BASE PROSPECTUS

INTESA (| SNNPAOLO

INTESA SANPAOLO S.p.A.
(incorporated as a societa per azioni in the Republic of Italy)

WARRANTS AND CERTIFICATES PROGRAMME
IMI CORPORATE & INVESTMENT BANKING

Under the terms of its Warrants and Certificates Programme IMI Corporate & Investment Banking (the
"Programme"), Intesa Sanpaolo S.p.A. ("Intesa Sanpaolo” or the "Issuer™ or the "Bank™) may from time to time
issue warrants or covered warrants (respectively, "Warrants" and "Covered Warrants", and together, save as
otherwise specified in this Programme, "Warrants") or certificates ("Certificates" and, together with the Warrants,
"Securities"). Depending on the type of financial asset used as Underlying(s), the Securities may be Index Securities,
Share Securities, Exchange Rate Securities, Futures Contract Securities, Fund Securities, Govies Securities, Interest
Rate Securities, Commodity Securities or Combined Securities (each as defined below). If so specified in the relevant
Final Terms, the Issuer may issue Certificates under the Programme described as "green" ("Green Certificates"),
"climate" ("Climate Certificates"), "social" ("Social Certificates™), "sustainability” ("Sustainability Certificates").

Each issue of Securities will be made on the terms set out herein which are relevant to such Securities under "Terms
and Conditions of the Securities" (the "Conditions") and in the form of the relevant final terms document (the "Final
Terms"). Securities may be issued in bearer form ("Bearer Securities") or registered form ("Registered Securities").
Securities may also be issued in bearer, uncertificated and dematerialised book-entry form in accordance with the
applicable provisions of the Italian law, regulations and operating procedures applicable to and/or issued by the
relevant Italian central securities depository ("Italian Dematerialised Securities™).

Application has been made to the Commission de Surveillance du Secteur Financier (the "CSSF") in its capacity as
competent authority under the loi relative aux prospectus pour valeurs mobiliéres dated 16 July 2019 as amended (the
"Prospectus Law 2019"), which implements the Regulation (EU) 2017/1129 of the European Parliament and of the
Council of 14 June 2017, as amended (the "Prospectus Regulation™) to approve this document as a base prospectus.

This Base Prospectus has been approved by the CSSF, as competent authority under the Prospectus Regulation. The
CSSF only approves this Base Prospectus as meeting the standards of completeness, comprehensibility and
consistency imposed by the Prospectus Regulation. Such approval should not be considered as an endorsement of the
Issuer or the quality of the securities that are the subject of this Base Prospectus; investors should make their own
assessment as to the suitability of investing in the Securities. The CSSF gives no undertaking as to the economic and
financial soundness of the transaction or the quality or solvency of the Issuer in line with the provisions of Article 6
(4) of the Prospectus Law 2019.

Application has also been made to the Luxemburg Stock Exchange for Securities issued under the Programme to be (i)
listed on the official list of the Luxembourg Stock Exchange (the "Official List™) and (ii) admitted to trading on the
Luxembourg Stock Exchange's regulated market (the "Luxembourg Stock Exchange Regulated Market")
(including the professional segment of the regulated market of the Luxembourg Stock Exchange) and the multilateral
trading facilities, EuroMTF, of the Luxembourg Stock Exchange (the "EuroMTF") (including the professional
segment of the Euro MTF). The Luxembourg Stock Exchange Regulated Market is a regulated market for the
purposes of the Directive 2014/65/EU, as amended (the "MiFID I1"). The EuroMTF is not a regulated market for the
purposes of MiFID Il, but it is subject to the supervision of the CSSF.

The CSSF has neither reviewed nor approved any information in this Base Prospectus concerning the Securities
admitted to trading on the EuroMTF. The CSSF assumes therefore no responsibility in relation to the issues of
Securities admitted to trading on the EuroMTF.

The Programme provides that Securities may be listed or admitted to trading, as the case may be, on such further or
other stock exchanges or markets as the Issuer may determine. The applicable Final Terms will specify whether or not
Securities are to be listed on the Luxembourg Stock Exchange and/or any other stock exchange(s). The Issuer may



also issue unlisted Securities and/or Securities not admitted to trading on any market.

Prospective purchasers of Securities should ensure that they understand the nature of the relevant Securities
and the extent of their exposure to risks and that they consider the suitability of the relevant Securities as an
investment in the light of their own circumstances and financial condition. Securities involve a high degree of
risk, including the risk of their expiring worthless. Potential investors should be prepared to sustain a loss of all
or part of the purchase price of their Securities. It is the responsibility of prospective purchasers to ensure that
they have sufficient knowledge, experience and professional advice to make their own legal, financial, tax,
accounting and other business evaluation of the merits and risks of investing in the Securities and are not
relying on the advice of the Issuer or, if relevant, any Manager in that regard. See Section ""Risk Factors'. The
language of the prospectus is English. Certain legislative references and technical terms have been cited in their
original language in order that the correct technical meaning may be ascribed to them under applicable law.

IMPORTANT - RETAIL INVESTORS - If the Final Terms in respect of any Securities includes a legend entitled
"Prohibition of Sales to Retail Investors”, the Securities 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 either in the European
Economic Area (the "EEA™) or in one or more specified jurisdictions in the EEA, and/or in one or more specified
jurisdictions outside the EEA. For these purposes, a retail investor means a person who is one (or more) of: (i) a retail
client as defined in point (11) of Article 4(1) of Directive 2014/65/EU ("MIFID I1'); or (ii) a customer within the
meaning of Directive 2016/97/EU ("1DD"), where that customer would not qualify as a professional client as defined
in point (10) of Article 4(1) of MIFID II; or (iii) not a qualified investor as defined in the Prospectus Regulation; or
(iv) a retail client within the meaning of any equivalent definition under the applicable legislation of the specified
jurisdiction outside the EEA. Consequently no key information document required by Regulation (EU) No 1286/2014
as amended (the "PRIIPs Regulation") for offering or selling the Securities or otherwise making them available to
retail investors in the EEA and/or in the specified jurisdiction(s) only has been prepared and therefore offering or
selling the Securities or otherwise making them available to any retail investor in the EEA and/or in the specified
jurisdiction(s) only may be unlawful under the PRIIPS Regulation.

Amounts payable under the Securities may be calculated or otherwise determined by reference to one or more
underlyings that may constitute "benchmarks" for the purposes of Regulation (EU) No. 2016/1011 of the European
Parliament and of the Council of 8 June 2016 (the "Benchmark Regulation" or "BMR"). If any such underlying does
constitute such a benchmark the applicable final terms will indicate whether or not the benchmark is provided by an
administrator included in the register of administrators and benchmarks established and maintained by the European
Securities and Markets Authority ("ESMA™) pursuant to Article 36 of the BMR. Not every underlying will fall within
the scope of the Benchmark Regulation. Furthermore, pursuant to article 51 of the BMR, transitional provisions in the
Benchmark Regulation may have the result that the administrator of a particular benchmark is not required to appear
in the register of administrators and benchmarks at the date of the applicable final terms. The registration status of any
administrator under the BMR is a matter of public record and, save where required by applicable law, the Issuer does
not intend to update the applicable final terms to reflect any change in the registration status of the administrator.

The Securities and, in case of Physical Delivery Securities, the Deliverable Asset (as defined herein) to be delivered
upon the exercise of such Securities, have not been, and will not be registered under the U.S. Securities Act of 1933,
as amended (the "Securities Act™) or with any securities authority of any State or other jurisdiction of the U.S., and
trading in the Securities has not been approved by the Commodity Futures Trading Commission (the "CFTC") under
the United States Commodity Exchange Act of 1936, as amended (the "Commodity Exchange Act"). The Securities
and the Deliverable Asset may not be offered, sold, pledged or otherwise transferred, directly or indirectly, within the
United States or to a U.S. person unless such offer or sale has been registered under the Securities Act or pursuant to
an exemption from, or a transaction not subject to, the registration requirements of the Securities Act.

The Securities and the Deliverable Asset are being offered and sold outside the U.S. to persons that are not U.S.
persons (as defined in Regulation S ("Regulation S") under the Securities Act) in reliance on Regulation S. No
Securities of any series, or interests therein, or Deliverable Asset may at any time be offered, sold, resold, traded,
pledged, exercised, redeemed, transferred or delivered, directly or indirectly, in or into the United States or to, or for
the account or benefit of, any U.S. person and any offer, sale, resale, trade, pledge, exercise, redemption, transfer or
delivery made, directly or indirectly, within the United States or to, or for the account or benefit of, a U.S. person will
not be recognised. The Securities and the Deliverable Asset may not be legally or beneficially owned at any time by
any U.S. person. For a description of certain further restrictions on offers and sales of the Securities and on the



distribution of this Base Prospectus, see "Offering and Sale" below.

The Securities have not been approved or disapproved by the U.S. Securities and Exchange Commission, any State
securities commission in the United States or any other U.S. regulatory authority, nor has any of the foregoing
authorities passed upon or endorsed the merits of the offering of Securities or the accuracy or the adequacy of this
Prospectus. Any representation to the contrary is a criminal offence in the United States.

This Base Prospectus is valid for a period of twelve months from the date of its approval (i.e. 12 June 2025). For the
avoidance of doubt, the Issuer shall have no obligation to supplement this Base Prospectus in the event of significant
new factors, material mistakes or material inaccuracies when this Base Prospectus is no longer valid.

The date of this Base Prospectus is 12 June 2024,



IMPORTANT INFORMATION

This Base Prospectus comprises a base prospectus for the purposes of Article 8 of the Prospectus
Regulation.

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

Subject as provided in the applicable Final Terms, the only persons authorised to use this Base
Prospectus in connection with an offer of Securities are the Issuer, the persons named in the
applicable Final Terms as the relevant Manager(s) and the persons named in or identifiable
following the applicable Final Terms as the Authorised Offerors, as the case may be.

This Base Prospectus is to be read and construed in conjunction with any supplement hereto and
with all documents which are deemed to be incorporated herein by reference (see "Information
Incorporated by Reference™ below) and, in relation to any Securities, should be read and
construed together with the applicable Final Terms. This Base Prospectus shall be read and
construed on the basis that such documents are incorporated and form part of this Base
Prospectus.

A description of the Final Terms is set out herein at Section ""Form of Final Terms™ and will
specify with respect to the issue of Securities to which it relates, inter alia, the specific designation
of the Securities, the aggregate number and type of the Securities, the date of issue of the
Securities, the issue price, the credit event of the specified entity or entities to which the
Certificates relate, certain other terms relating to the offering and sale of the Securities including
whether they bear remuneration and the exercise date.

The applicable Final Terms will (if applicable) contain information relating to the underlying
asset, index or other item(s) (each an Underlying) to which the Securities relate and which is
contained in such Final Terms. However, unless otherwise expressly stated in the applicable Final
Terms, any information contained therein relating to an Underlying will only consist of extracts
from, or summaries of, information contained in financial and other information released
publicly by the issuer, owner or sponsor, as the case may be, of such Underlying. The Issuer will,
unless otherwise expressly stated in the applicable Final Terms, confirm that such extracts or
summaries have been accurately reproduced and that, so far as it is aware and is able to ascertain
from information published by the issuer, owner or sponsor, as the case may be, of such
Underlying, no facts have been omitted that would render the reproduced inaccurate or
misleading, but the Issuer does not accept any further or other responsibility in respect of such
information.

As specified in the applicable Final Terms, each issue of Securities will entitle the holder thereof
to receive from the Issuer the Cash Settlement Amount (if positive), or in the case of Physical
Delivery Securities, the Entitlement to be delivered upon the exercise of such Securities,
calculated in accordance with the Conditions on such terms as are set out in the Conditions, all as
set forth in the Conditions.

To purchase any Security or, upon exercise of Physical Delivery Securities, in order to receive the
relevant Entitlement, each Securityholder will be required to certify (in accordance with the
provisions outlined in ""Offering and Sale' below) that it is not a U.S. person or a person who has
purchased such Security or received such Entitlement for resale to, or for the account or benefit
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of, U.S. persons and that it is not receiving such Security or exercising a Physical Delivery
Security on behalf, or for the account or benefit, of a U.S. person.

Copies of Final Terms will be available from the registered office of the Issuer and, in respect of
Securities which are not Italian Dematerialised Securities, also from the specified offices set out
below of the Security Agents (as defined below).

No person is or has been authorised by the Issuer to give any information or to make any
representation not contained in or not consistent with this Base Prospectus or in the Final Terms
or any other information supplied in connection with the Programme or the Securities and, if
given or made, such information or representation must not be relied upon as having been
authorised by the Issuer or any other manager of an issue of Securities (each a Manager).

No Manager has independently verified the information contained herein. Accordingly, no
representation, warranty or undertaking, express or implied, is made and no responsibility is
accepted by any Manager as to the accuracy or completeness of the information contained or
incorporated in this Base Prospectus or any other information provided by the Issuer in
connection with the Programme.

Neither this Base Prospectus nor any other information supplied in connection with the
Programme or the Securities (i) is intended to provide the basis of any credit or other evaluation
or (ii) should be considered as a recommendation by the Issuer that any recipient of this Base
Prospectus or any other information supplied in connection with the Programme or any
Securities should purchase any Securities. Each investor contemplating purchasing any Securities
should make its own independent investigation of the financial condition and affairs, and its own
appraisal of the creditworthiness, of the Issuer. Neither this Base Prospectus nor any other
information supplied in connection with the Programme or the issue of any Securities constitutes
an offer or an invitation by or on behalf of the Issuer to any person to subscribe for or to
purchase any Securities.

Neither the delivery of this Base Prospectus or any Final Terms nor the offering, sale or delivery
of any Securities shall in any circumstances imply that the information contained herein
concerning the Issuer is correct at any time subsequent to the date hereof or that any other
information supplied in connection with the Programme is correct as of any time subsequent to
the date indicated in the document containing the same or that there has been no material
adverse change in the prospects of the Issuer since the date thereof or, if later, the date upon
which this Base Prospectus has been most recently amended or supplemented. Investors should
review, inter alia, the most recently published documents incorporated by reference into this Base
Prospectus when deciding whether or not to purchase any Securities.

Warrants create options which are exercisable by the relevant holder and/or will be
automatically exercised as provided herein. There is no obligation on the Issuer to pay any
amount to any holder of a Warrant or to deliver any asset to any holder of a Warrant unless the
relevant holder duly exercises such Warrant or such Securities are automatically exercised and,
in certain circumstances, an Exercise Notice is duly delivered. Securities will be exercised or
exercisable in the manner set forth herein and in the applicable Final Terms.

Bearer Securities 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 United States persons, except in certain
transactions permitted by U.S. Treasury regulations. Terms used in this paragraph have the
meanings given to them by the U.S. Internal Revenue Code of 1986 as amended (the ""Code") and
the U.S. Treasury regulations promulgated thereunder.
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IMPORTANT INFORMATION RELATING TO THE USE OF THIS BASE PROSPECTUS
AND OFFERS OF SECURITIES GENERALLY

This Base Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any
Securities in any jurisdiction to any person to whom it is unlawful to make the offer or
solicitation in such jurisdiction. The distribution of this Base Prospectus and the offer or sale of
Securities may be restricted by law in certain jurisdictions. The Issuer does not represent that
this Base Prospectus may be lawfully distributed, or that any Securities may be lawfully offered,
in compliance with any applicable registration or other requirements in any such jurisdiction, or
pursuant to an exemption available thereunder, or assume any responsibility for facilitating any
such distribution or offering. In particular, unless specifically indicated to the contrary in the
applicable Final Terms, no action has been taken by the Issuer which is intended to permit a
public offering of any Securities or distribution of this document in any jurisdiction where action
for that purpose is required. Accordingly, no Securities or Deliverable Asset may be offered or
sold, directly or indirectly, and neither this Base Prospectus nor any advertisement or other
offering material may be distributed or published in any jurisdiction, except under circumstances
that will result in compliance with any applicable laws and regulations. Persons into whose
possession this Base Prospectus or any Securities may come must inform themselves about, and
observe, any such restrictions on the distribution of this Base Prospectus and the offering and sale
of Securities. In particular, there are restrictions on the distribution of this Base Prospectus and
the offer or sale of the Securities or the Deliverable Asset in the United States or its possession
and the European Economic Area (including Luxembourg, Austria, Belgium, Croatia, France,
Greece, Hungary, Ireland, Italy, Portugal, Slovakia, Slovenia and Spain) (see *Offering and
Sale™).

The Securities of each issue may be sold by the Issuer and/or any Manager at such time and at
such prices as the Issuer and/or the Manager(s) may select. There is no obligation upon the Issuer
or any Manager to sell all of the Securities of any issue. The Securities of any issue may be offered
or sold from time to time in one or more transactions in the over-the-counter market or otherwise
at prevailing market prices or in negotiated transactions, at the discretion of the Issuer.

This Base Prospectus has been prepared on the basis that, except to the extent sub-paragraph (ii)
below may apply, any offer of Securities in any Member State of the European Economic Area
(each, a Relevant Member State) will be made pursuant to an exemption under the Prospectus
Regulation, from the requirement to publish a prospectus for offers of Securities. Accordingly
any person making or intending to make an offer in that Relevant Member State of Securities
which are the subject of an offering contemplated in this Base Prospectus as completed by the
Final Terms in relation to the offer of those Securities may only do so (i) in circumstances in
which no obligation arises for the Issuer or any Manager to publish a prospectus pursuant to
Avrticle 3(1) of the Prospectus Regulation or publish a supplement to a prospectus pursuant to
Article 23 of the Prospectus Regulation, in each case, in relation to such offer, or (ii) if a
prospectus for such offer has been approved by the competent authority in that Relevant
Member State or, where appropriate, approved in another Relevant Member State and notified
to the competent authority in that Relevant Member State and (in either case) published, all in
accordance with the Prospectus Regulation, provided that any such prospectus has subsequently
been completed by final terms which specify that offers may be made other than pursuant to
Avrticle 1(4) of the Prospectus Regulation in that Relevant Member State, such offer is made in
the period beginning and ending on the dates specified for such purpose in such prospectus or
final terms, as applicable and the Issuer has consented in writing to its use for the purpose of such
offer. Except to the extent sub-paragraph (ii) above may apply, neither the Issuer nor any
Manager have authorised, nor do they authorise, the making of any offer of Securities in



circumstances in which an obligation arises for the Issuer or any Manager to publish or
supplement a prospectus for such offer.

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

PROSPECTIVE INVESTORS ARE HEREBY NOTIFIED THAT: (A) ANY TAX DISCUSSION
CONTAINED OR REFERRED TO IN THIS BASE PROSPECTUS IS NOT INTENDED TO BE
RELIED UPON BY PROSPECTIVE INVESTORS FOR THE PURPOSE OF AVOIDING
PENALTIES THAT MAY BE IMPOSED ON THEM UNDER THE INTERNAL REVENUE
CODE; AND (B) PROSPECTIVE INVESTORS SHOULD SEEK ADVICE BASED ON THEIR
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISER.

All references to ""USD", ""U.S.$", "'$", ""US Dollars", ""US dollars" and "U.S. dollars" are to
United States dollars and references to "euro", "EUR" and "€" are to the currency introduced at
the start of the third stage of European economic and monetary union pursuant to the Treaty on
the Functioning of the European Union, as amended.

CERTAIN DEFINITIONS

Intesa Sanpaolo is the surviving entity from the merger between Banca Intesa S.p.A. and Sanpaolo IMI
S.p.A., which was completed with effect from 1 January 2007. Pursuant to the merger, Sanpaolo IMI
S.p.A. merged by incorporation into Banca Intesa S.p.A. which, upon completion of the merger,
changed its name to Intesa Sanpaolo S.p.A. Accordingly, in this Base Prospectus:

- references to "Intesa Sanpaolo" are to Intesa Sanpaolo S.p.A. in respect of the period since 1
January 2007 and references to the "Intesa Sanpaolo Group" are to Intesa Sanpaolo and its
subsidiaries in respect of the same period;

- references to "Banca Intesa" or "Intesa" are to Banca Intesa S.p.A. in respect of the period
prior to 1 January 2007 and references to the "Banca Intesa Group" are to Banca Intesa and
its subsidiaries in respect of the same period; and

- references to "Sanpaolo IMI" are to Sanpaolo IMI S.p.A. in respect of the period prior to 1
January 2007 and references to "Sanpaolo IMI Group" are to Sanpaolo IMI and its
subsidiaries in respect of the same period.

In this Base Prospectus, unless the contrary intention appears, a reference to a law or a provision of a
law is a reference to that law or provision as extended, amended or re-enacted.
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GENERAL DESCRIPTION OF THE PROGRAMME

The following general description of the programme does not purport to be complete and is taken
from, and is qualified in its entirety by, the remainder of this Base Prospectus and, in relation to
the terms and conditions of any particular Tranche of Securities, the applicable Final Terms. The
Issuer may determine that Securities shall be issued in a form other than that contemplated in the
Terms and Conditions, in which case, in relation to listed Securities only and if appropriate, a
supplement to this Base Prospectus will be published.

This description constitutes a general description of the Programme for the purposes of Article 25 of
Commission Delegated Regulation (EU) No. 2019/980 (the “Prospectus Commission Delegated
Regulation”) supplementing the Prospectus Regulation.

Words and expressions defined in the Terms and Conditions of the Securities and in the remainder of
this Base Prospectus shall have the same meanings in this general description.

Issuer: Intesa Sanpaolo S.p.A.

Description: Warrants and Certificates Programme IMI Corporate &
Investment Banking

Certain Restrictions: Each issue of Securities denominated in a currency in respect
of which particular laws, guidelines, regulations, restrictions
or reporting requirements apply will only be issued in
circumstances which comply with such laws, guidelines,
regulations, restrictions or reporting requirements from time
to time (see "Offering and Sale™).

Principal Security Agent, BNP Paribas, Luxembourg Branch.
Registrar and Luxembourg
Listing Agent:

Calculation Agent: The Issuer or such other calculation agent specified in the
applicable Final Terms.

Settlement Currencies: Euro, U.S. dollars or any other currency or currencies selected
by the Issuer or any Manager, subject to compliance with all
applicable legal and/or regulatory and/or central bank
requirements. The Issuer may issue Securities in respect of
which the Cash Settlement Amount and/or Early Redemption
Amounts and/or Remuneration Amounts may be payable, as
specified in the applicable Final Terms, in one or more
currencies (Settlement Currency as specified in the
applicable Final Terms) which may be different from the
currency in which the Issue Price was denominated (Issue
Currency as specified in the applicable Final Terms) (Dual
Currency Securities).

Issue Price: Certificates may be issued at such price as shall be
determined by the Issuer or any Manager appointed in respect
of the issue subject to compliance with all applicable legal
and/or regulatory and/or central bank requirements. The Issue
Price will be specified in the applicable Final Terms. If the
applicable Final Terms provide for the Reduced Initial Listing
Price, the Issue Price will be considered in order to calculate
the Multiplier.



Offer Price:

Reduced Initial Listing Price:

Purchase Price:

Premium:

Form of Securities:

Certificates may be offered in the context of an offer other
than pursuant to Article 1(4) of the Prospectus Regulation (a
"Non-exempt Offer") or in circumstances where there is an
exemption from the obligation under the Prospectus
Regulation to publish a prospectus (an "Exempt Offer" and,
together with the Non-Exempt Offer, the "Offers"), at such
price (the "Offer Price") that may be equal to the Issue Price,
or such other price as specified in the applicable Final Terms,
in case of Offers in the primary market, or that will be equal
to the market price of the Securities applicable from time to
time, in case of Offers in the secondary market.

If specified in the applicable Final Terms, the initial price at
which the Securities will be traded on the market will be
determined on the basis of the Reduced Initial Listing Price.
The Reduced Initial Listing Price may be different from the
initial trading price of the Securities and will be lower than
the Issue Price. The Reduced Initial Listing Price will be
applicable only in relation to Securities to be admitted to
listing and/or trading without prior offer.

The Digital Certificates may be subscribed by the investor in
an Exempt Offer at the Purchase Price, if so specified in the
applicable Final Terms. The Purchase Price will be lower than
the Issue Price.

Warrants may be issued at such price (premium) as shall be
determined by the Issuer or any Manager appointed in respect
of the issue subject to compliance with all applicable legal
and/or regulatory and/or central bank requirements. The
Premium will be specified in the applicable Final Terms.

Bearer Securities

Each issue of Bearer Securities will, on issue, be represented
by either a Temporary Global Security or a Permanent Global
Security as indicated in the applicable Final Terms. The
Temporary Global Security will be exchangeable either, in
accordance with its terms, for a Permanent Global Security or
for Definitive Securities. The Permanent Global Security will
be exchangeable in limited circumstances for Definitive
Securities. Each Temporary Global Security and each
Permanent Global Security will be held by a common
depository on behalf of Euroclear and Clearstream,
Luxembourg.

Registered Securities

Registered Securities will be represented by definitive
registered certificates registered in the name of the beneficial
owner thereof ("Registered Securities") and/or a registered
certificate in global form (a "Global Registered Security")
which will be registered in the name of a nominee for a
common depositary for Euroclear and Clearstream,
Luxembourg or in any clearing system specified in the
applicable Constituting Instrument. Definitive Exchangeable
Bearer Securities will be exchangeable for definitive
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Type of Securities:

Settlement:

How the value of the investment
in the Securities is affected by the
value of the underlying assets:

Index Securities:

Registered Securities only if and to the extent so specified in
the relevant Final terms. Registered Securities will not be
exchangeable for Bearer Securities or an interest therein.

Italian Dematerialised Securities

Italian Dematerialised Securities will be issued in bearer (al
portatore), uncertificated and dematerialised book-entry form
into Monte Titoli S.p.A. (with registered office and principal
place of business at Piazza degli Affari 6, 20123 Milan, Italy,
or any successor clearing system thereto) ("Monte Titoli")
pursuant to Italian legislative decree no. 58/1998, as amended
and implemented and subsequent implementing provisions
("Italian Dematerialised Securities™). Italian Dematerialised
Securities will not be issued in definitive form. However, the
holder still has the right to obtain the release of the certificate
pursuant to articles 83-quinquies and 83-novies, paragraph 1,
letter b), of the Italian legislative decree no. 58/1998 as
amended and integrated by subsequent implementing
provisions.

The Issuer may issue Warrants or Certificates (together,
Securities) including Index Securities, Share Securities,
Exchange Rate Securities, Futures Contract Securities, Fund
Securities, Interest Rate Securities, Commodity Securities,
Govies Securities and Combined Securities, as specified
below.

Remuneration Amount(s) may be payable in respect of
Securities, if so specified in the applicable Final Terms.

Warrants may be European Style Warrants or American Style
Warrants.

Settlement will be by cash payment (Cash Settled Securities)
or physical delivery (Physical Delivery Securities). The
method of settlement will be specified in the applicable Final
Terms.

In relation to Certificates only, the applicable Final Terms
may also specify that such Certificates are either cash settled
of physically settled depending upon the occurrence or not of
a specific event (e.g. the Barrier Event).

Italian Dematerialised Securities may be issued as Cash
Settled Securities only and relevant settlement and payments
shall be by way of cash payment only.

The Cash Settlement Amount, the Entitlement, the Early
Redemption Amount (if any) and any Remuneration Amount
(if any) due under the Securities may be affected by the value
of the Underlying or the Underlyings specified in the
applicable Final Terms and will depend on the type of
Securities issued, as specified in Condition 23 “Pay-out
provisions”.

The amounts or the occurrence of any event in respect of
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Share Securities (including
GDRs/ADRs Securities):

Exchange Rate Securities:

Futures Contract Securities:

Interest Rate Securities:

Commodity Securities:

Govies Securities:

Index Securities will be calculated by reference to one or
more indexes or basket of indices or one or more baskets of
baskets of indices, provided that any of such indexes will not
be composed by the Issuer or by any legal entity belonging to
the same group.

The amounts or the occurrence of any event in respect of
Share Securities will be calculated by reference to one or
more shares or basket of shares or one or more baskets of
baskets of shares or to one or more GDRs/ADRSs or baskets of
GDRs/ADRs or one or more baskets of baskets of
GDRs/ADR:s.

In case of Physical Delivery Securities, the Deliverable Asset
will be a specified amount of shares of one or more
companies or an amount of GDRs/ADRs of one or more
issuers of GDRs/ADRs, as applicable, subject to payment of
the Expenses and any other sums payable.

The Share used as Underlying will not:

— issued by the Issuer nor by an entity belonging to the
group of the Issuer, and / or

— be converted or exchanged into shares or other
transferable securities equivalent to shares issued by
the Issuer or by an entity belonging to the group of
that Issuer.

The amounts or the occurrence of any event in respect of
Exchange Rate Securities will be calculated by reference to
one or more exchange rates or basket of exchange rates or one
or more baskets of baskets of exchange rates.

The amounts or the occurrence of any event in respect of
Futures Contract Securities will be calculated by reference to
one or more future contracts or a basket of future contracts or
one or more baskets of baskets of future contracts.

The amounts or the occurrence of any event in respect of
Interest Rate Securities will be calculated by reference to one
or more interest rates or a basket of interest rates or one or
more baskets of baskets of interest rates.

The amounts or the occurrence of any event in respect of
Commodity Securities will be calculated by reference to one
or more commodities or a basket of commaodities or one or
more baskets of baskets of commaodities.

The amounts or the occurrence of any event in respect of
Govies Securities will be calculated by reference to:

(i) one or more government or supranational bonds or a
basket of government or supranational bonds or one
or more baskets of baskets of government or
supranational bonds; or

(if) the yield of one or more government or
supranational bonds or the yield of a basket of
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Fund Securities:

Combined Securities:

Exercise of Certificates:

government or supranational bonds or one or more
baskets of baskets of government or supranational
bonds.

Govies Securities, only in case of point (i) above, may also be
issued as Physical Delivery Securities. In such case, the
Deliverable Asset will be a specified amount of Govies,
subject to payment of the Expenses and any other sums
payable.

The amounts or the occurrence of any event in respect of
Fund Securities will be calculated by reference to units or
shares in one or more funds or a basket of funds or one or
more baskets of baskets of funds.

In case of Physical Delivery Securities, the Deliverable Asset
will be a specified amount of fund shares or units, subject to
payment of the Expenses and any other sums payable. In any
case, no fund units, exclusively reserved for qualified
investors and prohibited to retail investors in any Relevant
Member States, can be physically settled to retail investors in
such Relevant Member State.

The amounts or the occurrence of any event in respect of
Combined Securities will be calculated by reference to two or
more Underlyings belonging to different asset class.

Combine Securities may also be issued as Physical Delivery
Securities, in relation to the Underlying(s) that can be
physically settled.

Each Certificate shall be automatically redeemed on the
Exercise Date, unless an Early Redemption Event occurred (if
applicable), or a Call Option is exercised by the Issuer (if
applicable), or a Put Option is exercised by the Securityholder
(if applicable), or an Open End Feature is applicable (in case
of Benchmark Certificates, Constant Leverage Certificates
and Turbo Certificates), as specified in the relevant Final
Terms, or unless a Termination Event or an Adjustment Event
or a Market Disruption Event has occurred.

In relation to Certificates that qualify as eligible liabilities, the
early exercise of such Certificates shall be subject to the
extent such Certificates qualify at such time as liabilities that
are eligible to meet the MREL Requirements or, in case of a
redemption pursuant to Condition 22(C)(ii) (Exercise due to a
MREL Disqualification Event) of Certificates qualified as
liabilities that are eligible to meet the MREL Requirements
before the occurrence of the MREL Disqualification Event, to
the condition that the Issuer has obtained the prior permission
of the Relevant Authority in accordance with Article 78a of
the CRR.

In the case of Certificates listed on the regulated market of
jurisdictions other than Luxembourg, Securityholders may be
entitled to waive the automatic exercise in accordance with
the specific requirements of such regulated market, as
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Exercise of Warrants:

MREL Disqualification Event:

Modification or Substitution of
Certificates:

Return on the Securities:

specified in the applicable Final Terms.

European Style Warrants are only exercisable on the Exercise
Date or, if such day is not an Exercise Business Day, the
immediately succeeding Exercise Business Day (the Actual
Exercise Date and the Expiration Date), unless a
Termination Event, or an Adjustment Event, or a Market
Disruption Event has occurred. Only in case of Warrants to be
admitted to listing and/or trading without prior offer, the
relevant Final Terms may specify an Early Redemption
Event.

American Style Warrants are exercisable on any Exercise
Business Day during the Exercise Period (with the last
Exercise Business Day of the Exercise Period being (the
Expiration Date), unless a Termination Event, or an
Adjustment Event, or a Market Disruption Event has
occurred. Only in case of Warrants to be admitted to listing
and/or trading without prior offer, the relevant Final Terms
may specify an Early Redemption Event.

If Automatic Exercise is not specified in the applicable Final
Terms, any Warrant which has not been duly exercised by the
relevant Securityholder, at or prior to 10.00 a.m., Brussels or
Luxembourg time, as the case may be, on the Expiration Date
shall become void.

If Automatic Exercise is specified in the applicable Final
Terms, any Warrant which has not been duly exercised by the
relevant Securityholder, at or prior to 10.00 a.m., Brussels or
Luxembourg time, as the case may be, on the Expiration Date
and which is, in the determination of the Calculation Agent,
"In-The-Money" shall be automatically exercised on the
Expiration Date. In the case of Italian Traded Warrants,
automatic exercise can be waived by serving a Renouncement
Notice, which shall be substantially in the form set out in the
Agency Agreement, copies of which may be obtained from
the specified office of the Principal Security Agent and the
registered office of the Issuer.

Certificates that qualify as eligible liabilities may be
redeemed before their stated maturity at the option of Intesa
Sanpaolo if the Issuer determines that a MREL
Disqualification Event has occurred and is continuing. Any
such redemption shall be subject to the circumstances
described in "Exercise of Certificates" above.

The Issuer may, without the consent of the holders of
Certificates that qualify as eligible liabilities, substitute new
securities for such Certificates whereby such new securities
shall replace such Certificates, or vary the terms of such
Certificates, as fully specified in Condition 8(D)(ii) of the
Terms and Conditions.

Cash Settled Securities entitle the holder to payment on the
Settlement Date of the Cash Settlement Amount, if positive.
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Status of the Securities:

Substitution of the Issuer:

Listing and Admission to
Trading:

Governing Law:

Physical Delivery Securities entitle the holder to payment on
the Settlement Date of the Entitlement, consisting of the
Deliverable Asset and, if any, the Residual Amount.

If so specified in the relevant Final Terms the Certificates
entitle the holder to payment of one or more Remuneration
Amounts. The payment of one or more Remuneration
Amounts may depend on the value of one or more
Underlyings which may be different from the Underlying(s)
whose value is calculated for the purpose of other
Remuneration Amounts, or whose value is calculated for the
purpose of the same Remuneration Amount but in relation to
a different valuation period, or whose value is calculated for
the purpose of the occurrence of the relevant event(s), or of
the Cash Settlement Amount.

Only in the case of Warrants to be admitted to listing and/or
trading without prior offer, upon the occurrence of an Early
Redemption Event, the Securities are deemed to be early
redeemed and the Securityholders are not entitled to receive
any amount and the Early Redemption Amount will be equal
to 0 (zero).

The  Securities  constitute  direct,  unsubordinated,
unconditional and unsecured obligations of the Issuer and
rank, unless provided otherwise by law, pari passu among
themselves and, (save for certain obligations required to be
performed by law), equally with all other unsecured
obligations other than subordinated obligations, if any, of the
Issuer from time to time outstanding.

Unless otherwise indicated in the relevant Final Terms, the
Issuer is entitled, subject to the Conditions of the Securities,
to substitute any other company as principal debtor in respect
of all obligations arising from or in connection with any
Securities or to change the branch through which it is acting
for the purpose of any Securities. Upon any such substitution
of the Issuer or branch, the Conditions of the Securities will
be amended in all consequential respects.

Application has been made to the Luxembourg Stock
Exchange for Securities issued under the Programme to be
listed on the Official List of the Luxembourg Stock Exchange
and to be admitted to trading on the Luxembourg Stock
Exchange's Regulated Market.

The Securities may also be unlisted or admitted to listing and
trading on such other or further stock exchange or market or
trading venues, as the Issuer may specify in the applicable
Final Terms.

After the Issue Date, application may be made to list the
Securities on other stock exchanges or regulated markets or to
admit to trading on other trading venues as the Issuer may
decide.

The Securities and any non-contractual obligations arising out
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of or in connection with the Securities will be governed by,
and shall be construed in accordance with, English Law.
Notwithstanding this, (i) in respect of Italian Dematerialised
Securities, the registration and transfer of the Italian
Dematerialised Securities in Monte Titoli will be governed
by, and will be construed in accordance with, Italian law, and
(ii) in respect of the loss absorption provisions described in
Condition 17 (Acknowledgement of Italian Bail-in Power) and
any non-contractual obligations arising out of or in connection
with such provisions will be governed by, and will be
construed in accordance with, Italian law.
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RISK FACTORS

The Issuer believes that the following risk factors may affect its ability to fulfil its obligations in respect
of Securities issued under the Programme and are material and specific to the Issuer and the Securities
issued under the Programme.

The Issuer believes that the factors described below, represent the principal risks inherent in investing
in Securities issued under the Programme, but the inability of the Issuer to pay the Cash Settlement
Amounts in respect of the Cash Settled Securities or deliver the Entitlement in respect of Physical
Delivery Securities may occur or arise for other unknown reasons which may not be considered
significant risks by the Issuer based on information currently available to it or which it may not
currently be able to anticipate. Additional risks and uncertainties not presently known to the Issuer or
that the Issuer currently believes to be immaterial could also have a material impact on its business
operations or the Securities.

Prospective investors should also read the detailed information set out elsewhere in this Base
Prospectus and reach their own views prior to making any investment decision. An investment in
relatively complex securities such as the Securities involves a greater degree of risk than investing in
less complex securities. In some cases, investors may stand to lose the value of their entire investment
or part of it, as the case may be.

Terms used in this section and not otherwise defined shall have the meanings given to them in "Terms
and Conditions of the Securities".

1. RISK FACTORS RELATING TO THE ISSUER

Prospective investors are invited to carefully read this chapter on the risk factors before making any
investment decision, in order 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 to the
Securities issued and described in the relevant Final Terms. The Issuer deem that the following risk
factors could affect its ability to satisfy their obligations arising from the Securities.

The risks below have been classified into the following categories:
1) Risks relating to the financial situation of Intesa Sanpaoclo Group;
2) Risks related to legal proceedings;
3) Risks related to the business sector of Intesa Sanpaolo;

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

5) Reputational and ESG Risk of Intesa Sanpaolo; and

6) Risks related to the entry into force of new accounting principles and the amendment of the
applied accounting principles.

1.1. Risks related to the financial situation of Intesa Sanpaolo Group
Risk exposure to debt securities issued by sovereign States

As at 31 December 2023, based on management data, the exposure to securities issued by Italy
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amounted to €22.5 billion. It compared to approximately €27 billion as at 31 December 2022.

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 have negative effects on the
assets, the economic and/or financial situation, the operational results and the perspectives of the
Bank.

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

As at 31 December 2023, based on management data, the exposure to securities issued by Italy
amounted to €22.5 billion (2.3% of the total assets of the Intesa Sanpaolo Group) excluding the
insurance business, to which should be added approximately €8.2 billion represented by loans. On the
same date, the investments in sovereign debt securities issued by EU countries, Italy included,
corresponded to €65.4 billion (6.8% of the total assets of the Intesa Sanpaolo Group) excluding the
insurance business, to which should be added €10.7 billion represented by loans. On the whole, the
securities issued by governments, central banks and other public entities represented approximately
13% of the total financial assets (calculated excluding the insurance business and including financial
assets represented by due from banks and loans to customers).

As at 31 December 2022, based on management data, the exposure to securities issued by Italy
amounted to approximately €27 billion (3% of the total assets of the Intesa Sanpaolo Group) excluding
the insurance business, to which should be added approximately €8 billion represented by loans. On the
same date, the investments in sovereign debt securities issued by EU countries, Italy included,
corresponded to €56 billion (6% of the total assets of the Intesa Sanpaolo Group) excluding the
insurance business, to which should be added approximately €10 billion represented by loans. On the
whole, the securities issued by governments, central banks and other public entities represented 11% of
the total financial assets (calculated excluding the insurance business and including financial assets
represented by due from banks and loans to customers).

1.2. Risks related to legal proceedings

As at 31 December 2023, there were a total of around 11,000 non-tax related disputes — excluding
those involving Risanamento S.p.A., which is not subject to management and coordination by Intesa
Sanpaolo — pending at Group level (in addition to around 23,400 “mass” disputes at the international
subsidiary banks, which limited aggregate represent a very small remedy sought), with a total remedy
sought of around 3,300 million euro. This amount includes all disputes for which the risk of a
disbursement of financial resources resulting from a potential negative outcome has been deemed
possible or likely and therefore does not include disputes for which risk has been deemed remote. The
risks associated with these disputes are thoroughly and individually analysed by the Bank and the
Intesa Sanpaolo Group companies. Specific and appropriate provisions have been made to the
Allowances for Risks and Charges in the event of disputes for which there is an estimated probability of
a disbursement of more than 50% and where the amount of the disbursement may be reliably estimated
(disputes with likely risk). Without prejudice to the uncertainty inherent in all litigation, the estimate of
the obligations that could arise from the disputes and hence the amount of any provisions recognised
are based on the forward-looking assessments of the outcome of the trial. These forward-looking
assessments are, in any event, prepared on the basis of all information available at the time of the
estimate. The disputes with likely risk are about 26,300 (of which around 19,200 relating to the above-
mentioned “mass” disputes) with a remedy sought of 1,775 million euro and provisions of 695 million
euro. Compared to last year, there was a decrease in the number of disputes, which mainly concerned
disputes certain loan contractual topics relating to the subsidiary Banca Intesa Beograd, details of
which are provided in a specific section. The component referring to the Bank, which also includes the
dispute relating to the subsidiary Intesa Sanpaolo Provis S.p.A. merged in April, totals around 5,690
disputes, with a remedy sought of 1,516 million euro and provisions of 496 million euro. In Italy, most
of them relate to issues of anatocism (2,900 positions).
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There were around 600 disputes relating to other Italian subsidiaries, with a remedy sought of 144
million euro and provisions of 77 million euro. With regard to the international subsidiaries, there
were around 20,000 disputes with a remedy sought of 115 million euro and provisions of 121 million
euro, impacted by the mass disputes. Specifically, there were around 16,400 disputes referring to the
subsidiary Banca Intesa Beograd, regarding two areas of litigation that have involved the entire
Serbian banking system. The first concerns processing fees charged by banks when granting loans and
the second relates to real estate loans insured through the National Housing Loan Insurance
Corporation (NKOSK).

Legal risks are thoroughly analysed by the Parent Company and Group companies. Provisions are
made to the allowances for risks and charges in the event of disputes for which it is probable that funds
will be disbursed and where the amount of the disbursement may be reliably estimated.

For the main pending disputes, the significant developments in 2023 are described below. For previous
disputes and a detailed illustration of significant individual disputes, see the Notes to the 2023
Consolidated Financial Statements of the Intesa Sanpaolo Group.

The risk arising from legal proceedings consists of the possibility of the Bank being 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 activity carried out by the Bank.

For any individual assessment regarding legal disputes please refer to the section entitled "Description
of the Issuer — Legal Proceedings"” of this Base Prospectus. Such paragraph also includes information
concerning the disputes on the marketing of convertible and/or subordinated shares/bonds issued by
Banca Popolare di Vicenza or Veneto Banca, which filed against respectively Banca Nuova and Banca
Apulia (both subsequently merged by incorporation in Intesa Sanpaolo).

1.3. Risks related to the business sector of Intesa Sanpaolo

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

The future development in the macro-economic context may be considered as a risk as it may produce
negative effects 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 economic -
financial crisis, could lead the Bank and/or the Group to suffer losses, increases 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, national 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 solvency 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 and capital spending, inflation and housing prices.

The macro-economic framework is currently characterised by significant profiles of uncertainty, in
relation to: (a) the Russia-Ukraine conflict and, also in relation to the worsening of the crisis in the
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Middle East; (b) the outbreak of COVID-19, which caused a major decline in economic activity in 2020
and may have had persistent effects on the labour market and the business sector; (c) the future
developments of ECB monetary policies in the Euro area and of the FED in the dollar area; (d) the
tensions observed, on a more or less recurrent basis, on the financial markets; (e) the risk that in the
future holders of Italian government debt lose confidence in the credit standing of Republic of Italy,
owing to political developments or changes in budgetary policies affecting the sustainability of
government debt; (f) the risk of energy supply disruptions and their effects on economic activity and
prices.

With reference to the exit of the United Kingdom from the single market on 1 January 2021, changes in
the relationship of the UK with the EU may affect the business of the Bank. On 29 March 2017, the UK
invoked Article 50 of the Treaty on the European Union and officially notified the EU of its decision to
withdraw from the EU. On 31 January 2020 the UK withdrew from the EU and the transition period
ended on 31 December 2020 at 11pm. Therefore, the Treaty on the European Union and the Treaty on
the Functioning of the European Union have ceased to apply to the UK. The European Union
(Withdrawal) Act 2018 (as amended by the European Union (Withdrawal Agreement) Act 2020) and
secondary legislation made under it ensure there is a functioning statute book in the UK.

The EU-UK Trade and Cooperation Agreement (the "Trade and Cooperation Agreement™), which
governs relations between the EU and UK following the end of the Brexit transition period and which
had provisional application pending completion of ratification procedures, entered into force on 1 May
2021. The Trade and Cooperation Agreement does not create a detailed framework to govern the cross-
border provision of regulated financial services from the UK into the EU and from the EU into the UK.

The precise impact on the business of the Issuer and the Group is difficult to determine. As such, no
assurance can be given that such matters would not adversely affect the ability of the Issuer to satisfy its
obligations under the Securities and/or the market value and/or the liquidity of the Securities in the
secondary market.

Credit risk

As of 31 December 2023, Intesa Sanpaolo recorded a gross NPL ratio (based on EBA metrics) of 1.8%.
On 31 December 2022, the same data corresponded to 1.9%, well below the threshold which identify
banks in Member States across the Euro area with high levels of non-performing loans. In this regard
the credit institutions which recorded a gross NPL ratio higher than 5% are required — on the grounds
of the "Guidelines on management of non-performing and forborne exposures” of EBA — to prepare
specific strategic and operative plans for the management of such exposures.

Taking into consideration the pattern of the main credit risk indicators in 2023 and the improvement of
the Gross NPL ratio well below the 5% threshold, Intesa Sanpaolo deems that the risk related to credit
quality is of low relevance.

The economic and financial activity and soundness of the Bank depends on its borrower's
creditworthiness. The Bank is exposed to the traditional risks related to credit activity. 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 economic and/or financial situation of the Bank.
Furthermore, any exposures in the bank portfolio towards counterparties, groups of connected
counterparties and counterparties of the same economic sector, which perform the same activity or
belong to the same geographic area, could increase the Bank concentration risk.

More generally, the counterparties may not satisfy their respective obligations towards the Bank by
reason of bankruptcy, absence of liquidity, operational disruption or any other reason. The bankruptcy
of an important stakeholder, 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
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also be subject to the risk, under specific circumstances, that some of its credits towards third parties are
no longer collectable. Furthermore, a decrease of the creditworthiness of third parties, including
sovereign States, of which the Bank holds securities or bonds, might cause 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. A significant decrease of the creditworthiness of the counterparties of the Bank
might, therefore, have a negative impact on the results of the Bank's performances. Albeit, in many
cases, the Bank could require further guarantees to the counterparties which are in financial difficulties,
certain disputes may arise with respect to the amount of guarantee that the Bank is entitled to receive
and the value of the assets which are object of guarantee. The default rates, counterparties rating
deterioration and disputes in relation to counterparties on the guaranteed appraisal could be
significantly increased during periods of market tensions and illiquidity.

Intesa Sanpaolo has always managed its risk portfolio proactively and prudently, overcoming the
various crises of recent years unscathed. Over the 2022-25 planning horizon, the Group intends to
pursue a modular de-risking strategy — which was already launched in the last Business Plan with
significant results — ranking among the best in Europe in terms of NPL ratios and stock (a Zero-NPL
Bank) and generating a sharp drop in the cost of risk. The latter will, in fact, always be maintained at a
conservative level, thanks to both substantial reserves for provisions on receivables and ongoing
prudent credit management. The de-risking strategy will be ensured also thanks to the supervision and
monitoring activities performed by the "Group NPL Plan Control Room". Deleveraging will make use
of additional selected partnerships and targeted portfolio disposals.

The results for 2023 confirm that Intesa Sanpaolo is able to generate sustainable profitability even in
complex environments thanks to its well-diversified and resilient business model. As at 31 December
2023, the Group’s gross non-performing loans amounted to 9.9 billion euro, a decrease of 0.7 billion
euro (-7%) over the twelve months, of which 0.6 billion euro attributable to the fourth quarter. In
December 2023, their ratio to total loans was 2.3%, in line with the December 2022 figure. Based on
EBA definition, on the same date the NPL ratio fell to 1.8% in gross terms and 0.9% in net terms
(respectively, 1.9% and 1% at the end of 2022). The process of reducing non-performing loans
benefited from modest inflows from performing loans, due to the performances of non-performing
loans prevention initiatives, as well as the de-risking initiatives carried out during the year.

Net non-performing loans of the Group for 2023 (bad, unlikely-to-pay, and past due) amounted to €5
billion, down 9.7% from €5.5 billion at year-end 2022, as a result of the continued de-risking. The ratio
of net non-performing loans to total net loans to customers came to 1.2% (0.9% according to the EBA
definition) with the coverage of non-performing loans amounting to 49.8% compared to 48.4% at the
end of 2022. In further detail, in December 2023 bad loans amounted to €937 million (-17.2%), net of
adjustments, representing 0.2% of total net loans with a coverage ratio of 72.4%. Loans included in the
unlikely-to-pay category amounted to 3.6 billion euro, down by 9.6%, accounting for 0.9% of total net
loans to customers, with a coverage ratio of 39.3%. Past due loans amounted to 457 million euro
(+10.7%), with a coverage ratio of 27%.

Intesa Sanpaolo continues to operate as a growth accelerator in the real economy in Italy: in 2023,
medium/long-term new lending granted by the Group to Italian households and businesses amounted to
around €40 billion. In 2023, the Group facilitated the return to performing status of around 3,600
companies, thus safeguarding 18,000 jobs. This brought the total to 140,800 companies since 2014,
with 704,000 jobs safeguarded over the same period.

For more information on European legislative initiatives on Non-Performing Loans, please refer to the
"Regulatory Section" of this Base Prospectus.

For further information on the management of the "credit risk”, please refer to Part E of the Notes to the

2023 Consolidated Financial Statements of the Intesa Sanpaolo Group, incorporated by reference in this
Base Prospectus.
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Market risk

In 2023, with regard to the use of the overall limit relating to trading and the hold to collect and sell
(HTCS) business model, there was an overall reduction in the market managerial VaR from 155 million
euro (average managerial VaR fourth quarter 2022) to 116 million euro (average managerial VaR
fourth quarter 2023).

Regarding held for trading portfolio only, managerial VaR has recorded in the fourth quarter of 2023
an average value of € 26.4 million in line with the average of the fourth quarter of 2022 (26.6 million).

The 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 soundness 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 Income)
reserve, generated by positions classified as financial Activities evaluated at fair value, 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 currencies,
prices of the securities listed on the markets, commodities 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.

For further information please refer to Part E of the Notes to the 2023 Consolidated Financial
Statements of the Intesa Sanpaolo Group, incorporated by reference in this Base Prospectus.

Liquidity risk of Intesa Sanpaolo

As at 31 December 2023, the ratio between the loans to customers and the direct deposits from banking
business (“‘Loan to deposit ratio ”), was at 74.6%, compared to 81.9% on 31 December 2022.

Both regulatory indicators, LCR and NSFR, were well above the minimum regulatory requirements
(100%). At the end of December 2023, the Liquidity Coverage Ratio (LCR) of the Intesa Sanpaolo
Group, measured according to Delegated Regulation (EU) 2015/61, amounted to an average of 168.1*
(181.9% in 2022). At the same date, the Intesa Sanpaolo Group’s NSFR, measured in accordance with
regulatory instructions, was 121.1% (126% at the end of 2022).

The participation of the Intesa Sanpaolo Group to TLTRO funding transactions with ECB at the end of
2023 was equal to approximately nominal €45.1 billion.

Although the Bank constantly monitors its own liquidity risk, any negative development of the market
situation and the general economic context and/or creditworthiness of the Bank, may have negative
effects on the activities and the economic and/or financial situation of the Bank and the Group. In
particular, in light of the findings set forth in the EBA third report on LCR and NSFR monitoring?, the
Issuer remains attentive to the evolution of the funding market to ensure that its ordinary refinancing
strategies and normal business are not affected by the cumulative effect of the maturity of all the
remaining central bank funding and additional outflows due to the impact of adverse market liquidity
scenarios.

! The LCR ratio refers to the simple average of the last 12 months of monthly observations, as per Regulation (EU) 2021/637.
2 EBA Report on “Monitoring of liquidity coverage ratio and net stable funding ratio implementation in the EU” of 15 June 2023.
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The 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 guaranteed and not guaranteed), the inability to receive
funds from counterparties which are external to or of the Intesa Sanpaolo 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 independent
from 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 financial institutions may increase the Bank's cost of funding and limit
its access to some of its traditional liquidity sources.

Examples of liquidity risk manifestation are the 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 of which the Bank holds securities or bonds, 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.

For further information please see Part E of the Notes to the 2023 Consolidated Financial Statements of
the Intesa Sanpaolo Group, incorporated by reference in this Base Prospectus.

Operational risk

The Bank is exposed to several categories of operational risk which are intrinsic to its business, among
which those mentioned herein, by way of example and without limitation: frauds 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, default of suppliers 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
business, the operational results and the economic and financial situation of the Bank. The capital
absorption amounts to € 2,278 million as at 31 December 2023 and represents approximately 9.4% of
the total value of the Intesa Sanpaolo Group requirement.

The 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 the following risks:
legal, conduct, compliance, financial crime, fiscal, IT and Cyber, physical security, business continuity,
third-party, data quality, fraud, process and employer risks; strategic and reputational risk are not
included.

The Bank has defined a framework for the operational, ICT and security risks management which
consists of the following phases:

e identification: the detection and description of potential operational, ICT and security risk
areas (e.g. operational events, presence of issues, applicability of risk factors, significant risk
scenarios);

e assessment and measurement: this phase includes the activities aimed at the
qualitative/quantitative determination of the Group operational, ICT and security risk exposure
and the transformation of the evaluations collected (e.g. internal and external operational loss
data, management levels of risk factors, probability and impact in case of realisation of risk
scenarios) in synthetic risk measures;
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e monitoring and control: continuous management of changes in the operational, ICT and
security risk exposure, also to prevent the occurrence of harmful events and to promote active
risk management;

e mitigation: operational, ICT and security risk containment through appropriate mitigation
actions and suitable risk transfer strategies, based on a risk-driven approach;

e reporting: preparation of information flows related to operational, ICT and security risk
management, designed to ensure adequate knowledge of the exposure to this risk.

Although the Bank constantly supervises its own operational, ICT and security risks, certain unexpected
events and/or events out of the Bank's control may occur (including those mentioned above by way of
example and without limitation), with possible negative effects on the business and the economic and/or
financial situation of the Bank and the Group, as well as on its reputation.

For further information please see Part E of the Notes to the 2023 Consolidated Financial Statements of
the Intesa Sanpaolo Group, incorporated by reference in this Base Prospectus.

Foreign exchange risk

The Bank is exposed to several categories of foreign exchange risk which are intrinsic to its business
and are lied 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
assets, liabilities and income of branches and subsidiaries abroad, trading of foreign currencies and
banknotes, and collection and/or payment of interest, commissions, dividends and administrative costs
in foreign currencies. Although the Bank constantly monitors its exposure to foreign currencies, any
negative development of the foreign rates may have negative effects on activities and the economic
and/or financial situation of the Bank and the Group.

"Foreign exchange risk" is defined as the potential loss resulting from changes in the exchange rate that
could have a negative impact on the valuation of the assets and liabilities in the financial statements and
on earnings and capital ratios. Two types of Foreign Exchange Risk are identified: Structural and
Transaction risk. Structural Foreign Exchange Risk is defined as the potential loss resulting from
changes in the exchange rate that could have a negative impact on the foreign exchange reserves that
are part of the Group's consolidated shareholders' equity, and includes the foreign exchange risk
associated with hybrid capital instruments. The key sources of structural foreign exchange risk are
therefore the investments in associates and companies subject to joint control.

The Intesa Sanpaolo Group's management of the Structural Foreign Exchange Risk assigns the Parent
Company the related management and coordination powers in order to achieve a consistent Group
strategy. This choice, which is consistent with the Parent Company's role as the liaison with the
Supervisory Authority, allows the activities to be performed based on the specific responsibilities set
out in the prudential supervision regulations, in addition to suitably mitigating and/or managing this
type of risk. Transaction Foreign Exchange Risk is defined as the potential loss resulting from changes
in the exchange rate that may have a negative impact both on the valuation of the assets and liabilities
in the financial statements and on the earnings from funding and lending transactions in currencies
other than the euro.

The main sources of this foreign exchange risk consist of: non-euro loans and deposits held by
corporate and/or retail customers; conversion into domestic currency of assets, liabilities and income of
the international branches; trading of foreign currencies; collection and/or payment of interest,
commissions, dividends and administrative expenses in foreign currencies; purchase and sale of
securities and financial instruments for the purpose of resale in the short term; etc. Transaction foreign
exchange risk also includes the risk related to transactions connected to operations that generate the
type of structural foreign exchange risk represented, for example, by dividends, earnings in the process
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of being generated, and corporate events.

1.4. 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 a complex and strict regulation, as well as to the supervisory activity performed
by the relevant institutions (in particular, the European Central Bank, the Bank of Italy and CONSOB).
Both the aforementioned regulation and supervisory activity are subject, respectively, to continuous
updates and practice developments.

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

The Bank, besides the supranational and national rules and the primary or regulatory rules of the
financial and banking sector, is also subject to specific rules on anti-money laundering, usury and
consumer protection.

Although the Bank undertakes to comply with the set of rules and regulations, any changes of the rules
and/or changes of the interpretation and/or implementation of the same by the competent authorities
could give rise to new burdens and obligations for the Bank, with possible negative impacts on the
operational results and the economic and financial situation of the Bank.

Regulatory framework

Starting from 1 January 2014, a part of the prudential rules has been amended on the grounds of the
Directions deriving from the so-called Basel 11 agreements, mainly with the purpose to significantly
strengthen the minimum capital requirements, the restraint of the leverage degree and the introduction
of policies and quantitative rules for the mitigation of the liquidity risk of the banks.

As for the capital requirements, the prudential provisions in force provide for minimum capitalisation
levels. In particular, the banks are required to have a Common Equity Tier 1 (CET 1) ratio at least equal
to 7% of the risk-weighted assets, a Tier 1 ratio equal at least to 8.5% of the risk-weighted assets and a
Total Capital ratio equal at least to 10.5% of the risk-weighted assets (such minimum levels include the
so-called "capital conservation buffer”, namely a "buffer” of further mandatory capitalisation).

As known, Intesa Sanpaolo, as a bank of significant importance for the European financial system, is
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
requirement that Intesa Sanpaolo must comply with at consolidated level.

On 30 November 2023, Intesa Sanpaolo announced that it had received the final decision of the ECB
concerning the capital requirement that the Bank has to meet, on a consolidated basis, as of 1 January
2024. The overall capital requirement the Bank is required to meet in terms of Common Equity Tier 1
ratio is 9.33%.

This is the result of: a) the SREP requirement in terms of Total Capital ratio equal to 9.50%, which
includes a Pillar I minimum requirement of 8%, of which 4.5% in terms of Common Equity Tier 1, and
an additional Pillar Il requirement of 1.50%?3, of which 0.84% in terms of Common Equity Tier 1
applying the regulatory amendment introduced by the ECB and effective from 12 March 2020; b) the
additional requirements, entirely in terms of Common Equity Tier 1, relating to: a Capital Conservation
Buffer of 2.5%; an O-SII Buffer (Other Systemically Important Institutions Buffer) of 1.25% and a

8 Following the additional Article 3 CRR deduction made to Own funds in June 2023 (for the calendar provisioning on exposures
included in the scope of Pillar 2), the Supervisor updated the Pillar 2 Requirement (P2R) applicable in 2023 (SREP 2022). As a
result, from the second half of 2023, the P2R on Total Capital is 1.50% (compared to 1.72% previously).
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Countercyclical Capital Buffer of 0.24%*,

As for the liquidity, the European rules envisage, inter alia, a short-term indicator (Liquidity Coverage
Ratio or LCR), aimed at creating and maintaining a liquidity buffer able to allow the survival of the
bank for a period of thirty days in case of serious market stress, and a structural liquidity indicator (Net
Stable Funding Ratio or NSFR) with a temporal horizon longer than a year, introduced to ensure that
the assets and liabilities have a sustainable maturity structure.

Both indicators of the Group are widely above the minimum limits provided by the Rules.

Despite the overall liquidity situation of the Group is more than safe and under constant control, some
risks may materialize in the horizon, depending on the economic recovery. An important mitigating
factor to these risks are the contingency management policies in place in the Group system of rules.

With regard to the Russia-Ukraine conflict, currently, in light of the low exposure to Russian and
Ukrainian counterparties, there were no significant impacts on the Group’s consolidated liquidity
position. See: "Description of the Issuer — Exposure to Russia".

Furthermore, the Capital Requirement Regulation (CRR2, transposing Basel I11 Accord) introduced the
financial Leverage Ratio, which measures the coverage degree of Class 1 Capital compared to the total
exposure of the Bank Group. Such index is calculated by considering the assets and exposures out of
the budget. The objective of the indicator is to contain the degree of indebtedness in the balance sheets
of the banks. The ratio is subject to a minimum regulatory limit of 3%.

Although the above-mentioned regulatory evolution (further described under the "Regulatory Section”
of this Base Prospectus) envisages a gradual adaptation to the new prudential requirements, the impacts
on the management dynamics of the Bank could be significant.

In this context, a few other relevant provisions are the implementation of Directives 2014/49/EU
(Deposit Guarantee Schemes Directive) of 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
Regulation, — so-called "SRMR"), which may determine a significant impact on the economic and
financial position of the Bank and the Group, as such rules set the obligation to create specific funds
with financial resources that shall be provided, starting from 2015, by means of contributions by the
credit institutions.

Moreover, the Directive 2014/59/EU of the European Parliament and the Council (Bank Recovery and
Resolution Directive, "BRRD", as amended by Directive 879/2019/EU, "BRRD I1"), which, inter alia,
introduced the so-called "bail-in", Regulation 2019/876/EU of the European Parliament and the
Council, which amends Regulation 575/2013/EU (s.c. "CRR 11") and the Directive of the Parliament
and the Council 2019/878/EU (s.c. "CRD V"), which amends Directive 2013/36/EU must be taken into
consideration and put in force by Intesa Sanpaolo Group.

The Intesa Sanpaolo Group is subject to the BRRD, as subsequently amended, which is intended to
enable a wide range of actions that could be taken towards institutions considered 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 the Securities.

On 15 October 2013, the Council of the European Union adopted the Council Regulation (EU) No.

4 Countercyclical Capital Buffer calculated taking into account the exposure as at 31 December 2023 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
2025, where available, or the most recent update of the reference period (requirement was set at zero per cent in Italy for 2023
and for the first quarter of 2024).

26



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 conferred to the ECB, in
conjunction with the national regulatory authorities of the Eurozone and participating Member States,
direct supervisory responsibility over "banks of significant importance" in the Eurozone.

In this respect, "banks of significant importance" include any Eurozone bank in relation to which (i) the
total value of its assets exceeds €30 billion or — unless the total value of its assets is below €5 billion —
the ratio of its total assets over the national gross domestic product exceeds 20%; (ii) is one of the three
most significant credit institutions established in a Member State; (iii) has requested, or is a recipient of,
direct assistance from the European Financial Stability Facility or the European Stability Mechanism;
(iv) is considered by the ECB to be of significant relevance where it has established banking
subsidiaries in more than one participating Member State and its cross-border assets/liabilities represent
a significant part of its total assets/liabilities.

Notwithstanding the fulfilment of the relevant criteria, 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 authorities (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.

Moreover, as of the date of this Base Prospectus, the Bank of Italy's authority to introduce a systemic
risk buffer and borrower-based measures has recently been introduced into the Circular No 285 (as
defined below) and there is uncertainty as to how (and if) the Italian regulator would exercise such
authority. Therefore, it is not yet clear what impact these regulatory changes will have on Group's
operations. Moreover, as at the date of this Base Prospectus, the European co-legislators have recently
reached a provisional agreement on the 2021 Banking Reform Package (as defined below) but there is
uncertainty as to its adoption and implementation, and thus it is not yet clear how and to what extent the
entering into force of this legislative package may impact the Group's operations. Finally, as at the date
of this Base Prospectus, the CMDI Reform (as defined below) has been recently proposed. The CMDI
Reform includes, among other things, the amendment of the ranking of claims in insolvency ensuring a
general depositor preference with a single-tier depositor preference. The implementation of the CMDI
Proposal is subject to further legislative procedures and, as at the date of this Base Prospectus, there is
still legal uncertainty as to what extent its adoption and implementation would impact on the Issuer’s
operation.

For further details, please see the "Regulatory Section" of this Base Prospectus.
1.5. Reputational and ESG Risk of Intesa Sanpaolo

Financial institutions are facing increased scrutiny on climate and broader environmental, social and
governance ("ESG")-related issues from governments, regulators, shareholders and other bodies. This
focus on ESG may lead to reputational risks if the Bank is not perceived to support the transition to a
lower carbon economy, as well as to protect biodiversity and human rights. The Bank is also required
to review and enhance our ESG risk management frameworks in alignment with emerging regulatory
guidance and to ensure that we accurately portray the ESG aspects of our activities.

Within the Bank the governance of Reputational and ESG risks is carried out in close integration due to
the strong interconnections between these risk profiles.
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Reputational risk is the current or prospective risk of a decline in profits or enterprise value
(capitalization) resulting from a negative perception of the Group's image by customers, counterparties,
Group shareholders, investors, or regulatory authorities. While ESG risks include all risks arising from
potential negative impacts, direct or indirect, on the environment, people and communities and more
generally all stakeholders, in addition to those arising from corporate governance. Within this category
of risk climate change risk is of significant relevance.

The Bank is exposed to risks arising from climate change either directly through its own operations or
indirectly through its financing and investment activities. The taxonomy adopted by Intesa Sanpaolo
divides climate change risks into physical and transition risks.

Physical risks represent the negative financial impact from climate change, including more frequent
extreme weather events and gradual climate change, as well as environmental degradation, i.e. air,
water and soil pollution, water stress, biodiversity loss, and deforestation. These types of risks — which
can usually arise in both the short/medium and long term — can be broken down into acute and chronic
risks:

e acute physical risks refer to specific events that have the potential to create significant physical
damage (e.g. flooding of rivers and oceans, tropical storms). These events are occurring more
frequently, on both a regional and global basis;

e chronic physical risks involve a series of physical impacts of considerably longer duration than
those posed by acute risks. They are identifiable as processes of change rather than single
events. In most cases, the impacts are localised (e.g., drought) but chronic risks are likely to
become more significant in the long term.

Transition risks are the negative financial impacts that an institution may incur, directly or indirectly, as
a result of the process of adjustment to a low-carbon and more environmentally sustainable economy,
arising from:

e public policy and legal risks: this category includes policies that attempt to limit actions that
contribute to the negative effects of climate change or political actions that seek to promote
adaptation to climate change and the legal risk arising from the inability of organisations to
mitigate/adapt to climate change;

e technological developments: these include innovations that support the transition to a low-
carbon and energy-efficient economic system;

e consumer preferences: changes in the demand and supply of certain goods, products and
services;

e reputational risk arising from changes in customer or community perceptions of an
organisation’s contribution to the transition to a low-carbon economy.

Even though the Bank is working on the identification of the potential impact and the mitigation action
to be taken to address both transition and physical risks, climate change could nonetheless have a
material adverse effect on our business, results of operations and financial condition. In our Business
Plan, we aim at creating strong and sustainable value for our shareholders, further increasing our solid
capital position and our ESG commitment. We are also working to achieve a net-zero emission target,
in terms of own emissions by 2030, and in terms of loan and investment portfolios, asset management
and insurance sectors by 2050. This includes the ability to identify, monitor and manage ESG-related
risks associated with the activities of customer companies in the investment and lending decisions by
the Group. Both rapidly changing regulatory as well as stakeholder demands, combined with significant
focus by stakeholders, may materially affect our businesses if we fail to adopt such demands or
appropriately implement our strategic plans.
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1.6. Risks related to the entry into force of new accounting principles and the amendment of
the applied accounting principles

The Bank is exposed, as well as any other entity operating within the bank sector, to the effects deriving
from both the entry into force of new accounting principles and the amendment of the existing ones, in
particular with respect to the International Accounting Standards and International Financial Reporting
Standards (IAS/IFRS), as approved and adopted within the European legal system.

It is primarily noted that IFRS 17 Insurance Contracts, published by the IASB in May 2017 and subject
to subsequent amendments, endorsed with Regulation (EU) no. 2036/2021 of 19 November 2021, is
applicable from 1 January 2023.

The insurance companies of the Intesa Sanpaolo Group also applied for the first time IFRS 9 Financial
Instruments, the application of which was deferred by virtue of the application of the deferral
approach®,

With regard to the effects of the application of IFRS 17, at the transition date (1 January 2022), the
Shareholders' Equity in the Intesa Sanpaolo Group Consolidated Financial Statements decreased by 985
million euro, net of the tax effect, due to greater insurance liabilities for 731 million euro (505 million
euro net of the tax effect) due to the different measurement criteria set out in IFRS 17 in place of the
previous IFRS 4 and to the derecognition of intangible assets (new business and distribution) with a
finite useful life, for a total of 685 million euro (480 million euro net of the tax effect). The total effect
on shareholders' equity as at 31 December 2022 deriving from the combined application of IFRS 9 and
IFRS 17 was a negative 552 million euro net of the tax effect. That effect is due to the impacts of
transition to IFRS 17/IFRS 9 as at 1 January 2022 (a negative 985 million euro), partially offset during
the year by greater income (25 million euro) and greater reserves (408 million euro) expressed in
accordance with the new standards.

Shareholders' Equity in terms of own funds decreased as at 31 December 2022 by 408 million euro,
with an impact of -11 basis points on the CET 1 ratio. Note that, for the purpose of the prudential
calculation, the investment in the insurance companies falls under the Danish Compromise regime,
which allows the investment to be weighted at 370% instead of deducting it from CET1.

For further details on the first adoption of the new principles or amendment to existing international
IAS/IFRS accounting principles please refer to the specific information included in the chapter “Notes
to the consolidated financial statements — Part A — Accounting policies” of the 2022 Annual Report and
the 2023 Annual Report.

2. MATERIAL RISKS THAT ARE SPECIFIC TO THE SECURITIES BEING
OFFERED AND/OR ADMITTED TO TRADING

Prospective investors are invited to carefully read this chapter on the risk factors before making any
investment decision, in order to understand the risks related to the Securities issued under this Base
Prospectus to be offered and/or admitted to trading.

The risks below have been classified into the following categories:
1) Risks related to the nature of the Securities;

2) Risks related to the Underlying;

5 Note that, by virtue of the application of the Deferral Approach, the financial assets and liabilities of the subsidiary insurance
companies continued to be recognised in accordance with the provisions of IAS 39, while awaiting the entry into force of the new
international financial reporting standard on insurance contracts (IFRS 17).
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3) Specific risks related to Certificates;
4) Specific risks related to Warrants;
5) Risks related to Securities generally; and

6) Risks related to the offer to the public and/or admission of the Securities to trading on a
regulated market.

2.1. Risks related to the nature of the Securities
The Certificates may not be a suitable investment for all investors

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

() have sufficient knowledge and experience to evaluate the Certificates, the merits and risks of
investing in the Certificates and the information contained or incorporated by reference in this
Base Prospectus or any applicable supplement to the Base Prospectus and all information
contained in the applicable Final Terms;

(i) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Certificates and the impact that the
Certificates 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
Certificates, including Certificates with amounts payable in one or more currencies, or where
the Settlement Currency is different from the potential investor's currency;

(iv) understand thoroughly the terms of the Certificates and be familiar with 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.

In addition, an investment in Index Securities, Share Securities, Futures Contract Securities, Interest
Rate Securities, Exchange Rate Securities, Fund Securities, Commaodity Securities, Govies Securities or
Combined Securities may entail significant risks not associated with investments in conventional
securities such as debt or equity securities, including, but not limited to, the risks set out in "Risks
related to the structure of a particular issue of Securities" set out below.

Certificates 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 and appropriate
addition of risk to their overall portfolios. A potential investor should not invest in Certificates which
are complex financial instruments unless it has the expertise (either alone or with the help of a financial
adviser) to evaluate how the Certificates will perform under changing conditions, the resulting effects
on the value of the Certificates and the impact this investment will have on the potential investor's
overall investment portfolio.

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
relevant 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 relevant Issuer; (2) the
establishment of a bridging institution; (3) the separation of the unimpaired assets of the relevant Issuer
from those which are deteriorated or impaired; and (4) a bail-in, through write-down/conversion into
equity of regulatory capital instruments as well as other liabilities of the Issuer if the relevant conditions
are satisfied and in accordance with the creditors' hierarchy provided under the relevant provisions of
Italian law.

Furthermore, Article 33a of BRRD Il introduces a new pre-resolution moratorium tool as a temporary
measure in an early stage and new suspension powers, which the resolution authority can use within the
resolution period. Any suspension of activities can, as stated above, result in the partial or complete
suspension of the performance of agreements (including any payment or delivery obligation) entered
into by the respective credit institution. The exercise of any such power or any suggestion of such
exercise could materially adversely affect the rights of the holders of securities issued by the Issuer, the
price or value of their investment in any such security and/or the ability of the credit institution to
satisfy its obligations under any such security.

In particular, by its acquisition of a Security (whether on issuance or in the secondary market), each
holder of the Securities acknowledges, accepts, agrees to be bound by and consents to the exercise of
any resolution power by a Relevant Authority that may result in the cancellation of all, or a portion, of
the principal amount of, or any amount due on, the Securities and/or the conversion of all, or a portion,
of the principal amount of, or any amount due on, the Securities 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
Securities, to give effect to the exercise by a Relevant Authority of such resolution power. Each holder
of the Securities acknowledges, accepts and agrees that its rights as a holder of the Securities 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 the resolution power by the Relevant Authority will not constitute
an event of default under the Securities.

The exercise of any resolution power, which could result in the Securities being written 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 Securityholders, the price or value of their
investment in the Securities, the ability of the Issuer to satisfy its obligations under the Securities, and
may have a negative impact on the market value of the Securities.

Regulatory restrictions with regard to certain types of Certificates

The BRRD Il and the SRMR Il have detailed the scope of liabilities that are intended to be eligible for
the purposes of the minimum requirement for own funds and eligible liabilities ("MREL"). In
particular, according to Article 45b para. 2 of the BRRD Il and Article 12¢ par. 2 of the SRMR I,
certain types of Certificates may be considered as eligible liabilities available to meet the MREL
Requirements (as defined below).

As a consequence, in relation to Certificates that may be considered as eligible liabilities according to
such Avrticles, all the provisions concerning the eligible liabilities set out in the BRRD II, in the SRMR
Il and in the CRR I, should be deemed applicable for the Certificates which satisfy the conditions set
out the in the MREL Requirements.

Certificates intended to be eligible are subject to certain restrictions. In particular, the respective
Securityholders are not entitled to set off claims arising from such Certificates against any of the
Issuer’s claims. No security of whatever kind and no guarantee is, or shall at any time be, provided by
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the Issuer or other entities related to the Issuer, which enhances the seniority of the claims under these
Certificates. Furthermore, the early redemption and the repurchase of Certificates that are intended to
be eligible for the purposes of MREL are subject to specific restrictions such as the prior consent of the
competent authority. Further, termination rights, if any, are excluded for the respective Securityholders,
other than in the case of the insolvency or liquidation of the Issuer, under all relevant laws and
regulations amended from time to time, which are and will be applicable to it.

These restrictions limit the rights of the Securityholders and might expose them to the risk that their
investment will have a lower potential return than expected.

In addition, the BRRD II, the SRMR Il and the CRR Il have been recently adopted and there is
uncertainty as to their implementation and interpretation in the relevant Member States.

Option risk

The Certificates are derivative financial instruments which may include an option right and which,
therefore, have many characteristics in common with options. Transactions in options involve a high
level of risk. An investor who intends to trade in options must first of all understand the functioning of
the types of contracts which he intends to trade in (for example, call options and put options). An
investment in options constitutes a highly volatile investment and there is a high likelihood that the
option may have no value whatsoever at expiration. In such case, the investor would lose the entire
amount used to purchase the option (known as the "premium").

An investor who is considering the purchase of a call option over an Underlying, the market price of
which is much lower than the price at which the exercise of the option would be opportune (known as
"deep out of the money"), must consider that the possibility that the exercise of the option will become
profitable is remote. Likewise, an investor who is considering the purchase of a put option over an
Underlying, the market price of which is much higher than the price at which the exercise of the option
would be opportune, must consider that the possibility that the exercise of the option will become
profitable is remote.

The Certificates include some options on the Underlying(s). The amount potentially paid or deliverable
on exercise will depend on the value of such options. Prior to the expiration of a Certificate, a variation
in the value of the relevant options may involve a reduction in the value of such Certificate.

Exchange rate risks and exchange controls

The Issuer will pay any cash amount in respect of the Securities in the Settlement Currency specified in
the applicable Final Terms. This presents certain risks relating to currency conversions if an investor's
financial activities are denominated principally in a currency or currency unit (the "Investor's
Currency") other than the Settlement Currency. These include the risk that exchange rates may
significantly change (including changes due to devaluation of the Settlement Currency or revaluation of
the Investor's Currency) and the risk that authorities with jurisdiction over the Investor's Currency may
impose or modify exchange controls. An appreciation in the value of the Investor's Currency relative to
the Settlement Currency would decrease (i) the Investor's Currency-equivalent yield on the Securities,
(ii) the Investor's Currency equivalent value of the cash amount in respect of the Securities and (iii) the
Investor's Currency equivalent market value of the Securities.

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, the cash amount that investors may
receive may be less than expected or zero.
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The above risks may be increased for currencies of emerging market jurisdictions.
2.2. Risks related to the Underlying

General risks and risks relating to the Underlying

The Securities involve a high degree of risk, which may include, among others, interest rate, foreign
exchange, time value and political risks. Purchasers should be prepared to sustain a partial or total loss
of the purchase price of their Securities. This risk reflects the nature of a Security as an asset which,
other factors held constant, tends to decline in value over time and which may become worthless on
expiration. See "Certain Factors Affecting the Value and Trading Price of Securities" below.
Prospective purchasers of Securities should be experienced with respect to options and option
transactions, should understand the risks of transactions involving the relevant Securities and should
reach an investment decision only after careful consideration with their advisers of the suitability of
such Securities in light of their particular financial circumstances, the information set forth herein, the
information regarding the relevant Securities and the particular Underlying.

The risk of the loss of some or all of the purchase price of a Security upon expiration means that, in
order to recover and realise a return upon his or her investment, a purchaser of a Security must
generally be correct about the direction, timing and magnitude of an anticipated change in the value of
the relevant Underlying. Assuming all other factors are held constant, the lower the value of a Security
and the shorter its remaining term to expiration, the greater the risk that purchasers of such Security will
lose all or part of their investment. The only means through which a holder can realise value from such
Security prior to the Exercise Date in relation to such Security is to sell it at its then market price in an
available secondary market. See "Possible illiquidity of the Securities in the secondary market" below.

Fluctuations in the value of the relevant Underlying will affect the value of the Securities. Purchasers of
Securities risk losing their entire investment if the value of the relevant underlying basis of reference
does not move in the anticipated direction.

The Issuer may issue several issues of Securities relating to various reference indices, exchange rates,
shares, funds, interest rates, commodities, or future contracts, as may be specified in the applicable
Final Terms. At any given time, the number of Securities outstanding may be substantial. Securities
provide opportunities for investment and pose risks to investors as a result of fluctuations in the value
of the underlying investment. In general, certain of the risks associated with the Securities are similar to
those generally applicable to other options of private corporate issuers. Options or Securities on equities
or debt securities are priced primarily on the basis of the value of underlying securities. The trading
value of Commodity Securities is likely to reflect primarily present and expected values of the
commodity (or basket of commodities).

The Securities do not represent a claim against any Underlying (or any issuer, sponsor, manager or
other connected person in respect of an Underlying) and Securityholders will not have any right of
recourse under the Securities to any such Underlying (or any issuer, sponsor, manager or other
connected person in respect of an Underlying). The Securities are in no way sponsored, endorsed or
promoted by any issuer, sponsor, manager or other connected person in respect of an Underlying and
such entities have no obligation to take into account the consequences of their actions on any
Securityholders.

Risk arising from the Benchmark Regulation

The Underlying or a Basket Constituent may qualify as a benchmark (the "Benchmark™) within the
meaning of Regulation (EU) 2016/1011 of the European Parliament and of the Council dated 8 June
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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 (the "Benchmark Regulation™). According to the Benchmark
Regulation, a Benchmark could not be used as such if its administrator does not obtain authorisation or
is based in a non-EU jurisdiction which (subject to applicable transitional provisions) does not satisfy
the "equivalence" conditions (according to Article 30 of the BMR), is not "recognised” pending such a
decision (according to Article 32 of the BMR) and is not "endorsed" for such purpose (according to
Article 33 of the BMR). Consequently, it might be not possible to further utilise a Benchmark as
Underlying or Basket Constituent of the Securities. In such event, depending on the particular
Benchmark and the applicable terms of the Securities, the Securities could be de-listed, adjusted,
redeemed prior to maturity or otherwise impacted.

Any changes to a Benchmark as a result of the Benchmark Regulation could have a material adverse
effect on the costs of refinancing a Benchmark or the costs and risks of administering or otherwise
participating in the setting of a Benchmark and complying with the Benchmark Regulation. Such
factors may have the following effects on certain Benchmarks: (i) discourage market participants from
continuing to administer or contribute to such Benchmark; (ii) trigger changes in the rules or
methodologies used in the Benchmarks; or (iii) lead to the disappearance of the Benchmark. Any of the
above changes or any other consequential changes as a result of international, national or other proposal
for reform or other initiatives or investigations, could have a material adverse effect on the value of and
the amount payable under the Securities.

The potential elimination of a Benchmark, or changes in the manner of administration of such
Benchmark, as a result of the Benchmark Regulation or otherwise, could require an adjustment to the
terms and conditions, or result in other consequences. These reforms and changes may cause a
Benchmark to perform differently than it has done in the past or be discontinued. The application of the
fallback methods may expose investors to certain risks including, but not limited to (i) conflicts of
interest of the Calculation Agent when making the required adjustments to the Securities, or (ii) the
replacement of the Underlying or Basket Constituent with a different Underlying or Basket Constituent
which could perform differently than the original Underlying or Basket Constituent and therefore affect
amounts payable in respect of the Securities, or (iii) the early redemption of the Securities.

Investors should be aware that they face the risk that any changes to the relevant Benchmark may have
a material adverse effect on the value of and the amount payable under the Securities.

Investors should consult their own independent advisers and make their own assessment about the
potential risks imposed by the Benchmark Regulation reforms, investigations and licensing issues in
making any investment decision with respect to the Securities linked to a Benchmark.

Certain factors affecting the value and trading price of the Securities

The Cash Settlement Amount (in the case of Cash Settled Securities) or the value of the Deliverable
Asset and, if any, of the Residual Amount (the quantities of which are determined by reference to the
Entitlement) (in the case of Physical Delivery Securities) at any time prior to expiration is typically
expected to be less than the trading price of such Securities at that time. The difference between the
trading price and the Cash Settlement Amount or the Deliverable Asset and, if any, of the Residual
Amount, as the case may be, will reflect, among other things, a "time value" for the Securities. The
"time value" of the Securities will depend partly upon the length of the period remaining to expiration
and expectations concerning the value of the Underlying. Securities offer hedging and investment
diversification opportunities but also pose some additional risks with regard to interim value. The
interim value of the Securities varies with the price of the Underlying, as well as by a number of other
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interrelated factors, including those specified herein.

Before exercising (in the case of Warrants) or selling Securities, Securityholders should carefully
consider, among other things, (i) the trading price of the Securities, (ii) the value and volatility of the
Underlying, (iii) the time remaining to expiration, (iv) in the case of Cash Settled Securities, the
probable range of Cash Settlement Amounts, (v) any change(s) in interim interest rates and dividend
yields if applicable, (vi) any change(s) in currency exchange rates, (vii) the depth of the market or
liquidity of the Underlying and (viii) any related transaction costs.

Certain considerations regarding hedging

Prospective purchasers intending to purchase Securities to hedge against the market risk associated with
investing in an underlying asset, should recognise the complexities of utilising Securities in this
manner. For example, the value of the Securities may not exactly correlate with the value of the
underlying asset which may be specified in the applicable Final Terms. Due to fluctuating supply and
demand for the Securities, there is no assurance that their value will correlate with movements of the
underlying asset which may be specified in the applicable Final Terms. For these reasons, among
others, it may not be possible to purchase or liquidate securities in a portfolio at the prices used to
calculate the value of any relevant index or basket.

The Issuer and/or any of its respective Affiliates or agents may from time to time hedge the Issuer's
obligations under such Securities (and under other instruments and OTC contracts issued by or entered
into from time to time by the Issuer and/or any of its respective Affiliates or agents relating to such
securities) by taking positions, directly or indirectly, in the underlying asset. Although the Issuer has no
reason to believe that such hedging activities will have a material impact on the price of any underlying,
there can be no assurance that such hedging activities will not adversely affect the value of the
Securities.

Certain considerations associated with Share Securities

An investment in Share Securities will entail significant risks not associated with an investment in a
conventional debt security. On redemption or exercise, as the case may be, of Share Securities, Holders
will receive an amount (if any) determined by reference to the value of the share(s), GDRs and/or
ADRs and/or the physical delivery of a given number of share(s), GDRs and/or ADR/s. Accordingly,
an investment in Share Securities may bear similar market risks to a direct equity investment and
investors should take advice accordingly. Share Securities pay amounts calculated by reference to the
value of the underlying share(s), GDRs and/or ADRs.

In the case of Share Securities, no issuer of the underlying shares will have participated in the
preparation of the relevant Final Terms or in establishing the terms of the Securities and neither the
Issuer nor any Manager will make any investigation or enquiry in connection with such offering with
respect to any information concerning any such issuer of shares contained in such Final Terms or in the
documents from which such information was extracted. Consequently, there can be no assurance that
all events occurring prior to the relevant issue date (including events that would affect the accuracy or
completeness of the publicly available information described in this paragraph or in any relevant Final
Terms) that would affect the trading price of the share, GDRs and/or ADRs will have been publicly
disclosed. Subsequent disclosure of any such events or the disclosure of or failure to disclose material
future events concerning such an issuer of shares could affect the trading price of the share, GDRs
and/or ADRs and therefore the trading price of the Securities.

Except as provided in the Conditions in relation to Physical Delivery Securities, Securityholders will
not have voting rights or rights to receive dividends or distributions or any other rights with respect to
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the relevant shares to which such Securities relate.
Certain considerations associated with Exchange Rate Securities

An Investment in Exchange Rate Securities will entail significant risks not associated with an
investment in a conventional debt security. Fluctuations in exchange rates will affect the value of
Exchange Rate Securities. Currency values related to the exchange rates may be affected by complex
political and economic factors, including governmental action to fix or support the value of an
exchange rate, regardless of other market forces (see "Exchange rate risks and exchange controls"
below). Purchasers of Securities risk losing their entire investment if the relevant exchange rates do not
move in the anticipated direction.

Certain considerations associated with Fund Securities

An investment in Fund Securities will entail significant risks not associated with an investment in a
conventional debt security. An investment in Fund Securities may bear similar market risks to a direct
investment in the relevant fund(s) and investors should take advice accordingly.

The Issuer or any of its Affiliate have agreements in place with the Management Company and/or with
the Fund Manager of a Fund pursuant to which they undertake to provide, on a continuous basis, to the
Issuer or any of its Affiliate the information of the Fund which allows the Issuer to apply the
lookthrough of the Fund, pursuant to the Fundamental Review of the Trading Book (FRTB), as
amended from time to time. In case of any breach by the Management Company and/or by the Fund
Manager of such obligations, a negative change in the accounting treatment of the Fund (and, therefore,
a higher capital absorption requirement for the Issuer) may occur. In such case, investors should
consider that the Issuer may early redeem the Securities by paying to the Securityholders the market
value of such Securities, as determined by the Calculation Agent in accordance with Paragraph 15(2)(F)
(“Adjustment Events in relation to Fund Securities™).

In case of Fund Securities whose Underlying is a Fund investing in cryptocurrencies or other digital
assets, investors should also consider that these investment products entail unique and substantial risks,
may be more volatile than other types of investments and that the value of the Fund could decline
significantly and without warning. In addition, compare to other financial assets, digital assets are more
expose to other risks, such as technology risk, legal and regulatory risk and liquidity risk.

Certain considerations associated with Futures Contract Securities

An investment in Futures Contract Securities will entail significant risks not associated with an
investment in a conventional debt security. The yield on Securities which are linked to futures contracts
may not be perfectly correlated to the trend in the price of the underlying asset of the future contract, as
the use of futures contracts generally involves a rolling mechanism. This means that any futures
contracts which expire prior to the relevant payment date under the applicable underlying securities are
replaced with futures contracts that have a later expiry date. Investors may, therefore, only marginally
benefit from any rise or fall in the price of the underlying asset of the future contract.

In addition, the trend of futures contracts may differ significantly from that of the underlying asset's
spot markets. In relation to commaodity futures contracts, the trend in the price of a futures contracts
compared to the underlying commaodity is closely linked to the present and future level of production of
the underlying commodity, or to the level of estimated natural reserves, particularly in the case of
energy linked products. In addition, the price of the relevant commodity futures contract may not be
considered an accurate prediction of a market price, since it also includes so-called "carrying costs" (for
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example, warehouse or insurance costs). These factors substantially explain the imperfect correlation
between commaodity spot markets and commodity futures contracts.

If the Futures Contract N-th Near-by Feature is specified as applicable, it will be specified in the
relevant Final Terms if the Issuer will be entitled to determine, on the basis of a Futures Contract N-th
Near-by, the Initial Reference Value and/or the Reference Value and/or the Final Reference Value, if
the feature Rolling is also specified as applicable. The Futures Contract N-th Near-by is the n-th futures
contract that has the same features of the Futures Contract indicated as Underlying.

Therefore, in the Final Terms will be specified:

1) the ordinal number of the Futures Contract N-th Near-by to be used for the determination of
the Initial Reference Value and/or only the Reference Value and the Final Reference Value;
and

2) if the Initial Reference Value will be determined on the basis of the Futures Contract N-th
Near-by. In such case, the Futures Contract N-th Near-by will be the n-th futures contract that
has an expiration date which is the closest (but beyond) to the Determination Date; and/or

3) if the feature Rolling is also applicable. In such case, the Reference Value and/or the Final
Reference Value will be determined on the basis of the Futures Contract N-th Near-by that will
have an expiration date which is the closest (but beyond) to any valuation period/date during
the lifetime of the Certificates and/or to the Valuation Date.

Since the Issuer will not make any adjustment to the price of the Securities following such rollover,
investors should consider that the price of the futures contract used before the rollover may be different
from the price of the futures contract used after the rollover.

Certain considerations associated with Commodity Securities

An investment in Commodity Securities may bear similar market risks to a direct commodity
investment and potential investors should take advice accordingly. The movements in the price of the
Commodity may be subject to significant fluctuations that may not correlate with changes in interest
rates, currencies or other indices.

The price of Commodities may be affected by economic, financial and political events in one or more
jurisdictions, including factors affecting the exchange(s) or quotation system(s) on which the relevant
Commodities may be traded.

Certain considerations associated with Index Securities

Securities that are linked to an Index as Underlying or Basket Component are associated with risks for
the Securityholders comparable to those of a direct investment in a comparable portfolio of asset classes
underlying the respective Index. The development of the price of the Index depends on the individual
index components of which the relevant Index is comprised. The development of the price of the
individual index components depends on macroeconomic factors, such as interest rates and price levels
on the capital markets, currency developments, political factors as well as, in the case of shares as index
components, company-specific factors such as earnings position, market position, risk situation,
shareholder structure and distribution policy. In the case of an adverse development of such
macroeconomic factors this may adversely affect the price development of the index components and
the Index as a whole and accordingly, the value of the Securities and/or any other payments to be made
under the Securities.
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In case of Index Securities whose Underlying is an Index composed by cryptocurrencies or other digital
assets, investors should also consider that these investment products entail unique and substantial risks,
may be more volatile than other types of investments and that the value of the Index could decline
significantly and without warning. In addition, compare to other financial assets, digital assets are more
expose to other risks, such as technology risk, legal and regulatory risk and liquidity risk.

Certain considerations associated with Interest Rate Securities

An investment in Interest Rate Securities will entail significant risks not associated with an investment
in a conventional debt security. On exercise of Interest Rate Securities, Securityholders will receive an
amount (if any) determined by reference to the value of the underlying interest rate(s). Accordingly, an
investment in Interest Rate Securities may bear similar market risks to a direct investment in the
underlying interest rate and investors should take advice accordingly.

Certain considerations associated with Govies Securities

An investment in Govies Securities may bear similar market risks to a direct investment in the relevant
government/supranational bond. The movements in the value of such bond or in its yield may be
affected by economic, financial and political events in the relevant country or regional area. The credit
ratings of the relevant country may change and any ratings downgrade could adversely affect the value
of the underlying bond and, therefore, the value of the Securities.

Certain considerations associated with Combined Securities

An investment in Combined Securities will entail significant risks depending on the specific underlying
assets. The risk associated with the aforementioned types should be considered in accordance with the
specific financial assets of each issue and investors should take advice accordingly.

2.3. Specific risks related to Certificates

Loss risk in relation to the investment

The investor shall consider that, in relation to their investment, there is a risk of loss of the capital
invested depending on the performance of the underlying asset. In particular, if the relevant Final Terms
provides a Barrier Level, the investor shall consider that, in the event of a negative performance of the
underlying asset at the Valuation Date or a negative Spread or a negative Cumulated Performance (in
the case of Multiperformance Certificates), in the event a Barrier Event or a Barrier Gap Event (in the
case of Gap Certificates) has occurred, a loss will occur in respect of the capital invested. If the Final
Reference Value of the underlying asset is equal to zero, the investor might suffer a total loss of the
capital. Moreover, if prior to the exercise the investor decides to terminate the investment in the
Certificates, the investor might be subject to the loss of the value of the certificate and, therefore, might
be subject to the total or partial loss of the investment.

Risk related to the determination of the Multiplier or the Initial Reference Value

The Securities may have a determination of the Multiplier that may increase or decrease the percentage
of the Underlying(s) used to determine the amount(s) payable or deliverable to investors. In such case,
investors should consider that, due to the determination of the Multiplier, the amount(s) payable or

deliverable may be decreased.

In addition, the Securities may have a determination of the Initial Reference Value whereby the
percentage of the Value of the Underlying(s) to be considered is higher than, equal to or lower than
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100% of the Value of the Underlying on the Determination Date(s). In such case, investors should
consider that, due to the determination of the Initial Reference Value, the amount(s) payable or
deliverable may be decreased if (i) in relation to Securities with Long Strategy, the Initial Reference
Value is calculated as a percentage of the Value of the Underlying higher than 100% or (ii) in relation
to Securities with Short Strategy, the Initial Reference Value is calculated as a percentage of the Value
of the Underlying lower than 100%.

Certain considerations associated with Securities providing for the application of a cap

The Securities may provide for the application of a maximum return payable to investors or of a
maximum value or level to the relevant Underlying(s).

In such case, the amounts payable to Securityholders will be subject to the predetermined maximum. If
the relevant Underlying(s) outperforms the predetermined maximum, this will not be taken into
consideration when calculating the amount payable or deliverable in respect of the Securities.

The Cash Settlement Amount or the Entitlement may be less than the value of an investment in the
Securities

Securityholders may receive the Cash Settlement Amount and/or physical delivery of the Deliverable
Asset and, if any, the payment of the Residual Amount (the quantities of which are determined by
reference to the Entitlement), the aggregate value of which may be less than the value of the
Securityholder's investment in the relevant Securities. In certain circumstances Securityholders may
lose the entire value of their investment.

Risk related to a protection level lower than 100% or a protection amount lower than the Issue Price

The Certificates may provide a protection level or a protection amount. The protection level represents
the protection percentage of the Initial Reference Value of the Certificate and that the Cash Settlement
Amount will not fall below such protection level. The protection amount represents the minimum
amount of Cash Settlement Amount that the Securityholders will receive. The lower the protection level
or the protection amount, the higher the loss (if any) that the Securityholders might suffer given that the
Issue Price of the Certificate will not be entirely protected and the Cash Settlement Amount at the
Exercise Date might be lower than the Issue Price.

Exchange Rate risk related to the absence of a Quanto Option

The investment in Cash Settled Securities which do not provide a Quanto Option (i.e. Non Quanto
Securities) when the Underlying Reference Currency of the underlying asset differs from the Settlement
Currency may entail risks related to the exchange rate.

In such case, the Cash Settlement Amount or Early Redemption Amounts or Remuneration Amounts or
Corridor Early Amounts or Early Partial Capital Payment and the relevant events will be determined by
exchanging the Underlying Reference Currency in the Settlement Currency at the applicable Exchange
Rate. Therefore, without a Quanto Option, any adverse variation of the Exchange Rate might frustrate
either the performance of the underlying asset at maturity and the returns linked to a remuneration
amount and might determine a loss of the capital invested.

In the case of Cash Settled Securities without a Quanto Option (i.e. Non Quanto Securities), any
adverse variation of the exchange rate might also reduce the effect of total or partial protection on the
capital invested (depending on the structure of the product) represented by such protection. In fact, the
Cash Settlement Amount at the maturity (and, therefore, the protection level that is part of the

39



calculation of such amount of Settlement, subject to certain conditions) shall be determined by
exchanging the Underlying Reference Currency into the Settlement Currency at the applicable
Exchange Rate with the consequence of suffering the decrease in value of the Underlying Reference
Currency of the underlying asset in respect of the Settlement Currency.

Conversely, in case of Quanto Securities, the Underlying Reference Currency is in any case
conventionally denominated in the Settlement Currency and the Exchange Rate is not applicable and
therefore the effects of the Exchange Rates on the amount paid in relation to the Securities are
neutralised. However, it cannot be excluded that the variations on the Exchange Rates might have
negative effects on the performance of the underlying asset and therefore, indirectly, also on the
Securities with the Quanto Option.

Risk relating to Dual Currency Securities

An investment in Dual Currency Securities will entail significant risks not associated with an
investment in a conventional debt security. In particular, the Cash Settlement Amount and the
Remuneration Amount(s) are payable in a currency specified in the applicable Final Terms (the
Settlement Currency) which is different from the currency in which the Certificates are denominated
(the Issue Currency).

Currency exchange rates may be subject to significant fluctuations that may not correlate with changes
in the Cash Settlement Amount and/or Remuneration Amount(s) and the timing of changes in the
exchange rates may affect the actual return to investors.

Therefore, fluctuations in exchange rates of the relevant currencies (i.e. the Issue Currency and the
Settlement Currency) will affect the value of Dual Currency Securities, and may determine a loss of the
capital invested.

Risk relating to Dual Currency FX Certificates

An investment in Dual Currency FX Certificates will entail significant risks not associated with an
investment in a conventional debt security. In particular, upon occurrence of a Barrier Event, the Cash
Settlement Amount may be payable in a currency specified in the applicable Final Terms (the Dual
Currency) which is different from the currency in which the Certificates are denominated (the Issue
Currency).

Currency exchange rates may be subject to significant fluctuations that may not correlate with changes
in the Cash Settlement Amount and the timing of changes in the exchange rates may affect the actual
return to investors.

Therefore, fluctuations in exchange rates of the relevant currencies (i.e. the Issue Currency and the Dual
Currency) will affect the value of Dual Currency FX Certificates, and may determine a loss of the
capital invested.

Price risk and components that determine the value of the Certificates

The Certificates are composed of a combination of several options and the Securityholder shall take
into account that the value of the Certificates will depend on the value of each option composing the
certificate. The fluctuation over time of the value of each optional components (and therefore of the
Certificates) mostly depends on the current value of the underlying asset to which the Certificates
relate, the volatility of the underlying asset, the residual life of the options composing the Certificates,
the levels of the interest rates of the monetary markets, the expected dividends (in the case of Share
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Securities), the correlation (in the event that the underlying asset is a Basket or a Basket of Baskets) as
well as the business of the Issuer of the underlying asset, speculative contractions and other factors.

An increase in the value of the underlying asset might determine an increase in the price of the
Certificates. Moreover, such determinations are uncertain as the effect on the price of the Certificates is
given by the implicit optional structure that takes into account the possibility that an event linked to the
payment of a Remuneration Amount as well as a Barrier Event (or a Barrier Gap Event) may occur
during the life of the certificate. Prior to the maturity of the certificate, the value of the options might
decrease and therefore it will affect the value of the certificate or some of them might expire.

The value of the Underlying may vary during the course of time and may increase or decrease as the
consequence of several factors including corporate transactions, distribution of dividends,
microeconomic factors and speculative negotiations. Changes in the value of the underlying asset may
affect the trading price of the Certificates but it not possible to foresee if the value of the Underlying
will suffer from decreasing or increasing variations. Furthermore, the price of the Certificates might be
influenced (in case of listing after offering) by the underwriting and/or placement commissions that will
be paid to the Managers and/or the Lead Manager and/or the or distribution commissions that will be
paid to the Distributor. The price of the Certificates might be negatively influenced by the worsening of
the asset stability of the Issuer.

Risk related to the Participation Factor, the Up Participation Factor and Down Participation Factor

If the Participation Factor, which is a value predetermined by the Issuer in the relevant Final Terms that
may be lower than, equal to or higher than 100%, is specified in the relevant Final Terms, such
Participation Factor determines the potential return of the Certificates. If it is lower than 100%, the
Securityholders will partially benefit from the positive performance (or from the negative performance
in case of Short Strategy) of the Underlying.

If the Up Participation Factor and Down Participation Factor are specified in the relevant Final Terms,
the return deriving from the positive performance of the Underlying (respectively, positive performance
in case of Long Strategy and negative performance in case of Short Strategy) will depend on the Up
Participation Factor, which may be lower than 100%. If it is lower than 100%, the Securityholders will
partially benefit from the positive performance of the Underlying. Conversely, the return deriving from
the negative performance of the Underlying (respectively, negative performance in case of Long
Outperformance Certificates and positive performance in case of Short Outperformance Certificates)
will depend on the Down Participation Factor, which may be higher than 100%. If it is higher than
100%, the negative impact of the negative performance of the Underlying will be amplified.

Risk related to the Digital Level

In relation to the Certificates, the Issuer may set, at its own discretion, one or more Digital Levels
higher, equal or lower than the Initial Reference Value. In particular, the