
Final Version

FINAL TERN’TS

PROIIIBITION OF SALES TO EEA RETAIL INVESTORS — The Notes are noi iTìtended
to be offèred. sold or otherwise made available to and should noi be offered. sold or otherise
made available to any retail investor in the European Economic Area (“EEA”). For these
purposes. a retail investor means a person who Is one (or more) of: (i) a retail client as defined
in pomi (Il) of Anicle 4(1) of Directive 2014/65/EU (MiFID 11’): (ii) a customer within the
meaning of Directive 2002/921EC (“IMD”). where that custorner would not qualifv as a
professional client as defined in point (IO) of Article 4(1) of MiFID Il: or (iii) not a qualified
investor as defined in Directive 2003!71/EC (as airiended, the “Prospectus DirectivcD.
Consequently no key infonnation docurnent required by Regulation (EL) No 1286/2014 (the
“IRIIPs Regulation) for offering or selling the Notes or othervise making them available to
retail investors in the EEA has been prepared and therefore offering or selling the Notes or
othenise making them available to any retail inveslor in the EEA may be unlawful under the
PRIIPs Regiilation.

MIFJD Il PRODUCT COVERNANCE I PROFESSIONAL INVESTORS AND ECPS
ONLS’ TARGET MARKET — Solely for the purposes of each manufacturers prodticl
approvai process, the targel market assessment in respect of the Notes has lcd io the conclusion
that: (i) the target market for the Notes is eligible counterparties and professional clients only.
eacli as defined in MiFID li; and (li) all channels for distribution of the Notes io eligible
counterparties and professional clients are appropriate. Any person subsequently offering.
selling or recornrnending the Notes (a ‘distributor’) should take into consideration the
manufacturer’s target market assessment; however, a distributor subject to MiFID Il Is
responsible for undertaking its own target rnarket assessment in respect of the Notes (by either
adopting or refining the manufacturers’ target market assessinent) and deterrnining appropriate
distribution channels.

Final Terms dated 26 Noveinber 2019

ICCREA Banca S.p.A.

]ssue of EUR 400.000.000 Subordinated Callable Tier 2 Notes due 28 November 2029

under the €3.000.000.000

Euro Medium Term Note Programme

PART A - CONTRACTUAL TERMS

Ternis used herein shall be deemed to be defined as such for the purposes of the Conditions
(the “Conditions”) set forth in the Base Prospectus dated Il ApriI 2019 and the suppleaient to
the Base Prospectus dated 13 November 2019. which together constitute a base prospectus for
the purposes of Directive 2003/71/EC. as arnended (the “Prospectus Direclive”). This
document constitutes the Fina[ Terrns ofthe Notes described herein for the purposes ofArticle
5.4 of the Prospectus Directive. These Final Terms contain the final terms of the Notes and
must be read in conjunctìon with such Base Prospectus as so supplernented. FuIl information
on the Issuer and the offer of the Notes is only available on the basis of the combination of
ihese Final Terms and the Base Prospecttis.
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The Base Prospectus and the suppiement to the Base Prospectus dated 13 November 2019 (the
“Suppiernent”) are availabie for vie\ ing at. ami copies of thern may be ohtained froni. the
registered office ofthe issuer. Via Lucrezia Romana 41/47. 00178 Rome. Itaiy and the sebsite
\%\\.iccreabanca.it and in the case of Notes adiniited to trading on the reguiated market ofthe
Luxembotirg Stock Exchange. the applicable Vinai Terms along vith the Base Prospectus and
the Suppiement wiII also be pubiished on the ebsiIe of the Luxenibourg Stock Exchange

ii ii’ baurse. lu).

1. (i) Series ìSumber: 27

(ii) Tranche Number:

(iH) Date on hich the Notes Not Applicabie
become fungibie:

2. Specified [urrency or Currencies: Euro (“€)

3. Aggregate Nominai Amount:

(i) Series: € 100,000,000

(ii) Tranche: € 400,000.000

4. Issue Price: 100 per cent. ofthe Aggregate Nominai Amount

5. (i) Specified denominations: EUR 100.000 and integrai multipiies of EUR
1.000 in excess thereof up to and inciuding EUR
199,000. No Notes in definitive forrn wiiil be
issLled with a denomination above EUR 199.000

(li) Calcuiation Amount: EUR 1,000

5. (i) issue Date: 28 November 2019

(ii) interest Comrnencement Date: issue Daie

7. Maturity Date: 28 November 2029

8. Interest Basis: Fixed Rate (singie reset)

(further particuiars specifled in paragraph 13(i)
below)

9. Redempiion/Paynient Basis: Redemption at par

10. Change of Interest Basis: Apphcabie

(Sec paragraph 13)
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(i) Reset Date(s): 28 November 2024

(il) Switch Options: Not Applicable

(iii) Switch Option Expiry Date: Not Applicable

11 Put/Call Options: Issuer Cali

(further particuiars specifled in paragraph 16
beiow)

12. Status of the Notes: Subordinated Notes

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

13. Fixed Rate Note Provisions: Appiicabie

(i) Rate(s) of interest: For the period frorn and inciuding the issue Date,
to bui excluding the Issuer Cali Date (defined
beiow), 4.125 per cent, per annum payabie
annually in arrear on each Interest Payinent Date.
For the period frorn and inclLLding the issuer Cali
Date to but excluding the Maturity Date, a flxed
rate per annum (the “Reset Rate of Interest”)
payabie annuaily in arrear on each interest
Payment Date equai io the surn of (i) the
prevailing niid-swap rate for Euro transactions
with a rnaturity of five years, as dispiayed on
Reuters screen ICESWAP2” at li .00arn
(Centrai European time) on the second Business
Day prior to the issuer Cali Date as determined
by the Caiculation Agent pius (ii) 4.342 per cent.
per annurn

(ii) interest Payment Date(s): 28 November in each year cornmencing on 28
November 2020 up to and inciuding the Maturity
Date

(iii) Fixed Coupon Amount(s): Euro 41.25 per Caicuiation Amount payable in
respect ofeach interest Period in the period frorn
and inciuding the Issue Date to bui excluding the
Issuer Cali Date

From and inciuding the issuer Cali Date Io but
exciuding the Maturity Date, the Fixed Coupon
Amount shali be calcuiated in respeci of any
lnierest Period by applying the Reset Rate of
inierest io the Calculation Amount, rnultiplying
each sum by the appiicable Day Count Fraction.
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rounding the resultani figure to the nearest Euro
cent. haIf a Euro ceni hcing rounded upwards or
oiherise in accordance with appiicable market
convention

(iv) Broken Arnount(s): Not Applicable

(v) Day Count Fraction: Actuai/Actual ([CMA)

14. Fioatirig Rate Note Provisions: Not Appiicabie

15. Zero Coupon Noie Provisions: Noi Applicable

PROVISIONS RELATING TO REDEMPTION

16. CalI Option: Applicabie

(i) Optional Redemption Date(s) 28 November 2024 (the “issuer Cali Date”)
(Cali):

(ii) Oplionai Redernption ELJR 1,000 per Caicuiation Arnount
Amount(s) (Cali):

(iii) Ifredeernable in pari: Not Appiicahie

(iv) Notice period (if other tiìan as As per Conditions
set out in the Condiiions):

17. Reguiaton Cali: Condition 10(c) is appiicabie

18. Issuer Cali due to a MREL Noi Apphcabie
Disquaiification Event

19. Put Options: Not Applicabie

20, Finai Redemplion Arnount: €1 ,000 per Calcuiation Amount

21. Early Rederuption Ainount:

(a) Eariy Redernption Arnount(s) € i ,000 per Caicuiation Arnount
payabie on redeinption for
taxaiion reasons or on eveni of
de fau li:

(Condition 2(a) (Defhzi!ioiis
Intc,prc’!ation — De/i;nnons —

Ea,/v Redemplion AiFloloi!
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(Tax)” and Early Redemption
Amount (Regu/atory Eventf)

(b) Early Redeniption Amount Not Applicable
payable on redemption upon
the occurrence of a MREL
Disqualification Event as
conternplated by Condition
10(d):

22. Instalment Notes: Not Applicable

23. Modification or Substitution of Notes

(a) Modification or Substitution Applicable in relation to Regulatory Event/Tax
of Subordinated Notes for Event
Regulatory Event/Tax Event:

(b) Modification or Substitution Not Applicable
of Senior Preferred Notes and
Senior Non-Preferred Notes
for MREL Disqualification
Event:

GENERAL PROVISIONS APPLICABLE TO THE NOTES

24. Form of Notes: Temporary Global Note exchangeable for a
Permanent Global Note which is exchangeable
for Definitive Notes in the Iimited circuinstances
specifled in the Perrnanent Global Note

25. New Global Note Form: Yes

26. Additional Financial Centre(s) or Not Applicable
other special provisions relating to
Payment Business Days:

27. Talons for future Coupons or No
Receipts to be attached to Definitive
Notes (and dates on which such
Talons mature):

Signed on behalf of the Issuer: 3s
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By:

Dulj authorised
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PART B - OTHER INFORMATION

LJSTING AND ADMISSION TO TRADING

(i) Listing: Luxembourg

(il) Adrnission to trading: Application has been made for the Notes to be
admitted to trading ori the Luxernbourg Stock
Exchange with effect frorn 28 November 201 9

(UI) Estimated totai expenses of FUR 5,600
adrnission to trading:

2, RATINGS

Ratings: The Notes to be issued bave been rated:

Fitch: BR

Fitch italia S.p.A. Is estabiished in the EEA and
are included in the iist of registered credit rating
agencies pubiished ori the website of the
European Securities and Markets Authority at
http://www.esnia.europa.eu/page/List
regi stered-and-certified-CRAs as being
registered under Reguiation (EU) No.
1060/2009. as aniended (the “CRA
Regulation”).

in generai, European reguiated investors are
restricted froin using a rating for reguiatory
purposes if such rating is not issued by a credit
rating agency established in the EEA and
registered under the CRA Reguiation or (1) the
rating is provided by a credit rating agency not
estabiished in the EEA but is endorsed by a
credit rating agency established in the FEA and
registered under the CRA Reguiation or (2) the
rating is provided by a credit rating agency not
established in the EEA which is certified under
the CRA Regulation.

3. INTERESTS OF NATURAL AN» LEGAL PERSONS INVOLVED IN THE
ISSUE/OFFER

Save for any fees payable fo the Lead Manager and the fact that the Co-Lead Manager
is the sarne entity as the Issuer, so far as the Issuer is aware, no person involved in the
offer of the Notes has ari interest material to the offer.
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4. YIELD

Indication ofyìeld:

5. OPERÀTIONAL INFORMATION

4.125 per cent. until the issuer Cali Date.

The yield is calciilated al the Issue Date on the
basis ofthe Issue Price until the Isstier [all Date.
lt is not an indication of future yield. Since the
Rate of lnteres( will be reset al the Issuer Cali
Date (unless the Issuer Cali is exercised) an
indication of yieid frorn the Issuer Cali Date
untii the Maturity Date cannot be given.

(i) ISIN: XS2084827935

(li) Cornnion Code:

(iii) CFI

208482793

ICCREA BANCA SP/4.i25 MTN 20291128

(iv) FISN: DTFQFB

(v) New Global Note intended to
be heid in a manner which
wouid aiiow Eurosvstein
eiigihiiity

(vi) Any clearing systern(s) other
iban Eurociear Bank
SA/NV. and Ciearstrearn
Ranking, société anonyme,
Luxembourg and the reievant
identificalion nurnber(s) and
addresses:

(vii) Delivery:

(viii) Nanies and addresses of
additional Paying Agent(s) (if

Yes. Note that the designation ‘yes” sinipiy
rneans that the Notes are intended upon issue to
be deposited tith one ofthe 1CSDs as conunon
safekeeper and does not necessariiv mean tliat
the Notes niii be recognised as eiigible
coilaterai for Eurosystern monetarv poi icy and
mira day credit operations by the Erirosvstern
either upon issue or at any or aH tirnes during
their life. Such recognition wiiil depcnd upon the
ECB being satisfied that Eurosystein eligihiiitv
criteria bave been inet.

Not Applicable

any):

Delivery against paynient

BNP Paribas Securities Services. Luxernbourg
Branch
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8. DISTRIBUTION

(i) Meihod ofdistribution: Non syndicated

a) Date of Subscription 26 November 2019
Agreernent:

5) Stabilising Manager(s) (if Morgan Stanley & Co. International plc
any):

(il) If non-syndicated, naine of Morgan StanCey & Co. International plc
Dealers: 25 Cabot Square

Canary ‘harf
London E14 1QA
Lnited Kingdorn
(the “Leaci Manager”)

ICCREA Banca S.p.A.
Via Lucrezia Romana 4 147
00178 Rome
Ita Iy
(the “Co-Lead Manager”)

(iii) US Selling Restrictions: Reg. S Coinpliance Category 2;

TIZFRA D

(iv) Prohihition of sales to EEA Applicable
Retail Investors:
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