreement contains provisions for convening meetings of Noteholders to consider
matters relating to the Notes, including the modification of any provision of these Conditions. Any
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15.2

15.3

such modification may be made if sanctioned by an Extraordinary Resolution. Such a meeting may be
convened by the Issuer and shall be convened byit upon the request in writing of Noteholders
holding not less than one-tenth of the aggregate principal amount of the outstanding Notes. The
guorum at any meeting convened to vote on an Extraordinary Resolution will be two or more Persons
holding or representing more th an one half of the aggregate principal amount of the outstanding
Notes or, at any adjourned meeting, two or more Persons being or representing Noteholders
whatever the principal amount of the Notes held or represented; provided, howevethat for voting on
any Extraordinary Resolution in relation to a Reserved Matter, the quorum will be two or more
Persons holding or representing not less than three-quarters or, at any adjourned meeting, one
guarter, of the aggregate principal amount of the outstanding Note s. Any Extraordinary Resolution
duly passed at any such meeting shall be binding on all the Noteholders and Couponholders,
whether present or not.

In addition, a resolution in writing signed by or on behalf of all Noteholders who for the time being
are ertitled to receive notice of a meeting of Noteholders w ill take effect as if it were an Extraordinary
Resolution. Such a resolution in writing may be contained in one document or several documents in
the same form, each signed by or on behalf of one or moreNoteholders.

Modification and waiver ; Approved Reorganisation

The Conditions may not be amended without the prior approval of the Relevant Authority (if
applicable). The Fiscal Agent and the Issuer may agree, without the consent of the Noteholders or
Couponholders, to any modification of the Notes, the Coupons or the Agency Agreement which is (a)
to cure or correct any ambiguity or defective or inconsistent provision contained therein, or which is
of a formal, minor or technical nature, or (b) in the sole opinion of the Issuer, not prejudicial to the
interests of the Noteholders and/or Couponholders (provided the proposed modification does not
relate to a matter in respect of which an Extraordinary Resolution would be required if a meeting of
Noteholders were held to consider such modification) or (c) to correct a manifest error or (d) to
comply with mandatory provisions of the law. Any such modification shall be binding on the
Noteholders and Couponholders and shall be notified to the Noteholders in accordance with
Condition 17 (Notice9 as soon as practicable thereafter.

No consent of the Noteholders or Couponholders shall be required for an Approved Reorganisation,
provided thatthe Issuer shall deliver to the Fiscal Agent, to make available at its specified office to the
Noteholders, a certificate signed by two directors of the Issuer stating that: (i) immediately prior to
the assumption of its obligations, the Resulting Entity is solvent after taking account of all prospective
and contingent liabilities r esulting from its becoming the Resulting Entity; and (ii) the proposed
consolidation, merger or amalgamation will be an Approved Reorganisation. Any Approved
Reorganisation shall be notified to the Noteholders in accordance with Condition 1 7 (Notice9.

Mod ification following a Regulatory Event or a Tax Event , or to ensure effectiveness or
enforceability of bail -in

If at any time a Tax Event or a Regulatory Event occurs, or in order to ensure the effectiveness and
enforceability of Condition 21 ( Acknowledgemnt of the Italian Bailn Powe), then the Issuer may,
subject to giving any notice required to, and receiving any consent required from, the Relevant
Authority, if so r equired, (without any requirement for the consent or approval of the Noteholders)

and having given not |l ess than 30 n oFiscalmgenteandtthea n
Noteholders (which notice shall be irrevocable, except if a Trigger Event occurs, the relevant notice
shall be automatically rescinded and shall be of no force and effect and write -down shall apply in
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16.

17.

18.

accordance with Condition 7 (LossAbsorption Mechanisi), at any time vary the terms of the Notes so
that they remain or, as appropriate, become, Qualifying Securities, provided that such variation does
not itself give rise to any right of the Issuer to redeem the varied securities or otherwise provide the
Issuer with a right of redemption pursuant to the provisions of the Notes.

For the purpose of this Condition 15.3, 0Qualifying Securites 6 means secur i ti
equity, interests in limited partnerships or otherwise, issued directly or indirectly by the Issuer that:

0] (A) contain terms such that they comply with the then-current minimum requirements under
the Applicable Banking Regulations for inclusion in the Tier 1 Capital of the Issuer or the Group
(as applicable); (B) provide for a ranking at least equal to that of the Notes; (C) have at least the
same interest rate and the same Interest Payment Dates as those from time to time applying to
the Notes; (D) have the same redemption rights as the Notes; E) preserve any existing rights
under the Notes to any accrued interest which has not been paid in respect of the period from
(and including) the Interest Payment Date last preceding the date of variation; and (F) are
assigned (or maintain) the same credit ratings with the same outlook as were assigned to the
Notes by credit agencies solicited by the Issuerimmediately prior to such variation , unless any
downgrade is solely attributable to the effectiveness and enforceability of Condition 21
(Acknowledgement of the Italian B#&il Powe)); and (G) other than in respect of the effectiveness
and enforceability of Condition 21 ( Acknowledgement of the Italian B&il Powe), have terms that
are not materially less favou rable to the Noteholder s, certified by the Issuer acting reasonably
following consultation with an investment bank or financial adviser of international standing
which is independent of the Group, than the terms of the Notes ; and

(i) are listed on a recogized stock exchange if the Notes were listed immediately prior to such
variation .

FURTHER ISSUES

The Issuer may from time to time, without the consent of the Noteholders or the Couponholders,
create and issue further Notes having the same terms and condtions as the Notes in all respects (or in
all respects exceptfor the first payment of interest) so as to form a single series with the Notes.

NOTICES

Notices to the Noteholders shall be valid if published (i) in a leading English language daily
newspaper published in London (which is expected to be the Financial Times) or (ii) if the Notes are
at the relevant time listed or admitted to trading on the Luxembourg Stock Exchange and the rules of
that exchange so require, on the website of the Luxembourg StockExchange (www.bourse.lu) or, in
each of the above casesif such publication is not practicable, in a leading English language daily
newspaper having general circulation in Europe. Any such notice shall be deemed to have been given
on the date of first publication (or if required to be published in more than one newspaper, on the
first date on which publication shall have been made in all the required newspapers). Couponholders
shall be deemed for all purposes to have notice of the contents of any notice gven to the Noteholders.

CURRENCY INDEMNITY

If any sum due from the Issuer in respect of the Notes or the Coupons or any order or judgment given

or made in relation thereto has firstcubemcyédnver twed chr ¢

same is payable under these Conditions or such order or judgment into another currency (the
osecond currency6) f or the purpose of: (a) making or
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19.

20.

20.1

20.2

20.3

20.4

21.

obtaining an order or judgment in any court or other tribunal, or (c) en forcing any order or judgment
given or made in relation to the Notes, the Issuer shall indemnify each Noteholder, on the written
demand of such Noteholder addressed to the Issuer and delivered to the Issuer or to the Specified
Office of the Fiscal Agent, against any loss suffered as a result of any discrepancy between: (i) the rate
of exchange used for such purpose to convert the sum in question from the first currency into the
second currency, and (ii) the rate or rates of exchange at which such Noteholdermay in the ordinary
course of business purchase the first currency with the second currency upon receipt of a sum paid to
it in satisfaction, in whole or in part, of any such order, judgment, claim or proof.

This indemnity constitutes a separate and independent obligation of the Issuer and shall give rise to a
separate and independent cause of action.

ROUNDING

For the purposes of any calculations referred to in these Conditions, all percentages resulting from
such calculations will be rounded, if necessary, to the nearest one hundredthousandth of a
percentage point (with 0.000005 per cent. being rounded up to 0.00001 per cent.).

GOVERNING LAW AND JU RISDICTION
Governing law

The Notes and any non-contractual obligations arising out of or in connection with t hem are
governed by, and shall be construed in accordance with the laws of the Republic of Italy.

Jurisdiction

The Issuer agrees for the benefit of the Noteholders that the courts ofMilan are to have jurisdiction to
hear and determine any suit, action or proceedings and to hear and determine any suit, action or
proceedings and to settle any disputes which may arise out of or in connection with the Notes
(including any non -contractual obligations arising out of or in connection with the foregoing)
(respectively oProceedingsé and 0Disputes 6) and for such purposes have irrevocably submitted to
the non-exclusive jurisdiction of such courts.

Appropriate forum

The Issuer irrevocably waives any objection which it might now or hereafter have to the courts of
Milan being nominated as the forum to hear and determine any Proceedings and to settle any
Disputes, and agrees not to claim that any such court is not a convenient or appropriate forum.

Non -exclusivity

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

ACKNOWLEDGEMENT OF T HE ITALIAN BAIL -IN POWER

Notwithstanding any provision of these Conditions or any other agreements, arrangements, or
understandings between the Issuer and any holder, and without prejudice to Article 55(1) of the
BRRD, by its acquisition of the Notes each holder (which, for the purposes of this Condition 21,
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includes each holder of a beneficial interest in the Notes) acknowledges, accepts, consents tand
agrees to be bound by:

(@)

(b)

the effects of the exercise of the Italian Bailin Power by the Relevant Authority, which exercise
may include and result in any of the following, or some combination thereof: (i) the reduction of
all, or a portion, of the principal amount in respect of the Notes together with any accrued but
unpaid interest due thereon and any additional amounts (if any) due in relation thereto; (ii) the
conversion of all, or a portion, of the principal amount in respect of the Notes togeth er with any
accrued but unpaid interest due thereon and any additional amounts (if any) due in relation
thereto, into ordinary shares, other securities or other obligations of the Issuer or another
person (and the issue to or conferral on the holder of such shares, securities or obligations),
including by means of an amendment, modification or variation of these Conditions; (iii) the
cancellation of the Notes or the principal amount in respect of the Notes together with any
accrued but unpaid interest due thereon and any additional amounts (if any) due in relation
thereto; and (iv) the amendment or alteration of the maturity of the Notes or amendment of the
amount of interest payable on the Notes, or the date on which the interest becomes payable,
including by suspending payment for a temporary period; and

the variation of these Conditions, as deemed necessary by the Relevant Authority, to give effect
to the exercise of theltalian Bail-in Power by the Relevant Authority.

The exercise of the Italian Bal-in Power by the Relevant Authority shall not constitute a default or an
Event of Default and these Conditions shall remain in full force and effect save as varied by the
Relevant Authority in accordance with this Condition 21.

Each Noteholder also acknowledges and agrees that this provision is exhaustive on the matters
described herein to the exclusion of any other agreements, arrangements or understandings relating
to the application of any Italian Bail -in Power to the Notes.
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OVERVIEW OF PROVISIONS RE LATING TO EACH TRANCHE OF NOTES WHILE IN GLOBAL
FOrRM

The Notes will initially be in the form of a Temporary Global Note which will be deposited on or around 1
September 2020 ( t h Elosiny Date 6 ) wi t h a safekeapendon Euroclear and Clearstream,
Luxembourg. The Notes will be issued in new global note (ONGN 0) form. The Temporary Global Note will
be exchangeable in whole or in part for interests in a Permanent Global Note not earlier than 40 days after
the Closing Date upon certification as to non-U.S. beneficial ownership. No payments will be made under
the Temporary Global Note unless exchange for interests in the Permanent Global Note is improperly
withheld or refused. In addition, interest payments in respect of the Notes cannot be collected without s uch
certification of non -U.S. beneficial ownership.

The Permanent Global Note will become exchangeable in whole, but not in part , for Notes in definitive form

( Definitive Notes 6 ) at the request of the bearer of iohand
surrender of the Permanent Global Note to the Fiscal Agent if (a) Euroclear or Clearstream, Luxembourg is
closed for business for a continuous period of 14 days (other than by reason of legal holidays) or announces
an intention permanently to cease business or (b) any of the circumstances described in Condition 11
(Enforcemenkveni occurs.

Whenever the Permanent Global Note is to be exchanged for Definitive Notes, the Issuer shall procure the
prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with

Coupons attached, in an aggregate principal amount equal to the principal amount of the Permanent Global
Note to the bearer of the Permanent Global Note against the surrender of the Permanent Global Note at the
Specified Office of the Fiscal Agent within 30 days of the occurrence of the bearer requesting such exchange.

If:

(@) Definitive Notes have not been delivered by 5:00 p.m. (London time) on the thirtieth day after the
bearer has duly requested exchange ofthe Permanent Global Note for Definitive Notes; or

(b) the Permanent Global Note (or any part of it) has become due and payable in accordance with the
Conditions or the date for final redemption of the Notes has occurred and, in either case, payment in
full of the amount of principal falling due with all accrued interest thereon (but excluding any interest
cancelled or deemed to be cancelled in accordance with the Conditions) due and payable in
accordance with the Conditions has not been made to the bearerin accordance with the terms of the
Permanent Global Note on the due date for payment,

then the Permanent Global Note (including the obligation to deliver Definitive Notes) will become void at
5:00 p.m. (London time) on such thirtieth day (in the case of (a) above) or at 500 p.m. (London time) or such
due date (in the case of (b) above) and the bearer of the Permanent Global Note will have no further rights

Per ma

thereunder. Under the Permanent Global Note, each person (other than Euroclear or Clearstream,

Luxembourg) who is for the time being shown in the records of Euroclear and/or Clearstve@mpourg

as the holder of a particular nominal amount of Notes (eachAecountholder”) (in which regard any
certificate or other document issued by Euroclear oarSteeam, Luxembourg &s the principal amount of
such Notes standing to the account of any person shall be conclusisending) for all purposes) shall be

treated as the holder of that nominal amount for all purpmsés$n the event the Permanent GloNote has

become voideach relevant Accountholder will become entitled to proceed directly against the Issuer in

respect of theelevantNotes and the bearer will have fusther rights under the Permanésibbal Note.
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In addition, the Permanent Global Note will contain provisions which modify the Terms and Conditions of
the Notes as they apply to the Permanent Global Note. The following is a summary of certain of those
provisions:

@)

(ii)

(iii)

Payments All payments in respect of the Temporary Global Note and the Permanent Global Note will
be made against presentation and (in the case of payment of principal in full with all interest accrued
thereon) surrender of the Temporary Global Note or (as the case may be) the Permanent Global Note
at the Specified Office of any Paying Agent and will be effective to satisfy and discharge the
corresponding liabilities of the Issuer in respect of the Notes. On each occasion on which a payment
of principal or interest is made in respect of the Temporary Global Note or (as the case may be) the
Permanent Global Note, the Issuer shall procure that the details of such payment shall be entered pro
ratain the records of Euroclear and Clearstream, Luxembourg.

Notices Notwithstanding Condition 17 (Notice9, while all the Notes are represented by the Permanent
Global Note (or by the Permanent Global Note and/or the Temporary Global Note) and such
Permanent Global Note is (or such Permanent Global Note and/or such Temporary Global Note are)
deposited with a common safekeeper for Euroclear and Clearstream, Luxembourg, notices to
Noteholders may be given by delivery of the relevant notice to Euroclear and Clearstream,
Luxembourg and, in any case, such notices shall be deemed to have been given to the Noteholders in
accordance with Condition 17 (Noticed on the date of delivery to Euroclear and Clearstream,
Luxembourg, provided however that so long as the Notes are admitted to trading on the
Luxembourg Stock Exchange and it is a requirement of applicable law or regulations, such notice
shall also be published on the website of the Luxembourg Stock Exchange fwww.bourse.lu ) or if such
publication is not practicable, in a leading English daily newspaper having general circulation in
Europe.

Write-Down/Reinstatemenbf the NotesWhile all the Notes are represented by one or more Global
Notes and such Global Note(s) are held in their entirety on behalf of Euroclear and/or Clearstream,
Luxembourg and/or any other relevant clearing system, any Write -Down or Reinstatement of the
Outstanding Principal Amount of the Notes shall be treated on a pro rata basis which, for the
avoidance of doubt, shall be effected as a reduction or increase, as the case may be, to the relevant
pool factor.
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USE OF PROCEEDS

The net proceeds from the issue of the 5.5006 Notes will amount to (750,000,00Gnd the net proceeds from
the issue of the5.87%% Noteswi | | a m&b0D@0,0000 O

These proceeds will be used by the Issuer for its general funding purposes and to improve the regulatory
capital structure of the Group .
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D ESCRIPTION OF THE | SSUER

Please refer to the information on the Issuer and the Intesa Sanpaolo Group in the documents incorporated
by reference as set ®acumentsincorpoeatedsby Refeiehce headed 0

Recent Events
Strategic agreement with Nexi

On 19 December 2019, Intesa Sanpaolo and Nexi reached a strategic agreement which provides for:

- the transfer to Nexi of the Intesa Sanpaolo business line consisting of the acquiring activities
currently carried out for o ver 380,000 points of sale, with Intesa Sanpaolo retaining the sale force
dedicated to acquiring new customers; and

- a long-term partnership, with Nexi to become the sole partner of Intesa Sanpaolo in the acquiring
activities and the latter to distribute t he acquiring services provided by Nexi and maintain the
relationship with its customers.

The strategic agreement was finalised on 30 June 2020 after having obtained the necessary authorisations
from the competent authorities. Pursuant to the agreement, the business line was transferred through

contribution to a Nexi subsi di arsold theo shared fecel¥ed Gromnthel | i on .
contribution to Nexi for a corresponding cash consideration and then use d part of this consideration to

purchases har es of Nexi from the | atterds reference shareho
of G653 million, equal to a 9.9% shareholding of Intes

The transaction enables Intesa Sanpaolo to extract proper value from the acquiring activities currently
carried out internally, through the contribution of its business line & taking into account that operating
efficiently in this sector, in a competitive scenario of international scope, requires greater investment and
economies of scaled while retaining an interest in a business with significant growth prospects.

In 2018, the business activities contributed to Nexi generaa ed operating income of ar
operating margin of around 072 million and net i ncome
The transaction generatesa n et capital gail.hbiilhmi bhefoegitdhe dfmt &sa S

consolidated income statemernt in the second quarter of 2020. This figure has been calculated including the

effect attributable to the difference between the purchase price of the 9.9% of the Nexi share capital and the
corresponding value resulting from the stock exchange price of the Nexi shares. This capital gain might not

be reflected in the net income entirely if, over the course of 202Q allocations are identified that are
appropriate to strengthen sustainable profitability.
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Combination with UBI Banca and disposal of going concern to BPER Banca

On 17 February 2020, Intesa Sanpaolo announced that ithas adopted the decision to launch a voluntary

public exchange offer in respect of all ordinary shares of Unione di Banche Italiane S. p . WBIBafca6 ) , as
announced by the communication issued pursuant to Article 102 of Legislative Decree 24 February 1998, no.

58 and Article 37 of CONSOB Regulation no. 11971 of 14 May 1999 t hQffer 6 )On 17 July 2020, Intesa

S a n p a 8dam dfDirectors resolved to increase the considerationinitially indicated and to pay, for each

UBI Banca share tendered in the Offer, a consideration consisting of a consideration in shares equal to 1.7

Intesa Sanpaolo newly issued ordinary shares resulting from the capital increase to serve the Offer plus a
cashconsiderationof 0 0 . 57 . The acceptance period for the Offer -
announced on 3 August 2020 that 1,031,958,027 UBI Banca shares, equal to approximately 90.184% of UBI
Bancads s hlmavedeestengeret ia hcceptance of the Offer and that all conditions precedent of the

Offer (including prior authorisations from the ECB and the Bank of Italy) have been fulfilled or, as the case

may be, waived by Intesa Sanpaolo. In consideration for the UBI Banca shares tendered in acceptance bthe

Offer, Intesa Sanpaolo paid 1,754,328,645 newljssued Intesa Sanpaolo ordinary shares (equivalent to
approximately 9. 1% of Il ntesa Sanpaol od6s share capital
basis); and an aggregate cashconsideat i on equal to 0588 million (00.57 pe

Pursuant to Article 108, paragraph 2 of the Consolidated Finance Act, Intesa Sanpaolo is required to
purchase the remaining shares i n UBRémaBirgrBhasesonfmim any e nd e r e
holder who requests Intesa Sanpaolo to purchase his/her/its Remaining Shares, for a cash consideration and

in accordance with the detailed procedures as set out in the 3 August 2020 press release incorporated by

reference in this Prospectus

Settlement of the Offer took place on 5 August 2020. Following completion of the purchase of the Remaining
Shares, the UBI Banca shares will be delistedbn 18 September 20201t is currently envisaged that UBI Banca
will be merged into Intesa Sanpaolo by April 2021.

In the context of the Offer and in order to pre-emptively address antitrust issues, Intesa Sanpaolo also
entered into a binding agreement with BPER Banca, as amended on 19 March 2020, for the disposal of a
going concern consisting of a pool of branches of the combined Group and related staff and customer
relationships, for a consideration equal to the lower of 55% of the Common Equity Tier 1 capital of the going
concern and 80% (then amended to 78%) of the implied multiple paid by Intesa Sanp aolo for the Common
Equity Tier 1 capital of UBI Banca. On 5 August 2020, a further agreement was reached between Intesa
Sanpaolo and BPER Banca, defining the multiplier to be applied for the purposes of determining the cash
consideration to be paid for the disposal of the going concern, setting it at a value equal to 38% of the
Common Equity Tier 1 resulting from the balance sheet of the going concern as at the reference date of 30
June 2020The disposal of the going concern to BPER Banca is expected to be completed by Demmber 2020.

As part of the overall transaction, a binding agreement has also been enteredwith UnipolSai Assicurazioni
for the disposal of insurance activities related to the aforementioned portion of the branch network against a
cash consideration.

Management believes that the combination with UBI Banca adds significant value by improving asset
guality and delivering synergies and | ow execution ri
managing integrations in Italy.

Share capital increase
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Onl7 February 2020, I ntesa Sanpaol o published a notice
to be held on 27 April 2020, to discuss and approve a proposal to grant the Board of Directors, pursuant to

Article 2443 of the Italian Civil Code, the po wer - to be exercised by 31 December @20 - to increase the share

capital of the Issuer in one or more tranches and in a divisible form, without pre -emption right pursuant to

Article 2441(4), first sentence, of the Italian Civil Code, through the issuance of a maximum of 1,943,823,435

ordinary shares, with no par value, having the same characteristics as the outstanding shares, whose

issuance price shall be determined by the Board of Directors pursuant to the provisions of law, to be paid

up by way of contr ibution in kind functional to a prior public exchange offer ( offerta pubblica di scambio
preventivg on al | the ordinary shares of uB I Banca; -subse
laws; and related and consequent resolutions. The extraordinary s har ehol der sd meeti ng of
approved the delegation of powers to the Board of Directors to implement the share capital increase. In

partial execution of the powers granted to the Board of Directors, 1,754,328,645new Intesa Sanpaolo

ordinary shares with no nominal value have been issued against a consideration in kind in the context of

the Offer, thereby i ncr easi ng I ntesa Sanapaol o0ds share capita
19,264,057,070 ordinary sharesvith no nominal value .

Merger of Banca IMI

Intesa Sanpaolo announced on 2 April 2020 that bllowing authorisation given by the European Central
Bank, the plan for the merger by incorporation of Banca IMI S.p.A. into Intesa Sanpaolo was filed with
the Companies Register of Turin. The merger, which was approved by the Board of Directors of Intesa
Sanpaoloon5May 2020and by t he s hargeohBarcaldl vead compbeted an 20 July 2020.

2020 AGM

On 27 April 2020, the annual general meeting of the shareholders of Intesa Sanpaolo approved,inter alia, the

parent company&6s 2019 financi al st at e me n tndo saspedd thef ur t h e
proposal regarding dividend distribution to shareholders, allocation to reserves of the net inc ome for the
2019 financi al year . The shar eh opbwemrs toghe Board eftDirestgrs taa | s 0 r

implement a share capital increase by 31 December 2020 by a maximum total amountofd 1, 011, 548, 07 2.
serve the UBI Banca voluntary public exchange offer.

2020 1H results

On 4 August 2020, the Board of Drectors of Intesa Sanpaolo approved the consolidated half-yearly
report as at 30 June 2020. See further the 2020 1H results press ezlse incorporated by reference in this
Prospectus.

Ratings
The credit ratings assigned to the Issuer as at the date of this Prospectus are the following:

1 DBRS Morningstar: BBB (high) (long-term senior preferred (unsecured)); R-1 (low) (short-term);
trend negative;

1 Fitch Ratings: BBB (long-term senior preferred (unsecured)); F3 (short-term); outlook stable;
T Moodyds: Bexna skniof greferragl (unsecured); P-2 (Short-term); outlook negative; and

1 <P CGlobal Ratings: BBB (longterm senior preferred (unsecured)); A-2 (short-term); outlook
negative.
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Board of Directors

The composition of I ntesa Sanpaol obds Boar d Thefbusibdss ect or
address of each member of the Board of Directors of the Issuer is Intesa Sanpaol&.p.A., Piazza San Carlo
156, 10121 Turin, Italy.

Member of the Board of Position Principal activities performed outside Intesa Sanpaolo S.p.A., where
Directors significant with respect to the Issuer's activities
Gian Maria Gro<Pietro Chairman None
Paob Andrea Colombda) Deputy Chairperson Directorof Colombo & Associati S.r.l.
Carlo Messina (*) Managing Director | None
and CEO
Franco Ceruti Director Director of Intesa Sanpaolo Expo Institutional Contact Sr.l.
Director of Intesa Sanpaolo Private BankiS.p.A.
Rossella Locatellig) Director Directorof Societa per la Bonifica dei Terreni Ferraresi e per Impresg
Agricole S.p.A.

Member of the Supervisory Board of Darma SGR, a company in
administrative compulsory liquidation
Chairman of B.F. S.p.A.

Luciano Nebbia Director Deputy Chairman of Equiter S.p.A.
Director of Intesa Sanpaolo Casa S.p.A.

Bruno Picca Director None

Livia Pomodora(a) Director Director of Febo S.p.A.

Maria Alessandra Stefanelli (a| Director None

Guglielmo Weber (a) Director None

Daniele Zambonfa)(1) Director None

Maria Mazzarellda)(1) Director None

Anna Gatti (afl) Director Director ofWizink Bank S.A.

Director of Fiera Milano S.p.A.
Director of Lastminute Group

Andrea Sironi (gR) Director Chairman of the Board ofdsa Italiana S.p.A.

Director of London Stock Exchange plc

Chairman of the Board of London Stock Exchange Group Holding Itq
S.p.A.

Fabrizio Mosca (a) Director Deputy Chairman of MecplastfSA.

Chairman of the Board @tatutory Auditos of Bolaffi S.p.A.

Chairman of the Board of Statutory Auditors of Aste Bolaffi S.p.A.
Chairman of the Board of Statutory Auditors of Bolaffi Metalli Preziog
S.p.A.

Standing Statutory Auditor of M. Marsiaj & C. S.r.l.

Standing Statutory Auditor of Moncanino S.p.A.

Milena Teresa Mottéa) Director and Director of Strategie & Innovazione S.r.l.
Member of the
Management
Control Committee

Maria-Cristina Zoppo (a) Director and Chairman of the Board of Statutory Auditors afudjhton Italia S.p.A.
Member of the Chairman of the Board of Statutory Auditors Schoeller Allibert S.p.A.
Management Standing Statutory Auditor of Coopers & Standard Automotive Italy
Control Committee | S.p.A.

Alberto Maria Pisan{a)(1) Chairman of the None
Management
Control Committee

Roberto Fanchini(a)(3)(4) Director None

(*) Carlo Messina was appointed Managing Director and CEO by the Board of Directors on 2 May 2019. He is the only executive
directoron the Board.

(a) Meets the independence requirements pursuant to Article 13.4.3 Aftities of Association, the Corporate Governance Code

and Article 148, third paragraph, of Legislative Decree 24 February 1998 no. 58.

(1) is a representative of the Minority List

(2) was appointed as a dir ect o02020afdllowind oeoptisrhby the Board af Binectods omPe et i n (
December 2019

(3) was appointed as a director at the sharehol ders6 meetin
office

(4) Minorities representative
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Conflicts of interest

As at the date of this Prospectus, no member of the Board of Directors of Intesa Sanpaolo is subject to
potential conflicts of interest between their obligations arising out of their office or employment with the
Issuer or the Intesa Sanpaolo goup and any personal or other interests.

The Issuer and its corporate bodies have adopted internal measures and procedures to guarantee compliance
with the relevant regulation on board member conflict of interest.

Share Capital

As at 5 August 2020, Intesa Sanpaolts issued and paid-up share capital amounted to 09, 997, 913, 90
divided into 19,264,057,070 ordinary shares without nominal value. Since 5 August 2020, there has been no

change to Intesa Sanpalo's share capital. The Issueris not aware of any arrangements currently in place, the

operation of which may at a subsequent date result in a change of control ofthe Issuer.

Principal Shareholders

As of 7 August 2020, the shareholder structure of Intesa Sanpaolo was composed as follows (holders of
shares exceeding 1 per cent®). Such figures are updated base on the results from the register of
shareholders and the latest communications received.

Shareholder Ordinary shares % of ordinary shares
Compagnia di San Paolo 1,188,947,304 6.172%
Fondazione Cariplo (*) 767,029,267 3.982%
Norges Bank (**) 367,361,929 1.907%
Fondazione Cariparo 347,111,188 1.802%
JPMorgan Chase & Co. (*)(***) 327,655,887 1.701%
Fondazione CR Firenze 327,138,747 1.698%
Fondazione Carisbo (*) 243,955,012 1.266%

(1) Shareholderghat are fund managementompaniesnaybe exemptedromdisclosureup to the 5% threshold.

(*) Thepercentageheld hasbeenrecalculateddueto thechangein IntesaS a n p a sharecépgal of 5 August2020asa result
of the sharecapital increaseto servethe public purchaseand exchangeoffer for UBI Bana shares.

(**) Alsoon behalfof the Governmenbf Norway.

(***) Theshareholdeholdsan aggregatenvestmenequalto 6.580%as per form 120Bdated24 June2020whichhasbeen
recalculatedin 6.025%dueto thechangein IntesaS a n p a sharecé@pial of 5 August2020asa resultof the sharecapital
increaseto servethe public purchaseand exchangeffer for UBI Bancashares.JPMorganChase& Co. madetheoriginal
disclosureon 16 July 2018(throughform 120B)in view of the positionsheldin relation to theissueof LECOIP 2.0
Certificates,havingasunderlyinginstrumentdntesaSanpaoloordinary sharesthatthe IntesaSanpaoloGr o ugmpleyees
receivedunderthe 20182021 LECOIP 2.0 LongtermIncentivePlan basedon financial instruments.

Note: figuresmaynotadd up exactlydueto roundingdifferences
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BANCA DEI IMI CORPORATE

TERRITORI (*) & INVESTMENT
DIVISION BANKING
DIVISION

=

Banca Intesa (**)
Intesa Sanpaolo
Bank Ireland
Intesa Sanpaolo
Bank Luxembourg
Intesa Sanpaolo
Brasil

1 Intesa Sanpaolo
1 Banca 5

=

=

=

(*) Domestic commercial banking
(**) Russian Federation
(***) Solvenia

Legal Proceedings and Tax litigation

Organisational structure as at 6 August 2020

INTESA [ SNNPAOLO

INTERNATIONAL
SUBSIDIARY
BANKS DIVISION

9 Banca Intesa
Beograd

9 Bank of Alexandria

1 CIB Bank

9 Eximbank

1 Intesa Sanpaolo
Bank (***)

1 Intesa Sanpaolo
Bank Albania

1 Intesa Sanpaolo
Bank Romania

1 Intesa Sanpaolo
Banka Bosna i
Hercegovina

q Pravex Bank

9§ Privredna Banka
Zagreb

Y VUB Banka

CENTRAL
STRUCTURES
PRIVATE ASSET
BANKING MANAGEMENT
DIVISION DIVISION
1 Fideuram 1 Eurizon

1 Intesa Sanpaolo
Private Banking

1 Intesa Sanpaolo
Private Bank
(Suisse) Mrval

1 SIREF Fiduciaria

INSURANCE
DIVISION

9§ Fideuram Vita

1 Intesa Sanpaolo
Assicura

1 Intesa Sanpaolbife

1 Intesa Sanpaolo
RBM Salute

1 Intesa Sanpaolo Vita

In addition to the description of the proceedings and disputes under the par agr aphs Ldgadaded
Proceedings (pages 186191)a n dTaxdlitigation6 (pages 193194) i n t h e s e c tDesoriptiorhof latesa d 0
Sanpaolo Sp A6 of the EMTN Base Prospectus, i nc pleapeorefaatb ed by
the paragraph s h e d.egaldiské (at p-49g2)p Téblitigatond ( at p-49§) efsthe Intesh
Sanpaolo 2019 Annual Report incorporated by reference in this Prospectus.
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|l ssuerds key ratios

The following tables set forth certain key consolidated ratios of the Issuer asat and for the periods indicated.

As at and for the 6 As at and for the year ended
months ended
30.6.2020 31.12.2019 31.122018
(Unaudited) (Unaudited) (Unaudited)
Cost/income ratio 48.5% 51.4% 530%
Net i ncome/ SkaqiyOB)| der s| - 8.8%(1) 8.8% (1)
Net income/Total assets (ROA) -- 0.5% 0.5%
Net bad loans/Loans to customers 1.6% 1.7% 1.8%
Cumulated adjustments on bad loans/Gross bad - 65.3% 67.2%
loans to customers
Loan/Deposit ratio 92% 93% 95%

Figures restated, where necessary and material, considering the changes in the scope of consolidation and discontinued operations

(1) Sharehol dersdé equity does not t addecomeforthepetodof AT1 capital i nstr ume

As announced in the 2019 results press releasé, the Gr o u gost/;come ratio was 51.4% in 2019 (compared
to 53.3% in 2018) As at 31 December 2019, Gros8IPL ratio and Net NPL ratio amounted to 7.6% and 3.6%,
respectively4 (compared to 8.8% and 4.2%, respectively, as at year end @L8), while net bad loans to total
loans ratio was 1.7% (compared to 1.8% as at year end 2018T. he Gr oupds | everage

2019 was 6.7% applying the transitional arrangements for 2019 and 6.3% fully loaded.At the same date,

Loan to Deposit ratio (being the ratio between loans to customers and direct deposits from banking business)
was 93%

rati o

As announced in the 2020 1H results press release  t h e (@vemgepalicas at 30 June 2020 was 6.6%
applying the transitional arrangements for 2020 and 6.3% fully loaded. At the same date,NPL to total loan
ratio was 7.1% (gross) and 3.5% (net)while the bad loans to total loans ratio was 1.6% (compared to 1.7% as
at year end 2019);and the Loan to Deposit ratio (being the ratio between loans to customers and direct
deposits from banking business) was 92%.

3 Information included in the press release of the Issuer dated 4 February 2020, incorporated by reference in this Prospectus.
Comparative figures for 2018 restated, where necessary and material, considering the changesin the scope of consolidation and

discontinued operations. These financial ratios are unaudited.
4Including ~0 0. 6 b n geacwrmgimpaad from the adoption of the new Definition of Default applied since November 2019.

5 Information included in the press release of the Issuer dated 4 August 2020, incorporated by reference in this Prospectus. These
financial ratios are unaudited.
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Regulatory capital r atios and buffers

The table below sets forth the regulatory capital ratios of the Issuer (on a consolidated and solo basis) as

the dates indicated.

As at
30.6.2020 31.12.2019 31.122018

Group regulatory capital ratios

Common Equity Tier 1 / Risk weighted assets (CET1 capital ratio) 14.6%(1) 13.9%(2) 13.5% B)
Tier 1 Capital / Risk -weighted assets (Tier 1 capital ratio) 16.5%(1) 15.3%(2) 15.2% B)
Total Own Funds / Risk -weighted assets (Total capital ratio) 19.2%(1) 17.7%(2) 17.7% B)
Issuer regulatory capital ratios

Common Equity Tier 1 / Risk weighted assets (CET1 capital ratio) -- 11.5% 14.0%

Tier 1 Capital / Risk -weighted assets (Tier 1 capital @atio) -- 12.9% 15.9%

Total Own Funds / Risk -weighted assets (Total capital ratio) -- 15.3% 18.6%

at

(1) In accordance with the transitional arrangements for 2020 and after the deduction of the dividends accrued in H1 2020 and the
coupons accrued on the Additional Tier 1 issues. Excluding the mitigation of the impact of the first time adoption of IFRS9, the
capital ratios are 13.8% for the CET1capital ratio, 15.7% for the Tier 1 capital ratio and 18.7% for the total capital ratio.

(2) In accordance with the transitional arrangements for 2019. Excluding the mitigation of the impact of the first time adoption of
IFRS9,the capital ratios are 13% for the CET1 capital ratio, 14.3% for the Tier 1 capital ratio and 17% for the total capital ratio.

(3) In accadance with the transitional arrangeme nts for 2018and after deduction of the dividends proposed for 2018 and the coupons
accrued on the Additional Tier 1 issues. Excluding the mitigation of the impact of the first time adoption of IFRS9, the capital ratios
are 12% for the CET1capital ratio, 13.8% for the Tier 1 capital ratio and 16.5% for the total capital ratio. These would be 12.5%,
14.2% and 17.1%, respectively, taking the Danish compromise into account.

As announced in the 2019 results press releasethe capital ratios of the Group as at 31 December 2019,
calculated by applying the transitional arrangement s f or 2019 and the Dani sh
million of dividends proposed for 2019 into account, were as follows:

- Common Equity Tier 1 ratio ¢ at 13.9% (compared to 13.5% at yeaend 2018);

- Tier 1 ratio” at 15.3% (compared to 15.2% at yeaend 2018);

- Total capital ratio7 at 17.7% (17.7% at yeaend 2018)

com

The estimated CET1 capital ratio for the Group on a pro-forma fully loaded basis at yearend 2019 was 14.1%

(13.6% at yearend 2018). This ratio was calculated by applying the fully loaded par ameters to the financial
statements as at 31 December 2019, taking into account the total absorption of deferred tax assets (DTAS)

related to goodwill realignment, loan adjustments, the first time adoption of IFRS 9 and the non -taxable
public cash contribut i on of 01, 285 mill i on ng the integrati
acquisition of the Aggregate Set of the Veneto Banks, as well as the expected absorption of DTAs on losses

carried forward and the expected distribution of the 2019 net income of insurance companies that exceeds

the amount of reserves already distributed in the first quarter.

coveri

The SREP requirement for 20198 comprising Capital Conservation Buffer, O -Sll Buffer and Countercyclical
Capital Buffer” o set the fully loaded Common Equity Tier 1 ratio at 9.38% and the phasedin Common

6 After the deduction of the dividends proposed for 2019 and the coupons accrued on the Additional Tier 1 issues. Excluding the
mitigation of the impact of the first time adoption of IFRS9, the capital ratios are 13% for the CET1 capital ratio, 14.3% for the Tier 1
capital ratio and 17% for the total capital ratio.

7 Countercyclical Capital Buffer taking into account the expo sures as at 30 June 2020 in the various countries where the Group has a
presence, as well as the respective requirements set by the competent national authorities and relating to the 202021 period, where
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Equity Tier 1 ratio at 8.96%. The CET1 capital ratio for the Group resulting from the 2018 EBA/ECB stress

test for 202Q calculated on the basis of the balance sheet date as at 31 December 20amd taking the impact

of the first time adoption of IFRS 9 into account, is 9.7% (on a fully loaded basis) under the adverse scenario

for 2020, 10.3% taking into account the capital increase to serve the incentive plan and the conversion of the

savings shares, both finalised in the third calendar quarter of 2018, and 11.4% calculated on a preforma

basis taking into account also the total absorption of tax assets (DTAS) related to goodwill alignment, loan
adjustments, the non-taxable public cash contributio n of 01, 285 million coveri ng
rationalisation charges relating to the acquisition of the Aggregate Set of the Veneto Banks, as well as the

expected absoiption of DTAs on losses carried forward.

Capital ratios as at 30 June 2020, calcutad by applying the transitional arrangements for 2020 and taking
01,925 million of dividends accrued in the first semes

- Common Equity Tier 1 ratio & at 14.6% (13.9% at yeaend 2019);
- Tier 1 ratio at 16.5%9 (15.3%at year-end 20199);
- Total capital ratio at 19.2%° (17.7% at yearend 20199).

The estimated pro-forma CETL1 ratio for the Group as at 30 June 2020 on a fullyloaded basis was 14.9%
(14.1% at yearend 2019. This ratio was calculated by applying the fully loaded parameters to the financial
statements as at 30 June 2020, taking into account the total absorption of deferred tax assets (DTAS) related to
goodwill realignment, loan adjustments, the first time adoption of IFRS 9 and the non -taxable public cash
contribution of 01,285 million covering the integration
of the Aggregate Set of the Veneto Banks, as well as the expected absorption of DTAs on losses carried
forward and the expected distribution of th e H1 2020 net income of insurance companies.These ratios
exceed the SREP requirement for 20200 comprising Capital Conservation Buffer, O -SlI Buffer and
Countercyclical Capital Buffer 19 8 which set the fully loaded Common Equity Tier 1 ratio at 8.64% and t he
phased-in Common Equity Tier 1 ratio at 8.44% applying the new regulatory measure introduced by the
ECB, effective from 12 March 2020, that establishes the partial use of capital instruments that do not qualify
as Common Equity Tier 1 capital (for example, Additional Tier 1 or Tier 2 instruments) to meet Pillar 2
requirements.

available, or the most recent update of the reference period (requirement was set at zero per cent in ltaly for the first nine months of
2020).

8 After deduction of the dividends accrued in H1 2020 and the coupons accrued on the Additional Tier 1 issuances. Excluding the
mitigation of the impact of the f irst time adoption of IFRS 9, capital ratios are 13.8% for the Common Equity Tier 1 ratio, 15.7% for the
Tier 1 ratio and 18.7% for the total capital ratio.

9 In accordance with the transitional arrangements for 2019. Excluding the mitigation of the impact of the first time adoption of IFRS 9,
capital ratios are 13% for the Common Equity Tier 1 ratio, 14.3% for the Tier 1 ratio and 17% for the total capital ratio.

10 Countercyclical Capital Buffer taking into account the exposures as at 30 June 2020 in the arious countries where the Group has a
presence, as well as the respective requirements set by the competent national authorities and relating to the 202€021 period, where

available, or the most recent update of the reference period (requirement was setat zero per cent in Italy for the first nine months of
2020).
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The difference between (1) the | ssuerds fully | oaded

combined buffer requirements amounted to, on a consolidated basis, 630 basis points as at 30 June 2020,
compared to 460 basispoints as at 31 December 209.

The table below sets forth the estimated available Distributable Items (as defined in Article 4(128) of CRR)
for the Issuer as of 31 December2019 and 2018

Distributable | tems As of 31 December 2019 As of 31 December 2018
I ssuerds Dis®Wribut approxi @3billienl y 0 appr oxi rbilien y G
(1) This is an estimate based on the | ssuerds c ums Felssuenwillchet make ¢

an interest payment on any Notes on any Interest Payment Date if the Issuer has an amount of Distributable Items (as definedin
the Conditions) on such Interest Payment Date that is less than the sum of all distributions or int erest payments on the Notes
and on all other Own Funds instruments of the Issuer (including any additional amounts in respect thereof but excluding any
such distributions or interest payments on Tier 2 Capital instruments which have already been accounted for, by way of
deduction, in the calculation of Distributable Items) plus any potential write -ups on any Loss Absorbing Instruments that have
been written down , in each case, paid or scheduled to be paid in the then financial year. See further Condition 62 (Restriction on
interest paymenjsof the Terms and Conditions of the Notes.

There can be no assur an dneCETlhaids will éxaeed Ge cequped sapitpl bhEfer s d
and the Pillar 1 and Pillar 2 requirement levels in 2020 or in any subsequent year. The CET1 ratios of the
Issuer and the Group will depend on their respective levels of net income, their ability to limit their total risk

exposur e, and other factors, RiskfFactoddii mg tthh ¢s e aldoagdlpercit e d

risk factors headed 0The principal amount of the Notes may be reduced to absorb, l@s$bsd circumstances

surrounding a Trigger Event are unpredictable, and there are a number of factors that could affect the C&T1aaticd
O0The ability of the dsuer to make payments under the Notes depends on its Distributable Items and, in certain

circumstances, its Maximum Distributable Amount.
Alternative Performance Measures

This Prospectus contains (or incorporates by reference) certain financial measures (i ncl udi ng
consolidated profitability ratios and consolidated risk ratios, as well as certain other financial highlights and
alternative performance indicators contained in information incorporated by reference in this Prospectus)

t he

thatthelssuer considers to constitute ABMsHér datri e ep erufr orom:

ESMA (European Securities Markets Authority) Guidelines on Alternative Performance Measures (the

OGuidelines6) , and in relation to which the Guidelines
APM Definition/reconciliation
Cost/Income ratio Ratio between (i) Operating cost (excluding impairment of goodwill ,

if any) and (ii) Operating income.

Netincome/ Shar e h ol der : Ratio between (i) Net income, less nonrecurring components if any,
(ROE) and (i) Sharehol dersdé equity. at the

Net income/ Total Assets (ROA) Ratio between (i) Net income, less nonrecurring components if any,
and (ii) Total assets.

GrossNPL ratio Ratio between (i) Gross NPLs (loans and receivables wit customers
classified as bad loans (Sofferenze Unlikely to pay (Inadempienze
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probabil) and Past Due Scaduti e sconfinanti but excluding loans to
customers classified among assets held for sale)and (i) Loans to
customers

Net NPL ratio Ratio between (i) Gross NPLs (loans and receivables with customers
classified as bad loans (Sofferenze Unlikely to pay (Inadempienze
probabil) and Past Due Scaduti e sconfinanti net of allowances but
excluding loans to customers classified among assets held forsale)
and (ii) Loans to customers

Net bad loans/Loans to customers  Ratio between (i) Net bad loans (loans and receivables with
customers classified as bad loans net of allowances, but excluding
loans to customers classified among assets held for sale) ad (ii)
Loans to customers

Cumulated adjustments on bad Ratio between (i) Cumulated adjustments on bad loans and (ii) Gross
loans/Gross bad loans to bad loans to customers

customers

Loan/ Deposit ratio Ratio between (i) loans to customers and (ii) direct deposits from

banking business

Seefurtherdescri ption of the AP MsAltermtive Pedfornmaiace Megsu@sphp peamdienig o
pages 1630 166 of the Intesa Sanpaolo Group 2019 Annual Report (incorporated by reference in this
Prospectus) and the reconciliation statements appearing in the Attachments to the Intesa Sanpaolo Group

2019 Annual Report, incorporated by reference into this Prospectus, for reconciliation of certain items

comprised in these financial measures.

The Issuer believes that he above measures provide useful information to investors regarding the financial
position, cash-flows and financial performance. In particular, these measures:

- allow for comparisons with similar measures published by other banks as well as average industr y
standards;

- better illustrate specific aspects and trends of th
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REGULATORY SECTION

Pl ease r ef er RegulataryhSectioch @agesi 185803)in EMTN Base Prospectus incorporated by
reference in this Prospectus,asse out i n t he Domments locorponatedly Keferafice
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TAXATION

The following is a general summary of certain Italian tax consequences of the purchase, the ownership and the
disposition ofeach Tranche dflotes. It does not purport to be a qmehensive description of all the tax
considerations which may be relevant to a decision to subscribe for, purchase, own or dispose of the Notes and does
not purport to deal with the tax consequences applicable to all categories of investors, some (stiehhih

dealers in securities or commodities) may be subject to special rules. This summary is based upon ltalian tax laws
and/or practice in force as at the date of this Prospectus, which are subject to any changes in law and/or practice
occurring aftersuch date, which could be made on a retroabtsges.

Prospective purchasers efich Tranche dflotes are advised to consult their own tax advisersany matters
concerning the overall tax consequences of their ownership of the Notes.

Tax treatment of t he Notes

Legislative Decree No. 239 of 1 April 1996, as subsequently amended @ecree No. 239 sets out the
applicable regime regarding the tax treatment of interest, premium and other income (including the
difference between the redemption amount and th e issue price) (hereinafter collectively referred to as
"Interest™) from notes falling within the category of bonds ( obbligazioni or debentures similar to bonds
(titoli similari alle obbligazionjiissued, inter alia, by Italian banks. The provisions of Decree No. 239 only
apply to those notes which qualify as bonds (obbligazioni or debentures similar to bonds (titoli similari
alle obbligazionipursuant to Article 44 of Presidential Decree No. 917 of 22 December 1986, as amended
and supplemented ("Decree No. 917").

For these purposes, bonds and debentures similar to bonds are defined as securities that incorporate an
unconditional obligation to pay, at maturity, an amount not lower than their nominal value (with or
without internal payments) and that do n ot give any right to directly or indirectly participate in the
management of the issuer or to the business in relation to which the securities are issued nor any type of
control on the management.

The tax regime set out under Decree No. 239 also appliesa Interest paid under financial instruments
relevant for capital adequacy purposes under EU legislation and domestic prudential legislation, issued
by, inter alia, Italian banks (other than shares and securities similar to shares), as set out by Article 2,
paragraph 22, of Law Decree No. 138 of 13 August 2011, as subsequently amended Decree No. 138"
from time to time .

Italian Resident Noteholders

Pursuant to Decree No. 239 and Decree No. 138, where an Italian resident Noteholder who is the beneficial
owner of such Notes, is:
(i) anindividual not engaged in an entrepreneurial activity to which the Notes are connected; or

(i) a partnership (other than a societa in nome collettivor a societa in accomandita semplie similar
partnership), a de factopartnership not carrying out commercial activities or a professional
association;or

(iif) a private or public institution (other than companies), a trust not carrying out mainly or exclusively
commercial activities, the Italian State or public and territorial entities; or

(iv) an investor exempt from Italian corporate income taxation,

I nterest payments relating to t hanpostadodimtivead e, slubdyiced
the rate of 26 per cent. (either when Interest is paid or obtained by the Noteholder upon disposal of the
Notes), unless he has entrusted the management of his financial assets, including the Notes, to an
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authorised intermediary and has opted for the so -called risparmio gestitoegime (the "Asset Management
Regime") according to Article 7 of I talian Legislative Decree No. 461 of 21 November 1997, as amended
and suppl ement ed f Deoree No.i46hdke)Allthe allove mategdries are qualified as "net
recipients".

Where the Noteholders described above under (i) and (iii) are engaged in an entrepreneurial activity to
which the Notes are connected, imposta sostitutivaapplies as a provisional income tax. Interest will be
included in the relevant beneficial owner's Italian income tax return and will be subject to Italian
ordinary income taxation and the imposta sostitutivamay be recovered as a deduction from Italian
income tax due.

Subject to certain limitations and requirements (including a minimum holding period), Italian resident
individuals holding the Notes not in connection with an entr epreneurial activity or social security
entities pursuant to Legislative Decree No. 509 of 30 June 1994 and Legislative Decree No. 103 of 10
February 1996 may be exempt from any income taxation, including the imposta sostitutivaon Interest if
the Notes are included in a long -term savings account (piano individuale di risparmio a lungo terminthat
meets the requirements set forth in Article 1, paragraph 100-114 of Law No. 232 of 11 December 2016
(oLaw No. 2320), in Article 1, paragraph 211-215 of Law No. 145 of 30 December 2018aLaw No. 1450)
and in Article 13 -bis of Law Decree No. 124 of 26 October 2019dLaw Decree No. 1246), as amended and
applicable from time to time .

Pursuant to Decree No. 239, the 26 per cent.imposta sostitutivais applied by banks, societa di
intermediazione mobiliargso called "SIMs"), fiduciary companies, societa di gestione del risparnffl®GRs"),

stock brokers and other qualified entities identified by a decree of the Ministry of Finance

( lotermediaries 6 and e dnteimedaryé 0 resi dent in ltaly, or by per
Italy of a non-Italian resident Intermediary, that intervene, in any way, in the collection of Interest or,

also as transferees, in transfers or disposals of the Notes. For the purpose of the aplication of the imposta

sostitutiva, a transfer of notes includes any assignment or other act, either with or without consideration,

which results in a change of the ownership of the relevant notes or in a change of the Intermediary with

which the notes are deposited.

Where the Notes and the relevant coupons are not deposited with an authorised Intermediary (or with a

permanent establishment in Italy of a foreign Intermediary), the imposta sostitutivais applied and
withheld by any Italian Intermediary payi ng Interest to the holders of the Notes or, absent that, by the
Issuer.

Payments of Interest in respect of Notes are not subject to the 26 per centimposta sostitutivaf made to
Noteholders who are: (a) Italian resident corporations or similar commercial entities (such as
partnerships carrying out commercial activities ( societa in nome collettivar societa in accomandita sempjjce
or permanent establishments in Italy of foreign corporations to which the Notes are effectively
connected; (b) Italian resident open-ended or closed-ended collective investment funds (together the
"Funds" and each a Fund"),i nvest ment compani es WwBICAVsGa)invesamenta b |l e ¢
compani es wit h SKCAFs&)dc) Italamrestdent pensidn funds subject to the tax regime
provided for by Article 17 of Legislative Decree No. 252 of 5 December 2005 (Decree No. 252"), Italian
resident real estate investment funds and real estate SICAFs subject to the regime provided for by Law
Decree No. 351 of 25 September 200 and (d) Italian resident individuals holding the Notes not in
connection with entrepreneurial activity who have entrusted the management of their financial assets,
including the Notes, to an authorised financial intermediary and have opted for the Asset Management
Regime. Such categories are qualified as "gross recipients".
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To ensure payment of Interest in respect of the Notes without the application of 26 per cent. imposta
sostitutiva. Noteholders indicated above under (a) to (d) must be the beneficial owners of payments of
Interest on the Notes and timely deposit the Notes together with the coupons relating to such Notes
directly or indirectly with an lItalian Intermediary (or a permanent establishment in Italy of a foreign
Intermediary) .

Where the Notes and the relevant coupons are not deposited with an Italian Intermediary (or a
permanent establishment in Italy of a foreign Intermediary) , the imposta sostitutivais withheld by any
Italian Intermediary paying Interest to the Noteholder or, absent that, by the Issuer.

Gross recipients that are lItalian resident corporations or permanent establishments in Italy of foreign
corporations to which the Notes are effectively connected are entitled to deduct imposta sostitutiva
suffered from income taxes due.

Interest accrued on the Notes shall be included in the corporate taxable income (and in certain
circumstances, depending on the "status" of the Noteholder, also in the net value of production for
purposes of regional tax on productive activities d 0IRAP 6) of beneficial owners who are Italian resident
corporations or permanent establishments in Italy of foreign corporations to which the Notes are

effectively connected, subject to tax in Italy in accordance with ordinary tax rules.

Italian resident individuals h olding the Notes not in connection with entrepreneurial activity who have

opted for the Asset Management Regi me are suMssetect to
Management Tax6) on the increase in value ofnddféaechtangearaged a s
(which increase would include Interest accrued on the Notes). The Asset Management Tax is applied on

behalf of the taxpayer by the managing authorised intermediary.

Where an lItalian resident Noteholder is a Fund, a SICAV or a non-real estate SICAF and the Notes are
deposited with an authorised intermediary, Interest accrued during the holding period on such Notes
will not be subject to imposta sostitutivabut must be included in the financial results of the Fund, SICAV
or non-real estate SICAF. The Fund, the SICAV or the nonreal estate SICAF will not be subject to
taxation on such result, but a withholding tax of 26 per cent. will apply, in certain circumstances, to
distributions made in favour of unitholders or shareholders (the "Colle ctive Investment Fund Tax" ).

Where an Italian resident Noteholder is a pension fund (subject to the regime provided by Article 17 of
Decree No. 252) and the Notes are deposited with an Italian resident intermediary, Interest relating to
the Notes and accrued during the holding period will not be subject to imposta sostitutivabut must be
included in the result of the relevant portfolio accrued at the end of each tax period, to be subject to the
to a 20 per cent. annual substitute tax (the 'Pension Fund Tax") on the increase in value of the managed
assets accrued at the end of each tax year (which increase would include Interest accrued on the Notes).

Subject to certain conditions (including minimum holding period requirement) and limitations, Interest

on the Notes may be excluded from the taxable base of the Pension Fund Tax if the Notes are included in
a long-term savings account (piano individuale di risparmio a lungo terminthat meets the requirements set
forth in Article 1, paragraph 100-114 of Law No. 232, in Article 1, paragraph 211215 of Law No. 145 and
in Article 13 -bis of Law Decree No. 124 as amended and applicable from time to time.

Where a Noteholder is an Italian resident real estate investment fund or an Italian real estate SICAF, to
which the provisions of Law Decree No. 351 of 25 September 2001, Law Decree No. 78 of 31 May 2010,
converted into Law No. 122 of 30 July 2010, and Legislative Decree No. 44 of 4 March 2014, all as
amended, apply, Interest accrued on the Notes will be subject neither to imposta sostitutivanor to any
other income tax in the hands of the real estate investment fund or the real estate SICAF. The income of
the real estate fund or of the real estate SICAF may be subject to tax, in the hands of the unitholder,
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depending on the status and percentage of participation, or, when earned by the fund, through
distribution and/or upon redemption or disposal of the units.

Non-Italian resident Noteholders

According to Decree No. 239, payments of Interest in respect of the Notes will not be subject to imposta
sostitutivaat the rate of 26 per cent. provided that:

€)) the payments are made to non-ltalian resident beneficial owners of the Notes with no permanent
establishment in Italy to which the Notes are effectively connected; and

(b) such beneficial owners are resident, for tax purposes, in a State or territory which allows for an
adequate exchange of information with the Italian tax authorities included in the Ministerial
Decree dated 4 September 1996, as amended and supplemented from e to time (the "White
Listo ) . According to Article 11, par . 4, l et . c) of
every six months period. In absence of the issuance of the new White List, reference has to be
made to the ltalian Ministerial Decree dated 4 September, 1996 as amended from time to time;
and

(© all the requirements and procedures set forth in Decree No. 239 and in the relevant
implementation rules, as subsequently amended, in order to benefit from the exemption from
imposta sostitutivaare timely met and complied with.

Decree No. 239 also provides for additional exemptions from imposta sostitutivefor payments of Interest

in respect of the Notes made to (i) international entities and organisations established in accordance with

international agreements ratified in Italy; (ii) certain foreign institutional investors, whether or not
subject to tax, which are established in a State or territory included in the White List and provided that
they timely file with the relevant depositary the approp riate self-declaration; and (iii) central banks or
entities managing, inter alia, official reserves of a foreign State.

In order to ensure payment of Interest in respect of the Notes without the application of 26 per cent.
imposta sostitutivanon-Italian resident investors indicated above must:

(a) be the beneficial owners of the payments of Interest on the Notes;

(b) timely deposit the Notes with the coupons relating to such Notes directly or indirectly with (i) an
I 't al i an doaetdkdi imermediazione nildreé  ¢called SIMs) or with (i) a permanent
establishment in Italy of a non-resident bank or brokerage company which is electronically
connected with the Italian Ministry of Economy and Finance, or with (iii) a non-ltalian resident
entity or company participating in a centralised securities management system which is in
contact, via computer, with the Ministry of Economy and Finance; and

(© file with the relevant depository a statement ( autocertificaziongin due time stating, inter alia, that
he or she is resident, for tax purposes, in one of the above mentioned States or territories
included in the White List. Such statement (autocertificaziong which must comply with the
requirements set forth by Ministerial Decree of 12 December 2001 (as amended and
supplemented), shall be valid until withdrawn or revoked and need not be submitted where a
certificate, declaration or other similar document meant for equivalent uses was previously
submitted to the same depository. The statement (autocertificazionkis not required for non -Italian
resident investors that are international entities or organizations established in accordance with
international agreements ratified in Italy, and central banks or entities which manage, inter alig,
the official reserves of a foreign State.

Failure of a non-Italian resident Noteholder to comply in due time with the procedures set forth in
Decree No. 239 and in the relevant implementation rules will result in the application of imposta
sostitutivaon Interest payments to a non-ltalian resident Noteholder.
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Non-resident Noteholders who are subject to substitute tax might, nevertheless, be eligible for a total or
partial relief under an applicable tax treaty between the Republic of Italy and the country of residence of
the relevant N oteholder.

Capital gains tax

Italian resident Noteholders

Pursuant to Decree No. 461, a 26 per cent. capital gains tax (referred to asimposta sostitutiva’) is
applicable to capital gains realised by (i) Italian resident individuals not engaged in entrep reneurial
activities to which the Notes are connected, (ii) Italian resident partnerships not carrying out commercial
activities, or (iii) Italian private or public institutions not carrying out mainly or exclusively commercial
activities, on any sale or transfer for consideration of the Notes or redemption thereof.

Under the so called 'regime della dichiarazioh€'Tax Declaration Regime "), which is the standard regime
for taxation of capital gains, the 26 per cent. imposta sostitutiveon capital gains wil | be chargeable, on a
cumulative basis, on all capital gains net of any relevant incurred capital losses realised pursuant to all
investment transactions carried out during any given fiscal year. The capital gains realised in a year net
of any relevant incurred capital losses must be detailed in the relevant annual tax return to be filed with
Italian tax authorities, and imposta sostitutivamust be paid on such capital gains together with any
balance income tax due for the relevant tax year. Capital lossesin excess of capital gains may be carried
forward against capital gains of the same kind for up to the fourth subsequent fiscal year.

As an alternative to the tax declaration regime, Italian resident Noteholders who are (i) Italian resident
individuals not engaged in entrepreneurial activities to which the Notes are connected, (ii) Italian
resident partnerships not carrying out commercial activities , or (iii) Italian private or public institutions
not carrying out mainly or exclusively commercial activities , may elect to pay the imposta sostitutiva
separately on capital gains realised on each sale or redemption of the Notesunder the so called "regime
del risparmio amministrato (the "Administrative Savings Regime "). Such separate taxation of capital
gains is allowed subject to (i) the Notes being deposited with any authorised intermediary and (ii) an
express election for the Administrative Savings Regime being timely made in writing by the relevant
Noteholder. The authorised intermediary is responsible for a ccounting for imposta sostitutivan respect of
capital gains realised on each sale or redemption of the Notes as well as on capital gains realised as at
revocation of its mandate, net of any incurred capital loss of the same kind, and is required to pay the
relevant amount to the Italian tax authorities on behalf of the taxpayer, deducting a corresponding
amount from the proceeds to be credited to the Noteholder or using funds provided by the Noteholder
for this purpose. Where a sale or redemption of the Notes results in a capital loss, such loss may be
deducted from capital gains subsequently realised on assets held by the Noteholder within the same
securities management relationship in the same tax year or in the following tax years up to the fourth.
Under the Administrative Savings Regime, the Noteholder is not required to declare the realised capital
gains in the annual tax return and the Noteholder remains anonymous.

Special rules apply if the Notes are part of a portfolio managed under the Asset Management Regime by
an ltalian asset management company or an authorised intermediary. In that case the capital gains
realised upon sale, transfer or redemption of the Notes will not be subject to imposta sostitutiveon capital
gains but will contribute to the determination of the annual accrued appreciation of the managed

portfolio, subject to the Asset Management Tax. Any depreciation of the managed portfolio at the year -
end may be carried forward against appreciation accrued in each of the following tax year s up to the
fourth. Also under the Asset Management Regime the realised capital gain is not required to be included

in the annual income tax return of the Noteholder and the Noteholder remains anonymous.
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Subject to certain limitations and requirements (inc luding a minimum holding period), capital gains in
respect of Notes realized upon sale, transfer or redemption by lItalian resident individuals holding the
Notes not in connection with an entrepreneurial activity or social security entities pursuant to
Legislative Decree No. 509 of 30 June 1994 and Legislative Decree No. 103 of 10 February 1996 may be
exempt from taxation, including the 26 per cent. imposta sostitutivaif the Notes are included in a long-
term savings account (piano individuale di risparmi@ lungo terming that meets the requirements set forth

in Article 1, paragraph 100-114 of Law No. 232,in Article 1, paragraph 211-215 of Law No. 145 andin
Article 13-bis of Law Decree No. 124 as amended and applicable from time to time.

In case of Notesheld by Funds, SICAVs or non-real estate SICAFs, capital gains on Notes will not be
subject to 26 per cent.imposta sostitutivabut will contribute to determine the increase in value of the
managed assets of the Funds, SICAVs or norreal estate SICAFs, acrued at the end of each tax year.
The Fund, SICAV or non-real estate SICAFwill not be subject to taxation on such increase, but the
Collective Investment Fund Tax will apply, in certain circumstances, to distributions made in favour of
unitholders or sh areholders.

Any capital gains realised by a Noteholder who is an Italian resident pension fund (subject to the regime
provided by Article 17 of Decree No. 252) will be included in the result of the relevant portfolio accrued
at the end of each tax period and will be subject to the Pension Fund Tax. Subject to certain conditions
(including minimum holding period requirement) and limitations, capital gains in respect of the Notes
realized upon sale, transfer or redemption by Italian resident pension fund may be excluded from the
taxable base of the Pension Fund Tax if the Notes are included in a longterm savings account (piano
individuale di risparmio a lungo terminghat meets the requirements set forth in Article 1, paragraph 100-
114 of Law No. 232, in Article 1, paragraph 21%215 of Law No. 145 and in Article 13-bis of Law Decree
No. 124, as amended and applicable from time to time.

Where a Noteholder is an Italian resident real estate investment fund or an Italian real estate SICAF, to
which the provision s of Law Decree No. 351 of 25 September 2001, Law Decree No. 78 of 31 May 2010,
converted into Law No. 122 of 30 July 2010, and Legislative Decree No. 44 of 4 March 2014, all as
amended, apply, capital gains realised will be subject neither to imposta sodtutiva nor to any other
income tax in the hands of the real estate investment fund or the real estate SICAF. The income of the
real estate investment fund or of the real estate SICAF is subject to tax, in the hands of the unitholder,
depending on the status and percentage of participation, or, when earned by the fund, through
distribution and/or upon redemption or disposal of the units.

Any capital gains realised by lItalian resident corporations or similar commercial entities or permanent
establishments in Italy of non -ltalian resident corporations to which the Notes are connected will be
included in in their corporate taxable income (and in certain circumstances, depending on the "status" of
the Noteholder, also in the net value of production for IRAP purp oses), subject to tax in Italy in
accordance with ordinary tax rules.

Non-Italian Resident Noteholders

The 26 per cent.imposta sostitutivaon capital gains may in certain circumstances be payable on any
capital gains realised upon sale, transfer or redemption of the Notes by non-Italian resident individuals
and corporations without a permanent establishment in ltaly to which the Notes are effectively
connected, if the Notes are held inltaly.

However, pursuant to Article 23, first paragraph, letter f), of Decree No. 917, any capital gains realised
by non-Italian resident persons, without a permanent establishment in Italy to which the Notes are
effectively connected, through the sale for consideration or redemption of the Notes are not subject to
taxation in ltaly to the extent that the Notes are listed on a regulated market in Italy or abroad, and in
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certain cases subject to timely filing of required documentation (i.e. a self-declaration stating that the
person is not resident in Italy for tax purposes) wi th Italian qualified intermediaries (or permanent
establishments in Italy of foreign intermediaries) with which the Notes are deposited, even if the Notes
are held in Italy and regardless of the provisions set forth by any applicable double tax treaty.

Where the Notes are not listed on aregulated market in Italy or abroad:

@)

(b)

pursuant to the provisions of Decree No. 461 and Decree No. 239, nonltalian resident
Noteholders without a permanent establishment in Italy to which the Notes are effectively
connected are exempt from imposta sostitutivaon any capital gains realised upon sale for
consideration or redemption of the Notes provided that (i) they are resident, for tax purposes, in
a State or territory included in the White List, and (ii) all the requirement s and procedures set
forth by Decree No. 239 and in the relevant implementation rules, as subsequently amended, in
order to benefit from the exemption from imposta sostitutivaare met or complied with in due
time. Under these circumstances, if norntltalian residents without a permanent
establishment in Italy to which the Notes are effectively connected are subject to the
Administrative Savings Regime or elect for the Asset Management Regime, exemption
from Italian capital gains tax will apply upon condition that they file in time with the
authorised financial intermediary an appropriate self -declaration stating that they meet
the requirements indicated above. The same exemption applies where the beneficial
owners of the Notes are (a) international bodies and organisations established in
accordance with international agreements ratified in Italy; (b) certain foreign
institutional investors, even though not subject to income tax or to other similar taxes,
established in countries which allow an adequate exchange of information with Italy for
tax purposes included in the White List as amended from time to time; and (c) Central
Banks or other entities, managing also official Statereserves and

in any event, non-ltalian resident individuals or non -ltalian resident entities without a
permanent establishment in Italy to which the Notes are effectively connected that may benefit
from a double taxation treaty with Italy, providing that capital gains realised upon sale or
redemption of Notes are to be taxed only in the country of tax residence of the recipient, will not
be subject toimposta sostitutivan Italy on any capital gains realised upon sale for consideration
or redemption of Notes.

Under these circumstances, if nonltalian residents without a permanent establis hment in Italy to which
the Notes are effectively connected are subject to the Administrative Savings Regime or elect for the
Asset Management Regime, exemption from Italian capital gains tax will apply upon condition that the
non-Italian residents promptl y file with the authorised financial intermediary a declaration attesting that
all the requirements for the application of the relevant double taxation treaty are met.

Inheritance and gift taxes

Pursuant to Law Decree NecreeR®BBH9f, I o@wteocherd 20060 (Law
November 2006, the transfers of any valuable asset (including bonds or other securities) as a result of
deat h, gi ft or transfer wi t HnbenitancecaodnGifi Tdve & arposta sullea r e

successini e donazioniunder the Legislative Decree No. 346 of 31 October 1990, as amended, as follows:

@

(ii)

(i)

transfers in favour of spouses and direct descendants or direct ancestors are subject to
Inheritance and Gift Tax applied at a rate of 4 per cent. on the value of the inheritance or the gift
exceeding Euro 1,000,000 for eacheneficiary;

transfers in favour of brothers/sisters are subject to Inheritance and Gift Tax applied at the rate
of 6 per cent. on the value of the inheritance or the gift exceeding Euro 100,000 for each
beneficiary;

transfers in favour of relatives to the fourth degree or relatives -in-law to the third degree, are
subject to an Inheritance and Gift Tax applied at a rate of 6 per cent. on the entire value of the
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inheritance or the gift; and

(iv) any other transfer is subject to an Inheritance and Gift Tax applied at a rate of 8 per cent. on the
entire value of the inheritance or the gift.

In cases where the beneficiary has a serious disability, inheritance and gift taxes will apply on its portion

of the net asset value exceeding Euro 1,500,000.

The transfer of financial instruments (including the Notes) as a result of death is exempt from

inheritance tax when such financial instruments are included in a long -term savings account (piano
individuale d risparmio a lungo terminethat meets the requirements set forth in Article 1 (paragraphs 100
114) of Law No. 232 in Article 1, paragraphs 211 8 215 of Law No. 145 and in Article 13-bis of Law
Decree No. 124,as amended andapplicable from time to time.

Transfer Tax

Agreements related to the transfer of securities are subject to the registration tax as follows: (i) public
deeds and notarised deeds are subject to mandatory registration tax of Euro 200; (ii) private deeds are
subject to registration tax of Euro 200 only in some cases set forth by the registration tax law
(Presidential Decree 26April 1986,No. 131,asamended) or in caseof voluntary registration.

Stamp Duty

Pursuant to Article 13, para. 2-ter of the tariff Part | attached to Presidential D ecree No. 642 of 26 October
1972, a proportional stamp duty applies on an annual basis to any periodic reporting communications
which may be sent by a financial intermediary to its clients in respect of any financial product and
instrument (including the N otes), which may be deposited with such financial intermediary in Italy. The
stamp duty applies at a rate of 0.2 per cent. and cannot exceed Euro 14,000 for taxpayers which are not
individuals. This stamp duty is determined on the basis of the market value or, if no market value figure
is available, on the basis of face value or redemption value, or in the case the face or redemption values
cannot be determined, on the basis of purchase value of the financial assets (including the Notes) held.

The statementis deemed to be sent at least once a year, including with respect to the instruments for
which is not mandatory nor the deposit, nor the release nor the drafting of the statement. In case of
reporting periods of less than 12 months, the stamp duty is payable based on the period accounted.

Pursuant to the law and the implementing decree issued by the Italian Ministry of Economy on 24 May
2012, the stamp duty applies to any investor who is a client (as defined in the regulations issued by the
Bank of Italy on 20 June 2012) of an entity that exercises a banking, financial or insurance activity in any
form within the Italian territory.

Wealth tax on financial assets deposited abroad

According to Article 19 of Decree No. 201 of 6 December 2011, Italian residentindividuals and, starting
from fiscal year 2020, non-commercial entities, non-commercial partnerships and similar institutions,
holding financial assets, including the Notes, outside of the Italian territory are required to declare in its
own annual tax declaration and pay a wealth tax at the rate of 0.2 per cent.Starting from fiscal year 2020,
thewealt h t ax cannot exceed 014, 000 f orThisttaxx¥sgacyl@ed®n whi ¢ h
the market value at the end of the relevant year or, if no market value figure is available, on the hominal
value or redemption value, or in the case the face a redemption values cannot be determined, on the
purchase value of any financial asset (including the Notes) held abroad by Italian resident individuals. A
tax credit is granted for any foreign property tax levied abroad on such financial assets. The finan cial
assets held abroad are excluded from the scope of the wealth tax, if such financial assets are
administered by Italian financial intermediaries pursuant to an administration agreement.
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Tax Monitoring Obligations

Pursuant to Italian Law Decree No. 167 of 28 June 1990, converted by Law No. 227 of 4 August 1990

( Decree 167/1990 ) , as subsequently amended, -conimercial antitesr e si den
and non-commercial partnerships and similar institutions who, during a fiscal year, hold investm ents

abroad or have foreign financial assets or are the actual owners, under the Italian anti-money laundering

law, provided by Italian Legislative Decree No. 231 of 21 November 2007, of investments abroad or

foreign financial assets (including Notes held abroad) must, in certain circumstances, disclose the

aforesaid investments and financial assets to the Italian Tax Authorities in their income tax return (or, in

case the income tax return is not due, in a proper form that must be filed within the same tim e

prescribed for the income tax return).

It is not necessary to comply with the above reporting requirement in cases where (i) the financial assets
are given in administration or management to Italian banks, SIMs, fiduciary companies or other
professional intermediaries, indicated in Article 1 of Decree 167/1990, (ii) one of such intermediaries
intervenes, also as a counterpart, in their transfer, provided that income deriving from such financial
assets has been subject to the applicable withholding tax or substitute tax, or (iii) if the foreign
investments are only composed of deposits and/or bank accounts and their aggregate value does not
exceed a Euro 15,000 threshold throughout the year

The Proposed Financi al Transactions Tax (OFTTG6)

On 14 February 201, the European Commission published a proposal (the "Commission's Proposal ")
for a Directive for a common FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria,
Portugal, Slovenia and Slovakia (the participating Member States). However, Estonia has since stated
that it will not participate.

The Proposed FTT has very broad scope and could, if introduced in the form proposed on 14 February
2013, apply to certain dealings in Notes (including secondary market transactions) in certain
circumstances. The issuance and subscription of Notes should, however, be exempt.

Under the Commi ssionds Proposal the FTT could apply i
and outside of the participating Member States. Generally, it would apply to certa in dealings in Notes

where at least one party is a financial institution, and at least one party is established in a participating

Me mber St ate. A financi al institution may be, or be
Member State in a broad range of circumstances, including (a) by transacting with a person established

in a participating Member State or (b) where the financial instrument which is subject to the dealings is

issued in a participating Member State.

The FTT proposal remains subjectto negotiation between the participating Member States. Additional
EU Member States may decide to participate, although certain other Member States have expressed
strong objections to the proposal. The FTT proposal may therefore be altered prior to any
imp lementation, the timing of which remains unclear.

Prospective holders of Notes are advised to seek their own professional advice in relation to the
Proposed FTT.

Foreign Account Tax Compliance Act (OFATCAG)

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA, a
"foreign financial institution" may be required to withhold on certain payments it makes (“foreign passthru
payments") to persons that fail to meet certain certification, reporting, or related requirement s. The Issuer
may be a foreign financial institution for these purposes. A number of jurisdictions (including Italy) have
entered into, or have agreed in substance to, intergovernmental agreements with the United States to
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implement FATCA (" IGAs "), which m odify the way in which FATCA applies in their jurisdictions. Under
the provisions of IGAs as currently in effect, a foreign financial institution in an IGA jurisdiction would
generally not be required to withhold under FATCA or an IGA from payments that it makes. Certain
aspects of the application of the FATCA provisions and IGAs to instruments such as the Notes, including
whether withholding would ever be required pursuant to FATCA or an IGA with respect to payments on
instruments such as the Notes, are urcertain and may be subject to change. Even if withholding would be
required pursuant to FATCA or an IGA with respect to payments on instruments such as the Notes, such
withholding would not apply prior to the date that is two years after the publication of  the final
regulations defining "foreign passthru payment" and Notes characterised as debt (or which are not
otherwise characterised as equity and have a fixed term) for U.S. federal tax purposes that are issued on or
prior to the date that is six months after the date on which final regulations defining "foreign passthru
payments" are filed with the U.S. Federal Register generally would be "grandfathered" for purposes of
FATCA withholding unless materially modified after such date. Noteholders should consu It their own tax
advisers regarding how these rules may apply to their investment in the Notes. In the event any
withholding would be required pursuant to FATCA or an IGA with respect to payments on the Notes, no
person will be required to pay additional a mounts as a result of the withholding.
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SUBSCRIPTION AND SALE

Crédit Agricole Corporate and Investment Bank, Deutsche Bank Aktiengesellschaft, HSBC Bank plc, Intesa
Sanpaolo S.p.A. J.P. Morgan Securities plc, Morgan Stanley & Co. International plc and UBSEurope SE
(t oget hdint Laadh Managers6 )and Banca Akros S.p.A. Gruppo Banco BPM, CaixaBank, S.A., DZ
BANK AG Deutsche Zentral -Genossenschaftsbank, Frankfurt am Main, Erste Group Bank AG and KBC
Bank NV (together the "Co-Lead Managers", and together with the Joint Lead Managers, the "Managers")
have, in a subscription agreement dated 28 August 2020( t hSeibsaription Agreement 6) and made bet
the Issuer and the Managers upon the terms and subject to the conditions contained therein, jointly and
severally agreed to subscribe for the 5.500% Notes and the 5.875% Notes at their issue price of 100 per cent.
of their principal amount, less commissions. The Issuer has also agreed to reimburse the Managers for
certain of the expenses incurred in connection with the management of the issue of each Tranche ofNotes.
The Managers are entitled in certain circumstances to be released and discharged from their obligations
under the Subscription Agreement prior to the clo sing of the issue of each Tranche ofNotes.

References to O0the Notesd i B.500Notesardddthe 5.87BoMNotes.h al | mean b

United States

The Notes have not been, nor will they be, registered under the Securities Act or with any securities
regulatory authority of any state or ot her jurisdiction of the United States and may not be offered or sold
within the United States or to, or for the account or benefit of, U.S. persons except in certain transactions
exempt from the registration requirements of the Securities Act. Terms used in this paragraph have the
meanings given to them by Regulation S under the Securities Act.

The Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered within the
United States or its possessions or to a United States perso, except in certain transactions permitted by U.S.
Treasury regulations. Terms used in this paragraph have the meanings given to them by the United States
Internal Revenue Code of 1986 and Treasury regulations thereunder.

Each Manager has agreed that, exept as permitted by the Subscription Agreement, it will not offer, sell or
deliver Notes, (i) as part of their distribution at any time or (ii) otherwise until 40 days after the completion
of the distribution of the Notes within the United States or to, or for the account or benefit of, U.S. persons.
Terms used in this paragraph have the meanings given to them by Regulation Sunder the Securities Act.

In addition, until 40 days after the commencement of the offering of Notes, any offer or sale of Notes with in
the United States by any dealer (whether or not participating in the offering) may violate the registration
requirements of the Securities Act.

Prohibition of Sales to Retail Investors in the EEA and the UK

In relation to each Member State of the EEA and the UK (each, aoORelevant Stated), each Manager has
represented, warranted and agreed that it has not offered, sold or otherwise made available and will not
offer, sell or otherwise made available, any Notes to any retail investor in the EEA or the UK.

For the purposes of this provision:

(@ the exprewsisvesmmé omeans a person who folosingpne (or mor e)

(i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended,
OMIFID Il 6 )or,
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(i) a customer within th e meaning of Directive ( EU)Insuiatcd 6 / 9 7
Distribution Directive 6 ) , where that cust omer woul d not gual
defined in point (10) of Article 4(1) of MIFID II;

() the expredferd on nahude sunicatiorein any form and by any means of sufficient
information on the terms of the offer and the Notes to be offered so as to enable an investor to decide
to purchase or subscribe for the Notes.

In relation to each Relevant State, each Managehas represented, warranted and agreed that it has not made
and will not make an offer of Notes to the public in that Relevant State except that it may make an offer of
such Notes to the public in that Relevant State:

(A) Qualified investors at any time to any legal entity which is a qualified investor as defined in the
Prospectus Regulation;

(B) Fewer than 150 offereest any time to fewer than 150, natural or legal persons (other than qualified
investors as defined in the Prospectus Regulation) subject to obtaining the prior consent of the
relevant dealer or dealers nominated by the Issuer for any such offer; or

(C)  Other exempt offerat any time in any other circumstances falling within Article 1(4) of the Prospectus
Regulation.

provided that no such offer of Notes referre d to in (A) to (C) above shall require the Issuer or any Manager
to publish a prospectus pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus
pursuant to Article 23 of the Prospectus Regulation.

For the purposes of this provision,t he expressi on an O0offer of Notes to tF
any Relevant State means the communication in any form and by any means of sufficient information on the

terms of the offer and the Notes to be offered so as to enable an investorto decide to purchase or subscribe

for the Notes.

United Kingdom
EachManager has represented and agreed that:

@ it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engag e in investment activity (within the meaning of
Section 21 oftheFi nanci al Ser vi ¢ eESMAam)deceMad bykitentcannedtion with thie
issue or the sale of any Notes in circumstances in which Section 21(1) of the FSMA does not or,
would not i f it were not an authorised person, apply to the Issuer; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything
done by it in relation to the Notes in, from or otherwise involving the United Kingdom.

Republi ¢ of Italy

The offering of the Notes has not been registered pursuant to Italian securities legislation and, accordingly,
no Notes may be offered, sold or delivered, nor may copies of this Prospectus or of any other document
relating to the Notes be distri buted in the Republic of Italy, except:

0] to qualified investors (investitori qualificat), as defined pursuant to Article 2 of the Prospectus
Regulation and any applicable provision of Legislative Decree No. 58 of 24 February 1998, as
amended (the OFinancial Services Act6); or

(ii) in any other circumstances which are exempted from the rules on public offerings pursuant to
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Article 1 of the Prospectus Regulation and in accordance with any applicable Italian laws and
regulations.

Any offer, sale or delivery of the Notes or distribution of copies of this Prospectus or any other document
relating to the Notes in the Republic of Italy under (a) or (b) above must:

0] be made by an investment firm, bank or financial intermediary permitted to conduct such activities
in the Republic of Italy in accordance with the Financial Services Act, CONSOB Regulation No. 20307
of 15 February 2018and Legislative Decree No. 385 of 1 September 1993, as amended (théltalian
Banking Act 0), in each case as amended from time to time

(ii) comply with any other applicable laws and regulations or requirements imposed by CONSOB, the
Bank of Italy (including, the reporting requirements, where applicable, pursuant to Article 129 of the
Banking Act and the implementing guidelines of the Bank of Italy, both as amended from time to
time); and/or any other Italian authority.

Hong Kong
EachManager has represented and agreed that:

0] it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any
Notes, other than (a) to dprofe ssional investors 6 as defined in the Securities and Futures Ordinance
(Cap. 571) of Hong Kong ( $FO06 )and any rules made under that Ordinance; or (b) in other
circumstances which do not result in the document being a Oprospectusé as defined in the
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong or which
do not constitute an offer to the public within the meaning of that Ordinance; and

(i) it has not issued or had in its possession for the purposes of issue, and will not issue or have in its
possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement,
invitation or document relating to the Notes, which is directed at, or the contents of which are likely
to be accessed or read by, the public of Hmg Kong (except if permitted to do so under the securities
laws of Hong Kong) other than with respect to Notes which are or are intended to be disposed of
only to persons outside Hong Kong or only to oprofessional investors 6 as defined in the SFO and
any rules made under that Ordinance.

People's Republic of China

Each Manager has represented and agreed that the Notes will not be offered or sold directly or indirectly in
the PRC (excluding the Hong Kong Special Administrative Region of the PRC, the Macau Special
Administrative Region of the PRC and Taiwan) as part of the initial distribution of the Notes. This
Prospectus or any information contained or incorporated by reference herein does not constitute an offer to
sell or the solicitation of an offer to buy any securities in the PRC. This Prospectus, any information
contained herein or the Notes have not been, and will not be, submitted to, approved by, verified by or
registered with any relevant governmental authorities in the PRC and thus may not be suppl ied to the public
in the PRC or used in connection with any offer for the subscription or sale of the Notes in the PRC.

The Notes may only be invested by the PRC investors that are authorised to engage in the investment in the
Notes of the type being offered or sold. Investors are responsible for obtaining all relevant governmental
approvals, verifications, licences or registrations (if any) from all relevant PRC governmental authorities,

including, but not limitedto, t he Peopl ed s tikesmk Admihistr&ibni ohFareign Exchange, the
China Securities Regulatory Commission, the China Banking and Insurance Regulatory Commission, and
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other relevant regulatory bodies, and complying with all relevant PRC regulations, including, but not
limited to, a ny relevant foreign exchange regulations and/or overseas investment regulations.

Singapore

This Prospectus has not been and will not be registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, each Manager has represented, warraned and agreed that it has not offered or sold
any Notes or caused the Notes to be made the subject of an invitation for subscription or purchase, and will
not offer or sell any Notes or cause the Notes to be made the subject of an invitation for subscription or
purchase, and has not circulated or distributed, nor will it circulate or distribute, this Prospectus and any
other document or material in connection with the offer or sale, or invitation for subscription or purchase, of
the Notes, whether directly or indirectly, to any person in Singapore other than (a) to an institutional
investor (as defined in Section 4A of the Securities and Futures Act (Chapter 289 of Singapore) (thedSFAQ))
pursuant to Section 274 of the SFA, (b) to a relevant person (as defiad in Section 275(2) of the SFA) pursuant
to Section 275(1) of the SFA, or any person pursuant to Section 275(1A) of the SFA, and in accordance with
the conditions specified in Section 275 of the SFA or (c) otherwise pursuant to, and in accordance with the
conditions of, any other applicable provision of the SFA.

Where the Notes are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

(@) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by one or
more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is tohold investments
and each beneficiary of the trust is an individual who is an accredited investor,

securities or securities-based derivatives (each term as defined in Section 2(1) of the SFA) of that corporation
or the beneficiaries' rights and interest (howsoever described) in that trust shall not be transferred within 6

months after that corporation or that trust has acquired the Notes pursuant to an offer made under Section

275 of the SFA except:

1) to an institutional investor or to a relevant person defi ned in Section 275(2) of the SFA, or to any
person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA,;

2) where no consideration is or will be given for the transfer;
3) where the transfer is by operation of law;
4) as specifed in Section 276(7) of the SFA; or

5) as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities and
Securities-based Derivative Contracts) Regulations 2018of Singapore.

Japan

Notes have not been and will not be registered under the Financial Instruments and Exchange Act of Japan
(Act No. 25 of 1948), as amendedthe OFIEA ). Accordingly, each Manager has represented and agreed that
it has not, directly or indirectly, offered or sold and will not, directly or indirect ly, offer to sell any Notes in
Japan or to, or for the benefit of, a resident of Japan (which term as used herein means any person resident in
Japan, including any corporation or other entity organised under the laws of Japan) or to others for re -
offering or resale, directly or indirectly, in Japan or to, or for the benefit of, any resident in Japan, except
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pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the FIEA
and other relevant laws and regulations of Japan.

France

Each Manager has represented, warranted and undertaken that it has not offered or sold, and will not offer

or sell, directly or indirectly, any Notes to the public in the Republic of France and it has not distributed or

caused to be distributed and will not distribute or cause to be distributed to the public in France, the

Prospectus, or any other offering material relating to the Notes and such offers, sales and distributions have

been and will be made in France only to (a) persons providing i nvestment services relating to portfolio
management for the account of third parties (per sonnes fourni ssant |l e service
portefeuille pour compte de tierand/or (b) qualified investors ( investisseurs qualifi¢sas defined in Article 2(e)

of the Prospectus Regulation in accordance with Articles L.341-2, 1° and L.41%2, 1° of the French Code

monétaire et financier

General

Each Manager has agreed that it will (to the best of its knowledge and belief) comply with all applicable
securities laws and regulations in force in any jurisdiction in which it purchases, offers, sells or delivers
Notes or possesses, distributes or publishes this Prospectus or any related offering material, and will obtain
any consent, approval or permission required by it for the purchase, offer, sale or delivery by it of the Notes
under the laws and regulations in force in any jurisdiction to which it is subject or in which it makes such
purchases, offers, sales or delivey and none of the Issuer and the aher Managers shall have any
responsibility there for.

No action has been or will be taken in any country or jurisdiction by the Issuer or the Managers that would
permit a public offering of Notes, or possession or distribution of any offering material in r elation thereto, in
any country or jurisdiction where action for that purpose is required. Persons into whose hands this
Prospectus comes are required by the Issuer, and the Managers to comply with all applicable laws and
regulations in each country or jur isdiction in or from which they purchase, offer, sell or deliver Notes or
have in their possession or distribute such offering material, in all cases at their own expense.
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GENERAL | NFORMATION

Authorisations

The creation and the issue of the5.500% Notes and the 5.87%% Notes has been authorised by a resolution of
the Board of Directors of the Issuer dated 28 July 2020

Listing and admission to trading

Application has been made to the CSSF to approve this document as a prospectus. Application has also been

made to the Luxembourg Stock Exchange for the 5.500%% Notes and the 5.87%% Notes to be admitted to

trading on the Professional Segmentoft he Luxembourg Stock Exchangeds regu
on the Official List of the Luxembourg Stock Exchange. The Luxembourg Stock Exchange:i
is a regulated market for the purposes of the Markets in Financial Instruments Directive (Directive

2014/65/EU) . The admission to trading of the 5.500% Notes and the 5.87%% Notes is expected on 1
September2020.

The CSSF gives no undertaking as to the economic and financial soundness of the transaction or the quality
or solvency of the Issuer.

Expenses related to admission to trading

The total expenses related to admission to trading of the 5.500% Notes are estimated at (13,600and the total
expenses related to admission to trading of the 5.87% Not es ar e E$HAQinraach caskjn bsting O
and | i st i ngSuehgeeanses will Motebe deducted from the proceeds of the 5.5006 Notes and the
5.87%% Notes.

Clearing of the Notes

The 5.500% Notes and the 5.873% Notes have been accepted for clearance through Euroclear and
Clearstream, Luxembourg (which are the entities in charge of keeping the records). The Common Code and
ISIN for the Notes are as follows:

5.500% Notes ISIN: XS2223762381
Common Code: 222376238

5.873% Notes ISIN: XS2223761813
Common Code: 222376181

The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert I, B -1210 Brussels and the
address of Clearstream, Luxembourg is Clearstream Banking, 42 Avenue JF Kennedy, 1-1855 Luxembourg.

Eurosystem eligibility

The 5.500% Notes and the 5.87%% Notes are intended to be held in a manner which would allow Eurosystem
eligibility and as such the Global Notes representing the Notes are intended upon issue to be deposited with
one of Euroclear or Clearstream, Luxembourg as common safekeeper. This does not necessarily mean that
the Notes represented by the Global Notes will be recognised as eligible collateral for Eurosystem monetary
policy and intra-day credit operations by the Eurosystem either upon issue or at any or all times during their
life, such recognition depending upon the European Central Bank being satisfied that Eurosystem eligibility
criteria have been met.
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Litigation

Save asdisclosed on pages 18608 194 of the EMTN Base Prospectusand on pages 487495 of the Intesa
Sanpaolo Group 2019 Annual Report, both incorporated by reference in this Prospectus neither the Issuer
nor any member of the Intesa Sanpaolo Group is or has beeninvolved in any governmental, legal,
arbitration or administrative proceedings in the 12 months preceding the date of this document relating to
claims or amounts which may have, or have had in the recent past, a significant effect on the Intesa Sanpaolo
Group's financial position or profitability and, so far as Intesa Sanpaolo is aware, no such litigation,
arbitration or administrative proceedings are pending or threatened.

Trend information

Since 31 December 209, there has been no material adverse changen the prospects of the Issuer, and since
30June 2020, there has been no sigificant change in the financial performance of the Group.

No significant change

Save as disclosedthe paragraph headed oDescription ofthe Issued Recent Eventsof this Prospectus, since 30
June 2020there has been no significant change in the financial position of the Intesa Sanpaolo Group.

Material contracts

Neither the Issuer nor any of its subsidiaries has entered into any contracts in the last two years outside the
ordin ary course of business that have been or may reasonably be expected to be material to the Issuer's
ability to meet its obligations to Noteholders.

Documents on display

For the term of this Prospectus, copies and, where appropriate, English translations of the following
documents may be inspected during normal business hours at the registered office of the Issuer and at the
specified office of the Fiscal Agent, namely:

(&) this Prospectus and any other information incorporated herein or therein by refe rence;

(b) the Agency Agreement; and
(© the By-laws of the Issuer.

For the term of this Prospectus, the up-to-date By-laws of the Issuer are available at the following website:
https://group.intesasanpaolo.com/en/governance/compacyments/2020.

Financial statements available

For so long as the5.500% Notes and the 5.87%% Notes are outstanding and for the term of this Prospectus,
copies and, where appropriate, English translations of the following financial information may be obtained
during normal business hours at the registered office of the Issuer and at the specified office of the Fiscal
Agent, namely:

(a) the audited consolidated annual financial statements of Intesa Sanpaolo Group as at and for the
years ended 31 December 202 and 2018;

(b) the most recent audited annual, or unaudited interim , consolidated financial information of Intesa
Sanpaolo published from time to time (whether audited or unaudited), commencing with  (following
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publication) its unaudited consolidated interim statement as atand for the nine months ended 30
June202Q

in each case, together with the accompanying notes and any auditors' report (if available).

In addition, copies of this Prospectus and each document incorporated by reference (including the financial
statements referred to in paragraph (a) above)ar e avail able on the Luxembourg
(https://www.bourse.ll and, for at least ten years after the publication of this Prospectus, at the following

website:

https://group.intesasanpaolo.com/en/investtations/prospectus/internationasue-documents/perpetual
subordinateahotes

Auditors

The auditors of Intesa Sanpaolo are KPMG S.p.A. for the period 20122020. KPMG S.p.A. have audited Intesa
Sanpaolo's consolidated annual financial statements, in accordance with generally accepted auditing
standards in Italy as at and for the years ended 31 December 202 and 2018.

KPMG S.p.A. is a member of Assirevi, the Italian association of auditors, and is included in the register of
certified auditors (Registro dei revisori legalat the Ministry o f Economy and Finance pursuant to Legislative
decree no. 39/10 and established by Ministerial Decree no. 145 of 2012

Yield

There is no explicit yield to maturity. The 5.500% Notesand the5.87%% Notes do not carry a fixed date for
redemption and the Issuer is not obliged, and under certain circumstances is not permitted, to make
payments on the Notesat the full stated rate. The interest rate is also subject to periodic resetting.

For information purposes only, the yield of the 5.50®% Notesand the5.87%% Notes calculated on the Issue
Price and the Initial Rate of Interest from (and including) the Issue Date up to (and excluding) the First Reset
Date and assuming no write-down during such period, would be 5.576per cent. per annum (in the case of
the 5.500% Notes) and 5.961per cent. per annum (in the case of the5.873% Notes). It is not an indication of
the actual yield for such period nor of any future yield.

Potential conflicts of interest

Save for the commissions payable to the Managers, so far the Isgser is aware, there are no interests,
conflicting or otherwise, of natural and legal persons involved in the issue of the Notes that are material to
the issue of the Notes.

Certain Managers and their affiliates have engaged, and may in the future engage, in investment banking
and/or commercial banking transactions with, and may perform services for, the Issuer and its affiliates in
the ordinary course of business. Certain of the Managers and their affiliates may have positions, deal or
make markets in the Notes, related derivatives and reference obligations, including (but not limited to)
entering into hedging strategies on behalf of the Issuer and its affiliates, investor clients, or as principal in
order to manage their exposure, their general market risk, or other trading activities. In addition, in the
ordinary course of their business activities, the Managers and their affiliates may make or hold a broad array
of investments and actively trade debt and equity securities (or related derivative securities) and financial
instruments (including bank loans) for their own account and for the accounts of their customers. Such
investments and securities activities may involve securities and/or instruments of the Issuers or their
affiliates. Certain of the Managers or their affiliates that have a lending relationship with the Issuer routinely
hedge their credit exposure to the Issuer consistent with their customary risk management policies.
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Typically, such Managers and their affiliates would hedge such exposure by entering into transactions which
consist of either the purchase of credit default swaps or the creation of long and/or short positions in
securities, including potentially the Note s. Any such long and/or short positions could adversely affect
future trading prices of Notes. The Managers and their affiliates may also make investment
recommendations and/or publish or express independent research views in respect of such securities or
financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions
in such securities and instruments.

Furthermore, potential conflicts of interest may exist between the Calculation Agent and the Noteholders.
See i r t hRisk Factor®) Risks related to the structure of the NodeRotential conflicts of interedt.

Legend

The Notesand any Coupons appertaining thereto wil.l bear a
States person who holds this obligation wil | be subject to limitations under the United States income tax

| aws, including the | imitations provided in Sections 1

Rating of the Notes:

The 5.500% Notes and the 5.87%% Notes are expected, on issue, tobea t eBA3hyb)6 by Mo BRIGy dbsy, 0o
S&P, 0B+06 by Fitch and 0BB(low)6 by DBRSMorningstar .

Moody 6 s daBaXhybyéeasfollows:Obl i gati ons rated o0Badé are judged to

to substanti al credit ri sk. fiste 4,d2y aml 3 dopgachngdneric mtinme r i ¢ a
classification from 0Aad6 through o0Caadé. The modi fier 1
of its generic rating category; the modifier 2 indicates a mid -range ranking; and the modifier 3 indicates a

ranking in the | ower end of that generic rating catego

ratings of hybrid securities issued by banks, insurers, finance companies, and securities firms. By their terms,

hybrid securities allow for t he omission of scheduled dividends, interest, or principal payments, which can

potentially result in impairment if such an omission occurs. Hybrid securities may also be subject to
contractually allowable write -downs of principal that could result in impai rment. Together with the hybrid

rid security indicator, the long -term obligation rating assigned to a hybrid security is an expression of the
relative credit risk associated with that secur.ity (Mo

S&P defines 0BB-6 as follows: Ob | i gati ons rated 0BBG, o0Bo6, 0CCCo, 0CC6

significant specul ative characteristics. 0BBO6 indicat e
While such obligations will likely have some qualit y and protective characteristics, these may be outweighed
by | arge uncertainties or major exposure to adverse co

nonpayment than other speculative issues. However, it faces major ongoing uncertainties or exposure to

adverse business, financial, or economic conditions that could lead to the obligor's inadequate capacity to

me et its financi al commit ments on the obligation. Rat
addition of a plus (+) or minus (-) sign to show relative standing within the rating categories (S&P Global

Ratings Definition dated 18 September 2019)

Fitch definesoB+6asfollows:d B6 r ati ngs indicate that material defaul
safety remains. Financial commitments are currently being met; however, capacity for continued payment is

vulnerable to deterioration in the business and economic environment. Within rating categories, Fitch may

use modifiers. Th® magi biee rap p @ng @ dahotet r@lative statua within major

rating categories (Fitch Ratings, Rating Definitions).
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DBRSMorningstar defines 0BB (low) 6 as follows: The DBRS® longterm rating scale provides an opinion on

the risk of default. That is, the risk that an issuer will fail to satisfy its financial obligations in accordance

with the terms under which an obligations has been issued. Ratings are based on quantitative and qualitative
considerations relevant to the issuer, and the relative ranking of claims. All rating categories other than

0AAAO and o0D6 also contain subcategories o0(high)d and
designation indicates t he rating i s in the mi d-dl e of
investment grade credit quality. The capacity for the payment of financial obligations is uncertain.

Vulnerable to future events (DBRS Long Term Obligations Scale, Effective Date: July 25, 2013)
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