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BANCO BPM

BANCO BPM S.P.A.
(incorporated as a joint stock company (societa per azioni) in the Republic of Italy)
€25,000,000,000
Euro Medium Term Note Programme

This base prospectus (the “Base Prospectus™) constitutes a base prospectus for the purposes of Article 8 of Regulation (EU) No.
2017/1129 of 14 June 2017 (the “Prospectus Regulation™). Under this €25,000,000,000 Euro Medium Term Note Programme (the
“Programme”), BANCO BPM S.p.A. (the “Issuer” or the “Bank” or “Banco BPM”) may from time to time issue non-equity
securities, which may be governed by English law (the “ English Law Notes™) or Italian law (the “ Italian Law Notes” and together
with the English Law Notes, the “ Notes”) denominated in any currency agreed between the Issuer and the relevant Dealer (as defined
below).

The maximum aggregate nominal amount of all Notes from time to time outstanding under the Programme will not exceed
€25,000,000,000 (or its equivalent in other currencies calculated as described in the Programme Agreement described herein), subject
to increase as described herein. In the event of such increase, a supplement to this Base Prospectus will be prepared by the Issuer,
which shall be approved by the CSSF in accordance with Article 23 of the Prospectus Regulation.

The Notes may be issued on a continuing basis to one or more of the Dealers specified under *“ Description of the Programme” and
each further Dealer appointed under the Programme from timeto time by the Issuer (each a “Dealer” and together the “ Dealers”),
which appointment may be for a specific issue or on an ongoing basis. References in this Base Prospectus to the “ relevant Dealer”
shall, in the case of an issue of Notes being subscribed by more than one Dealer, be to all Dealers agreeing to subscribe such Notes.

Amounts payable under the Notes may be calculated by reference to EURIBOR, or to LIBOR, in each case as specified in the relevant
Final Terms. As at the date of this Base Prospectus, EURIBOR is provided and administered by the European Money Markets Institute
(“EMMI”), and LIBOR is provided and administered by ICE Benchmark Administration Limited (“ ICE”). At the date of this Base
Prospectus, ICE and EMMI are both authorised as benchmark administrators, and included on, the register of administrators and
benchmarks established and maintained by the European Securities and Markets Authority (“ESMA”) pursuant to Article 36 of

Regulation (EU) No. 2016/1011 (the “ Benchmarks Regulation”).

An investment in Notes issued under the Programme involves certain risks. The principal risk factors that may affect the ability
of the Issuer to fulfil its obligations under the Notes are discussed under “ Risk Factors” below.

The Base Prospectus has been approved by the Luxembourg Commission de Surveillance du Secteur Financier (the “ CSSF”) which
is the Luxembourg 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 either the Issuer or the quality of the Notes that are the subject of this Base Prospectus and
investors should make their own assessment as to the suitability of investing in the Notes. By approving the Base Prospectus, the
CSSF gives no undertaking as to the economic or financial soundness of the transaction or the quality and solvency of the Issuer in
line with the provisions of Article 6(4) of the loi du 16 juillet 2019 relative aux prospectus pour valeurs mobiliéres dated 16 July 2019
(the “ Luxembourg Prospectus Law”). This Base Prospectus is valid for admission to trading of Notes on a regulated market for the
purposes of Directive 2014/65/EU (as amended, “MiFID I1”) for a period of twelve months from the date of approval ending on 6
July 2021, provided that it is completed by any supplement, pursuant to Article 23 of the Prospectus Regulation. For the avoidance of
doubt, the Issuer shall have no obligation to supplement this Base Prospectus after the end of its 12-month validity period. Application
has also been made to the Luxembourg Stock Exchange for Notes issued under the Programme to be admitted to trading on the
regulated market of the Luxembourg Stock Exchange and to be listed on the Official List of the Luxembourg Stock Exchange.
References in this Base Prospectus to Notes being listed (and all related references) shall mean that such notes have been admitted to
trading on the regulated market of the Luxembourg Stock Exchange (Bourse de Luxembourg) and have been “listed” on the Official
List of the Luxembourg Stock Exchange. The Luxembourg Stock Exchange’s regulated market (the “Regulated Market”) is a
regulated market for the purposes of MiFID Il. Notice of the aggregate nominal amount of Notes, interest (if any) payable in respect
of Notes, the issue price of Notes and any other terms and conditions not contained herein which are applicable to each Tranche (as
defined under “ Terms and Conditions of the English Law Notes” or “ Terms and Conditions of the Italian Law Notes”) of Notes will
be set out in the relevant final terms (the “Final Terms”) or in a separate prospectus specific to such Tranche (the “Drawdown
Prospectus”). With respect to Notes to be listed on the Luxembourg Stock Exchange, the Final Terms will be filed with the CSSF
and the Drawdown Prospectus will be subject to the approval of the CSSF. In the case of a Tranche of Notes which is the subject of a
Drawdown Prospectus, each reference in this Base Prospectus to information being specified or identified in the relevant Final Terms
shall be read and construed as a reference to such information being specified or identified in the relevant Drawdown Prospectus

unless the context requires otherwise.

The Programme provides that Notes may be listed or admitted to trading, as the case may be, on such other or further stock exchange(s)
or markets as may be agreed between the Issuer and the relevant Dealer. The Issuer may also issue unlisted Notes and/or Notes not

admitted to trading on any market.

As at the date of this Base Prospectus, payments of interest and other proceeds in respect of the Notes may be subject to withholding
or deduction for or on account of Italian substitute tax (imposta sostitutiva), in accordance with Italian Legislative Decree No. 239 of
1 April 1996, as amended and supplemented from timeto time, and any related regulations. Upon the occurrence of any withholding
or deduction for or on account of imposta sostitutiva from any payments under the Notes, neither the Issuer nor any other person shall
have any obligation to pay any additional amount(s) to any holder of the Notes. For further details see the section entitled “ Taxation

— Italian taxation”.



T he Notes have not been and will not be registered under the United States Securities Act of 1933, as amended, (the “ Securities Act”)
or with any securities regulatory authority of any state or other jurisdiction of the United States, and notes in bearer form are subject
to U.S. tax law requirements. The Notes may not be offered, sold or (in the case of Notes in bearer form) delivered within the United
States or to, or for the account or benefit of, U.S. persons (as defined in Regulation S under the Securities Act (“Regulation S™))

except in certain transactions exempt from the registration requirements of the Securities Act.

MIFID Il productgovernance / target market — The Final Terms in respect of any Notes will include a legend entitled “MiFID Il
Product Governance” which will outline the target market assessment in respect of the Notes and which channels for distribution of
the Notes are appropriate. Any person subsequently offering, selling or recommending the Notes (a “distributor”) should take into
consideration the target market assessment; however, a distributor subject to MiFID Il is responsible for undertaking its own target
market assessment in respect of the Notes (by either adopting or refining the target market assessment) and determining appropriate
distribution channels. A determination will be made in relation to each issue about whether, for the purpose of the MiFID Product
Governance rules under EU Delegated Directive 2017/593 (the “ MiFID Product Governance Rules”), any Dealer subscribing for
any Notes is a manufacturer in respect of such Notes, but otherwise neither the Arranger nor the Dealers nor any of their respective
affiliates will be a manufacturer for the purpose of the MIFID Product Governance Rules.

Prohibition of Sales to EEA and UK Retail Investors — If the Final Terms in respect of any Notes includes a legend entitled
“Prohibition of Sales to EEA and UK Retail Investors”, the Notes are not intended to be offered, sold or otherwise made available to
and should not be offered, sold or otherwise made available to any retail investor in the European Economic Area (“EEA”) or the
United Kingdom (“ UK™). 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 MiFID Il or (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended, the “ Insurance
Distribution Directive”), where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of
MiFID Il. Consequently no key information document required by Regulation (EU) No 1286/2014 (as amended the “PRIIPs
Regulation”) for offering or selling the Notes or otherwise making them available to retail investors in the EEA or the UK has been
prepared and therefore offering or selling the Notes or otherwise making them available to any retail investor in the EEA or the UK

may be unlawful under the PRIIPs Regulation.

ARRANGER
Citigroup
DEALERS
Banca Akros S.p.A. - Gruppo Banco BPM Banca IMI
Barclays BNP PARIBAS
BofA Securities Citigroup
Crédit Agricole CIB Credit Suisse
Deutsche Bank Goldman Sachs International
HSBC J.P. Morgan Securities plc
Mediobanca Nomura
Société Générale Corporate & Investment Banking UBS Investment Bank

The date of this Base Prospectus is 6 July 2020.



RESPONSIBILITY STATEMENT

The Issuer (the “Responsible Person”) accepts responsibility for the information contained in this
Base Prospectus and the applicable Final Terms for each Tranche of Notes. To the best of the
knowledge of the Issuer the information contained in this Base Prospectus isinaccordance with the
facts and does not omit anything likely toaffect the import of such information.

Subject as provided in the relevant Final Terms, the only persons authorised to use this Base
Prospectus in connectionwith an offer of Notes are the persons named in the relevant Final Ternms
as the relevant Dealer or the Managers, as the case may be.

Copies of Final Terms will be available from the registeredoffice of the Issuer andthe specifiedoffice

setout below of each of the Paying Agents (as defined below) and, in the case of listedNotes, will be
published on the website of the Luxembourg Stock Exchange (www.bourse.lu).

This Base Prospectus istobe read in conjunctionwith all documents which are incorporated herein
by reference (see “Documents Incorporated by Reference” below) and with any supplements hereto.
This Base Prospectus shall be readand construedon the basis that such documents are incorporated
in and form part of this Base Prospectus.

Neither the Dealers nor the Trustee nor any of their respective affiliates have authorised this Base
Prospectus or any part thereof nor independently \erified the information contained herein.
Accordingly, no representation, warranty or undertaking, express or implied, is made and no
responsibility or liability is acceptedby the Dealers or the Trustee or any of their respective affiliates
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. No
Dealer or the Trustee accepts any liability in relation to the information contained or incorporated
by reference inthis Base Prospectus or any other information provided by the Issuer inconnection
with the Programme.

No personis or has been authorisedby the Issuer, the Dealers or the Trustee togive any information
or to make any representation not contained in or not consistent with this Base Prospectus or any
other document enteredinto in relation to the Programme or any information supplied by the Issuer
or such other information as is in the public domain and, if given or made, such information or
representation must not be relied upon as having been authorised by the Issuer, any of the Dealers
or the Trustee.

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

Neither the delivery of this Base Prospectus nor the offering, sale or delivery of any Notes shall in
any circumstances imply that the information contained herein concerning the Issuer is correct at
any time subsequentto the date hereofor that any other information supplied in connectionwith the
Programme is correctas of any time subsequent to the date indicated inthe document containing the
same. The Dealers and the Trustee expressly do not undertake to review the financial condition or
affairs of the Issuer or the Issuer and the Group during the life of the Programme or to advise any
investor in the Notes of any information coming to their attention. 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 Notes.

The Notes hawe not been and will not be registered under the Securities Act or with any securities
regulatory authority of any state or other jurisdiction of the United States, and notes in bearer form
are subjectto U.S. tax law requirements. The Notes may not be offered, sold or (in the case of Notes



in bearer form) delivered within the United States or to, or for the accountor benefitof, U.S. persons
as defined in Regulation S under the Securities Act except in certain transactions exempt from the
registration requirements of the Securities Act. See “Subscriptionand Sale”.

This Base Prospectus does not constitute an offer tosell or the solicitation of an offer to buy any Notes
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 andthe offer or sale of Notes may be restricted
by law in certain jurisdictions. The Issuer, the Dealers andthe Trustee do not represent that this
Base Prospectus may be lawfully distributed, or that any Notes may be lawfully offered, in
compliance with any applicable registration or other requirements in any such jurisdiction, or
pursuantto an exemption available thereunder, or assume any responsibility for facilitating any such
distribution or offering. In particular, no action has been taken by the Issuer, the Dealers or the
Trustee which would permit a public offering of any Notes outside the European Economic Areaor
the United Kingdom or distribution of this Base Prospectus inany jurisdiction where action for that
purpose is required. Accordingly, no Notes may be offered or sold, directlyor indirectly, and neither
this Base Prospectus nor any adwertisement 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 Notes
may come must inform themselves about, and obserwve, any such restrictions on the distribution of
this Base Prospectus and the offering and sale of Notes. In particular, there are restrictions on the
distribution of this Base Prospectus andthe offer or sale of Notes in the United States, the European
Economic Area (including the Republic of Italy and France), the United Kingdom and Japan. See
“Subscriptionand Sale”.

This Base Prospectus has been prepared on the basis that any offer of Notes in any Member State of
the European Economic Area or the United Kingdom (as applicable) (each a “Relevant State”) will
be made pursuantto an exemption under the Prospectus Regulation fromthe requirementtopublish
a prospectus for offers of Notes. Accordingly any person making or intending to make an offer in
that Relevant State of Notes which are the subject of an offering contemplated in this Base Prospectus
as completed by the relevant Final Terms in relation to the offer of those Notes may only do soin
circumstances in which no obligation arises for the Issuer or any Dealer to publish a prospectus
pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus pursuant to Article
23 of the Prospectus Regulation, in each case, in relation to such offer. Neither the Issuer nor any
Dealer havwe authorised, nor do they authorise, the making of any offer of Notes in circumstances in
which an obligation arises for the Issuer or any Dealer to publish or supplement a prospectus for
such offer.

Product classification pursuant to Section 309B of the Securities and Futures Act (Chapter 289) of
Singapore — The Final Terms in respect of any Notes may include a legend entitled “Singapore
Securities and Futures Act Product Classification” whichwill state the product classification of the
Notes pursuant to Section 309B(1) of the Securities andFutures Act (Chapter 289) of Singapore (as
modified or amended from time to time, the “SFA”). The Issuer will make a determination and
provide the appropriate written notification to “relevant persons” in relation toeach issue about the
classification of the Notes being offeredfor the purposes of Section 309B(1)(a) andSection 309B(1)(c)
of the SFA.

This Base Prospectus includes forward-looking statements. These include statements relating to,
among other things, the future financial performance of the Issuer and the Group, plans and
expectations regarding developments in the business, growth and profitability of the Group and
general industry and business conditions applicable to the Group. The Issuer has based these
forward-looking statements on its current expectations, assumptions, estimates and projections
about future events. These forward-looking statements are subject toanumber of risks, uncertainties
and assumptions that may cause the actual results, performance or achievements of the Group or
those of its industry to be materially different from or worse than these forward-looking statements.
The Issuer does not assume any obligation to update such forward-looking statements and to adapt
them to future events or developments except to the extent requiredby law.

Legal investment considerations may restrict certain investments — The investment activities of
certain investors are subject to legal investment laws and regulations, or review or regulation by
certainauthorities. Each potential investor shouldconsultits legal advisers to determine whether and
to what extent: (1) Notes are legal investments for it, (2) Notes can be used as collateral for various



types of borrowing, and (3) other restrictions apply to its purchase or pledge of any Notes. Financial
institutions should consult their legal advisers or the appropriate regulators to determine the
appropriate treatment of Notes under any applicable risk basedcapital or similar rules.

Third Party Information — Certain information and statistics presented in this Base Prospectus
regarding markets andmarketshare of the Issuer or the Group are either derivedfrom, or are based
on, internal data or publicly available data from external sources. In addition, the sources for the
rating information setoutin the sections headed* Selected Consolidated Financial Data— Rating” and
“Description of the Issuer and the Group — Recent Developments™ of this Base Prospectus are the
following rating agencies: Moody’s and DBRS (each as defined below). In respectof information in
this Base Prospectus that has been extracted from a third party, the Issuer confirms that such
information has been accurately reproduced and that, so far as it is aware, and is able to ascertain
from information published by third parties, no facts have been omitted which would render the
reproduced information inaccurate or misleading. Although the Issuer beliewes that the external
sources usedare reliable, the Issuer has notindependently erified the information provided by such
sources.

In this Base Prospectus, references to websites are included for information purposes only. The
contents of any websites (except for the documents (or portions thereof) incorporated by reference
into this Base Prospectus to the extentset outon any suchwebsite) referencedin this Base Prospectus
do not constitute apart of or are incorporated into this Base Prospectus and hawve not been scrutinised
or approved by the CSSF.

All references in this document to: “Euro”, “euro” and “€” refer 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; “U.S. dollars”, “U.S.$” and “$” refer to United
States dollars being the currency of the United States of America; “Sterling” refers tothe currency
of the United Kingdom; “yen” refers to the currency of Japan; and references to the “Banco BPM
Group” or the “Group” are to BANCOBPM S.p.A. and its subsidiaries.

Certain figures and percentages includedin this Base Prospectus have been subject to rounding
adjustments; accordingly, figures shown in the same category presentedin different tables may vary
slightly and figures shown as totals in certain tables may not be an arithmetic aggregation of the
figures which precede them.

STABILISATION

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the
Stabilising Manager (s) (or persons acting on behalf of any Stabilising Manager(s)) inthe applicable
Final Terms or, as the case may be, Drawdown Prospectus may over allot Notes or effect transactions
with a view to supporting the market price of the Notes at a lewvel higher than that which might
otherwise prevail. Howewer, stabilisation may not necessarily occur. Any stabilisation action may
begin on or after the date on which adequate public disclosureof the terms of the offer of the relevant
Tranche of Notes is made and, if begun, may cease at any time, but it mustend no later than the
earlier of 30 days after the issue date of the relevant Tranche of Notes and 60 days after the date of
the allotment of the relevant Tranche of Notes. Such stabilising shall be conducted in accordance
with all applicable laws and rules. Any loss or profit sustained as a consequence of any such ower-
allotment or stabilising shall, as againstthe Issuer, be for the account of the Stabilising Manager(s)
and the Lead Manager (s).
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DESCRIPTION OF THE PROGRAMME

The following description does not purport to be completeand 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 Notes, the Terms and Conditions of the Notes of such Tranche and the relevant Final Terms.

This description constitutes a general description of the Programme for the purposes of Article 25 of the
Commission Regulation (EU) No. 2019/980 (as amended). Words and expressions defined in *“Form of the
Notes”, “Termsand Conditions ofthe English Law Notes” and “Terms and Conditions ofthe Italian Law
Notes” shall have the same meanings in this description.

Issuer: BANCO BPM S.p.A.
Issuer Legal Entity Identifier (LEI) 815600E4E6DCD2D25E30
Description: Euro MediumTerm Note Programme
Arranger: Citigroup Global Markets Limited
Dealers: Banca Akros S.p.A.- Gruppo Banco BPM
BancaIMIS.p.A.
Barclays Bank Ireland PLC
Barclays Bank PLC
BNP Paribas
BofA Securities Europe SA

Citigroup Global Markets Europe AG
Citigroup Global Markets Limited

Crédit Agricole Corporateand InvestmentBank
Credit Suisse Securities (Europe) Limited
Deutsche Bank Aktiengesellschaft

Goldman Sachs International

HSBC Bankplc

J.P. Morgan Securitiesplc

Mediobanca— Bancadi Credito Finanziario S.p.A.
Nomura International plc

Société Générale

UBS Europe SE

and any other dealers appointed in accordance with the
Programme Agreement.

Certain Restrictions: Each issue of Notes 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 fromtime to time. See “Subscription and

Sale”.
Issuing and Paying Agent: Citibank, N.A., London Branch
Trustee (for the English Law Notes): Citicorp Trustee Company Limited
Luxembourg Listing Agent: BNP Paribas Securities Services, Luxembourg Branch
Programme Size: Up to €25,000,000,000 (or its equivalent in other

currencies calculated as described in the Programme
Agreement) outstanding at any time. The Issuer may



Distribution:

Currencies:

Maturities:

Final Terms or
Drawdown Prospectus:

increase theamount of the Programme in accordance with
the terms of the Programme Agreement.

Notes may be distributed by way of private or public
placement and in each case on a syndicated or
non-syndicated basis.

Euro, Sterling, U.S. dollars, yen and, subject to any
applicable legal or regulatory restrictions, any other
currency agreed between the Issuer and the relevant
Dealer(s).

Such maturities as may be agreed between the Issuer and
the relevant Dealer, subject to such minimumor maximum
maturities as may be allowed or required fromtime to time
by the relevant central bank (or equivalent body) or any
laws or regulations applicable to the Issuer or the relevant
Specified Currency.

In the case of Senior Non-Preferred Notes, pursuant to
Avrticle 12-bis, paragraph 1, letter a), of the Italian Banking
Act, the Maturity Date shall not fall earlier than twelve
months after their Issue Date.

In the case of Subordinated Notes, unless othemise
permitted by current laws, regulations, directives and/or
the requirements ofthe Relevant Authority (as defined in
the Terms and Conditions of the English Law Notes and
the Terms and Conditions of the Italian Law Notes)
applicable totheissue of Subordinated Notes by the Issuer,
Subordinated Notes musthavea minimummaturity of five
years (or, if issued for an indefinite duration, redemption
ofsuch Notes may only occur five years after their date of
issue).

Notes having a maturity of less than one year

Notes having a maturity of less than one year will, if the
proceeds ofthe issue are accepted in the United Kingdom
constitute deposits for the purposes of the prohibition on
accepting deposits contained in section 19 of the Financial
Services and Markets Act 2000 (the “FSMA) unless they
are issued to a limited class of professional investors and
have a denomination of at least£100,000 or its equivalent,
see “Subscriptionand Sale— United Kingdom”.

Underthe Luxembourg Prospectus Law, prospectuses for
the listing of money market instruments having a maturity
at issue of less than 12 months and complying also with
the definition of securities do not need to be approved by
the CSSF but would need to be approved by the
Luxembourg Stock Exchange in accordance with Part Il
of the Luxembourg Prospectus Law.

Notes issued under the Programme may be issued either
(1) pursuant tothis Base Prospectus and the relevant Final
Terms or (2) pursuant to a drawdown prospectus (each a
“Drawdown Prospectus”) prepared in connection with a
particular Tranche of Notes.



Issue Price:

Issuance in Series:

Form of Notes:

Interest:

Fora Trancheof Noteswhichis thesubjectofthe relevant
Final Terms, those relevant Final Terms will, for the
purposes of that Tranche only, complete the Conditions
and this Base Prospectus and must be read in conjunction
with this Base Prospectus. The terms and conditions
applicable to any particular Tranche of Notes which is the
subjectofsuchrelevantFinal Terms are the Conditions as
completed by such Final Terms.

The terms and conditions applicable to any particular
Tranche of Notes which is the subject of a Drawdown
Prospectus will be the Conditions as supplemented,
amended and/ or replaced to the extent described in the
relevant Drawdown Prospectus. In the case of a Tranche
of Notes which is the subject of a Drawdown Prospectus,
each reference in this Base Prospectus to information
being specified or identified in the relevant Final Terms
shall be read and construed as a reference to such
information being specified or identified in the relevant
Drawdown Prospectus unless the context requires
otherwise.

Notes may be issued at any price, as specified in the
relevant Final Terms. The price and amount of Notes to be
issued under the Programme will be determined by the
Issuer and the relevant Dealer(s) at the time of issue in
accordancewith prevailing market conditions.

Notes will be issuedin series (each,a “Series”). Each
Series may comprise one or more tranches (“Tranches”
and, each, a “Tranche”) issued on different issue dates.
The Notesofeach Series will be subjectto identical tenrs,
except that the issue date and the amount of the first
payment of interest may be differentin respect of different
Tranches. The Notes of each Tranche will be subject to
identical terms in all respects save that a Tranche may
comprise Notes of different denominations (of at least
€100,000 or its equivalent in another currency).

The Notes will be in bearer form and will on issue be
represented by either a Temporary Global Note or a
Permanent Global Note as specified in the relevant Final
Terms. Temporary Global Notes will be exchangeable for
either (i) interests in a Permanent Global Note or (ii)
definitive Notes, as indicated in the relevant Final Terns.
Permanent Global Notes will be exchangeable for
definitive Notes upon either (i) not less than 60 days’
written notice from Euroclear and/or Clearstream
Luxembourg (acting on the instructions of any holder of
an interestin such Permanent Global Note) to the Agent as
described therein or (ii) only upon the occurrence of an
Exchange Event as described under “Form ofthe Notes”.

Notes may be interest-bearing or non-interest bearing.
Interest (if any) may accrue at a fixed rate or a floating
rate, orinterestmay initially accrueat a fixed rate and then
switch to a floating rate, or interestmay initially accrue at
a floating rate and then switchto a fixed rate. The method
of calculating interestmay vary between theissue dateand
the maturity date ofthe relevant Series.



Fixed Rate Notes:

Floating Rate Notes:

Other provisions in relation to Floating
Rate Notes:

Fixed-Floating and
Floating-Fixed Rate Notes:

Zero Coupon Notes:

Redemption:

Fixed interest will be payable on such date or dates as may
be agreed between the Issuer and the relevant Dealer and
on redemption and will be calculated on the basis of such
Day Count Fraction as may be agreed between the Issuer
and the relevant Dealer.

Floating Rate Notes will bear interest ata rate determined:

@ on the same basis as the floating rate under a
notional interest rate swap transaction in the
relevant Specified Currency governed by an
agreement incorporating the 2006 ISDA
Definitions (as published by the International
Swaps and Derivatives Association, Inc., and as
amended and updated as at the Issue Date of the
first Tranche of the Notes of the relevant Series)
(the “ISDA Definitions™); or

(b) on the basis of a reference rate appearing on the
agreed screen page of a commercial quotation
service; or

(© by referencetothebenchmarkas may be specified

in the relevant Final Terms as adjusted for any
applicable margin/multiplier; or

(d) on the basis ofthe CMS Rate.

Investors should consult the Issuer should they require
further information in respect of the ISDA Definitions.

The margin (if any) relating to such floating rate will be
agreed betweenthe Issuerandthe relevant Dealer for each
Series of Floating Rate Notes.

Floating Rate Notes may also have a maximum interest
rate, a minimum interest rate or both.

Interest on Floating Rate Notes in respectofeach Interest
Period, as agreed prior to issue by the Issuer and the
relevant Dealer, will be payable on such Interest Paynent
Dates, and will be calculated on the basis of such Day
Count Fraction, as may be agreed between the Issuer and
the relevant Dealer.

Fixed-Floating Rate Notes will initially bear interest in
accordance with the Fixed Rate Note provisions and will
then switch tobear interestin accordance with the Floating
Rate Note provisions, as specified in the relevant Final
Terms.

Floating-Fixed Rate Notes will initially bear interest in
accordance with the Floating Rate Note provisions and
will then switch to bear interest in accordance with the
Fixed Rate Note provisions, as specified in the relevant
Final Terms.

Zero Coupon Notes will be offered and sold at a discount
to theirnominalamount and will not bear interest.

Unless previously redeemed or purchased and cancelled in
accordancewith the Conditions, each Note (including each



Denomination of Notes:

Taxation:

CMS Linked Interest Note) will be redeemed by the Issuer
at its Final Redemption Amount specified in, or
determined in the manner specified in, the relevant Final
Terms. The Final Redemption Amount will always be
equal to at least 100 per cent. of the aggregate principal
amount of the Notes.

The relevant Final Terms will indicate either that the
relevant Notes cannot be redeemed prior to their stated
maturity (other than for taxation reasons or following an
Event of Default) or that such Notes will be redeemable at
the occurrenceofa MREL Disqualification Event (in case
of Senior Notes) or a Regulatory Event (in case of
Subordinated Notes), or in each case at the option of the
Issuer and/or the Noteholders upon giving notice to the
Noteholders orthe Issuer, as the case may be, on adateor
dates specified priorto such stated maturity and at a price
or prices and on such other terms as may be agreed
between the Issuerandthe relevant Dealer.

The redemption at maturity of Subordinated Notes shall,
to the extent required by the Applicable Banking
Regulations, be subject to the prior approval of the
Relevant Authority. If such approval is not given on or
prior to the relevant redemption date, the Issuer will
re-apply to the Relevant Authority for its consent to such
redemption forthwith upon its having again satisfied, by
whatever means, such conditions. The Issuer will use
reasonable endeavours to satisfy such conditions and to
obtain such approval. Amounts that would otherwise be
payable onthe Maturity Datewill continueto bear interest
as providedin the Trust Deed.

Notes will be issued in such denominations as may be
agreed betweenthe Issuerandthe relevant Dealer save that
the minimum denomination of each Note will be such
amount as may be allowed or required from time to time
by the relevant central bank (or equivalent body) or any
laws or regulations applicable to the relevant Specified
Currency and save that the minimum denomination of
each Note admitted totrading ona regulated market within
the European Economic Area or offered to the publicin a
member state of the European Economic Area in
circumstances which require the publication of a
prospectus under the Prospectus Regulation will be
€100,000 (or, if the Notes are denominated in a currency
otherthaneuro, theequivalentamountin suchcurrency).

Senior Non-Preferred Notes will have a denomination of
at least €250,000 (or, where the Senior Non-Prefered
Notes are denominated in a Specified Currency other than
Euro, the equivalent amount in such other Specified
Currency).

All payments of principal, premium or interest (in case of
Senior Notes and to the extent permitted by the MREL
Requirements) or ofinterestonly (in case of Subordinated
Notes) will be made without deduction for or on account
of withholding taxes imposed by the Republic of Italy
subject as provided in Condition 7. In the event that any
such deduction is made, the Issuer will, save in certain



Negative Pledge:

Status of Notes:

limited circumstances providedin Condition 7, be required
to pay additional amounts to cover the amounts so
deducted.

As more fully described under “Taxation - Italian
Taxation” below, interest, premiumand other income paid
under Notes that qualify as (a) obbligazioni (b) titoli
similari alleobbligazionipursuant to Article 44 of Italian
Presidential Decree No. 917 of 22 December 1986, as
amended, or (c) Subordinated Notes meeting capital
adequacy requirements are subject to a substitute tax
(imposta sostitutiva) levied at the taxrate of 26 per cent.
stated by Italian Legislative Decree No. 239 of 1 April
1996, as subsequently amended. Different rules could
apply to non-Italian resident Noteholders.

Interest payments relating to Notes that do not qualify as
obbligazioni, titoli similari alle obbligazioni or capital
adequacy financial instruments butqualify as titoli atipici
(atypical securities) for Italian tax purposes, are subjectto
a withholding tax levied at the rate of 26 per cent. stated
by Italian Law Decree No. 512 of 30 September 1983
(converted by Law No. 649 of 25 November 1983), as
amended.

None

Notes issued by the Issuer may be either senior prefemed
(“Senior Preferred Notes”), senior non-prefened
(“Senior Non-Preferred Notes” and, together with the
Senior Preferred Notes, the “Senior Notes”) or
subordinated (“Subordinated Notes™”) as described
below.

The Senior Preferred Notes will constitute direct,
unconditional, unsubordinated and unsecured obligations
of the Issuer and will rank pari passu among themselves
and (save for certain obligations required to be prefemed
by law) equally with all other unsecured and
unsubordinated obligations of the lIssuer, present and
future (otherthan obligations ranking junior to the Senior
Preferred Notes fromtime to time (including Senior Non-
Preferred Notes and any further obligations permitted by
law to rank juniorto the Senior Preferred Notes following
the Issue Date) if any) fromtime to time outstanding, as
describedin Condition 3.1 (Status ofthe Senior Preferred
Notes).

The Senior Non-Preferred Notes will constitute direct,
unconditional, unsubordinated, unsecured and non-
preferred obligations of the Issuer and will rank junior to
Senior Preferred Notes and any other unsecured and
unsubordinated obligations of the Issuer whichrank, or are
expressedto rank by their terms, senior to the Senior Non-
Preferred Notes, paripassuwithoutany preferenceanong
themselves, and with all other present or future obligations
of the Issuer which do not rank or are not expressed by
their terms to rank junior or senior to the relevant Senior
Non-Preferred Notes and in priority to any subordinated
instruments andtotheclaims of shareholders of the Issuer,
pursuantto Article 91, paragraph 1-bis, letter c-bis of the



Terms and Conditions:

Risk Factors:

Rating:

Italian Banking Act, as amended from time to time, as
described in Condition 3.2 (Status of the Senior Non-
Preferred Notes).

The Subordinated Notes will constitute direct, unsecured
and subordinated obligations of the Issuer and will rank
pari passu and without any preference among themselves
and after all unsubordinated and unsecured creditors
(including depositors and holders of Senior Preferred
Notes and Senior Non-Preferred Notes) of the Issuer but
pari passu with all of the present and future subordinated
obligations of the Issuer that are not expressed by their
terms to rank juniorto or senior to the Subordinated Notes,
and in priority to the claims of shareholders of the Issuer,
as described in Condition 3.3 (Status of the Subordinated
Notes).

In the event of a voluntary winding-up (liquidazione
volontaria), or compulsory winding-up (liquidazione
coattaamministrativa) of the Issuer, the Trustee (in the
case of English Law Notes only) at its discretion may, and
if so requested in writing by the holders of at least one-
quarterin nominalamount ofthe English Law Notes then
outstanding or if so directed by an Extraordinary
Resolution of the holders of the English Law Notes shall
(subjectin each case to beingindemnified and/or secured
and/or prefunded toits satisfaction), give written noticeto
the Issuer that the English Law Notes are, and they shall
accordingly thereupon immediately become, due and
repayable at the Early Redemption Amount (as described
in Condition 6.7 (Early Redemption Amounts)), together
with accrued interest (if any) as provided in the Trust
Deed. See Condition 9.1 (Events of Default).

Final Terms will be prepared in respectofeach Tranche of
Notes to be listed on the Official List, and admitted to
trading on theregulated market, of the Luxembourg Stock
Exchange. A copy of such Final Terms will be filed with
the CSSF and delivered to the Luxembourg Stock
Exchange on or before the date of issue of such Notes. The
terms and conditions applicable to the Notes of each
Tranche will be those set out herein under the Terms and
Conditions of the English Law Notes or the Terms and
Conditions of the Italian Law Notes, as the case may be,
as completedand/or modified by the relevant Final Terns.

There are certain risks related to the holding of any Notes
issued under the Programme which investors should
ensure they fully understand. The principal risk factors that
may affect the ability of the Issuer to fulfil its obligations
underthe Notes are discussed under “Risk Factors” below.

The rating (if any) of the Notes to be issued under the
Programme will be specified in the relevant Final Terms.

Whether or not each credit rating applied for in relation to
a relevant Series of Notes will be (1) issued by a credit
rating agency established in the EEA or the United
Kingdomand registered under the CRA Regulation, or (2)
issuedbya credit rating agency which is notestablished in
the EEA orthe United Kingdombutwill be endorsed by a



Approval, Listing and Admissionto
Trading:

Clearing Systems:

Gowerning Law of the English Law
Notes:

Gowerning Law of the Italian Law
Notes:

Selling Restrictions:

credit rating agency which is established in the EEA or the
United Kingdomand registered under the CRA Regulation
or (3) issued by a credit rating agency which is not
established in the EEA or the United Kingdombut which
is certified underthe CRA Regulationwill be disclosed in
the Final Terms.

In general, European regulated investors are restricted
fromusing arating for regulatory purposes unless (1) such
rating is issued bya credit rating agency established in the
EEA orthe United Kingdomand registered under the CRA
Regulation or (2) the rating is provided by a credit rating
agency notestablished in the EEA or the United Kingdom
but is endorsed by a credit ratingagency established in the
EEA orthe United Kingdomand registered under the CRA
Regulation or (3) the rating is provided by a credit rating
agency notestablished in the EEA orthe United Kingdom
which is certified under Regulation (EU) No. 1060/2009,
as amended (the “CRA Regulation”).

The CSSF has approved this document as a base
prospectus. Application has also been made to the
Luxembourg Stock Exchange for Notes issued under the
Programme to be admitted to trading on the regulated
market of the Luxembourg Stock Exchange and to be
listed on the Official List of the Luxembourg Stock
Exchange.

Notes may be listed oradmittedtotrading, as the case may
be,on otheror further stock exchanges or markets agreed
between the Issuer and the relevant Dealer in relation to
the Series. Notes which are neither listed nor admitted to
trading on any market may also be issued.

The relevant Final Terms will state whether or not the
relevant Notes are to be listed and/or admitted to trading
and, if so, on which stock exchanges and/or markets.

Euroclear, Clearstream Luxembourg and/or, in relation to
any Notes, any other clearing systemas may be specified
in the relevant Final Terms.

The Notes and the Coupons and any non-contractual
obligationsarising out of or in connection with the English
Law Notes and the Coupons, will be governed by, and
shall be construed in accordance with, English law, save
that (i) Condition 3 (Status ofthe Notes), and (ii) Condition
19 (Contractual recognition of Bail-In Power), together
with any non-contractual obligations arising out of or in
connection with (i) and (ii) will be governed by, and
construed in accordance with, Italian law.

The Notes and the Coupons and any non-contractual
obligationsarisingoutoforin connection with the Italian
Law Notes and the Coupons, will be governed by, and
shallbe construed in accordance with, Italian law.

There are restrictions on the offer, sale and transfer of the
Notes in the United States, the European Economic Area
(including the Republic of Italy and France), the United
Kingdom, Japan and Singapore and such other restrictions



United States Selling Restrictions:

Prohibition of Sales to EEA and UK
Retail Inwestors:

as may be required in connectionwith the offering and sale
of a particular Tranche of Notes. See “Subscription and
Sale”.

Regulation S, Category 2. TEFRA C or D, as specified in
the relevant Final Terms.

If the Final Terms (or the Drawdown Prospectus, as the
case may be) in respectof any Notes include a legend
entitled “Prohibition of Sales to EEA and UK Retail
Investors”, the Notes are not intended to be offered, sold
or otherwise made available to and, with effect fromsuch
date, should not be offered, sold or otherwise nmade
available to any retail investorin the European Economic
Areaorthe United Kingdom.



RISK FACTORS

The Issuer believes that the following factors may affect its ability to fulfil its obligations under Notes issued
under the Programme. Most ofthesefactors are contingencies which may or may notoccur.

In addition, factors which are material for the purpose of assessing the market risks associated with Notes
issued under the Programme are also described below.

The Issuer believes that the factors described below represent the principal risks inherent in investing in
Notesissued under the Programme, buttheinability ofthe Issuer to pay interest, principal or other amounts
onor in connectionwithany Notes may occur for other 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 ableto
anticipate. Prospective investors should also read the detailed information set out elsewhere in this Base
Prospectus and reachtheir own views prior to making any investment decision.

Words and expressions defined in the *“Terms and Conditions ofthe English Law Notes™ and “Terms and
Conditions ofthe Italian Law Notes” below or elsewhere in this Base Prospectus have the same meaning
in thissection. Unless otherwise specified, the term “Terms and Conditions™ or ““Conditions” shall refer
to both the Terms and Conditions of the English Law Notes and the Terms and Conditions of the Italian
Law Notesand anyreference toa ““Condition” shall be toboth a Condition under the Terms and Conditions
of the English LawNotes and a Conditionunderthe Terms and Conditions ofthe Italian Law Notes.

RISK FACTORS RELATING TO THE ISSUER

Risks relatedtothe impact of global macro-economic factors and the ongoing coronavirus (COVID-
19) pandemic

Risks relatedto the impactof global macro-economic factors

The performance of the Banco BPM Group is influenced by: Italian and EU-wide macroeconomic
conditions, the conditions of the financial markets in general, and in particular, by the stability and trends
in the economies of those geographical areas in which Banco BPM conducts its activity. The earning
capacity and solvency of the Banco BPM Group are affected, inter alia, by factors such as investor
perception, long-term and short-term interest rate fluctuations, exchange rates, liquidity of financial
markets, availability and costs of funding, sustainability of sovereign debt, family incomes and consurrer
spending, unemploymentlevels, inflation and property prices. Adverse changes in these factors, especially
during times of economic and financial crisis, could result in potential losses, an increase in the Issuer’s
and/orthe Banco BPM Group’s borrowing costs, or a reduction in value of its assets, with possible negative
effects on the business, financial condition and/or results of operations of the Issuer and/or the Banco BPM
Group.

Global and Italian macro-economic conditions have been, and continue to be, affected by a novel strain of
coronavirus (COVID-19), which has spread to numerous countries throughout the globe; the World Health
Organization declared the outbreak a pandemic in March 2020. Both the outbreak and government
measures takenin response (including border closings, travel restrictions, confinement measures) have had
and may continue to havea significant impact, both directand indirect, on economic activity and financial
markets globally. The slowdown of the economies particularly affected (e.g. China, Italy, France, Spain
and other European countries, the United Kingdomand the United States) as well as the reduction in global
trade and commerce more generally havehad and are likely to continue to have negative effects onglobal
economic conditions as global production, investments, supply chains and consumer spending are affected
and further restrictions are implemented.

In response to the adverse economic and market consequences of the pandemic, various governments and
centralbanks have taken orannounced measures to supportthe economy (suchas loan guarantee scherres,
tax payment deferrals, expanded unemployment coverage) or to improve liquidity in the financial markets
(suchas increased asset purchases, funding facilities). No assurance can be giventhat such measures will
suffice to offset the negative effects of the pandemic on the economy regionally or globally, to stave off
regional or global recessions or to stabilise financial markets. The economic environment may well
deteriorate further before beginning to improve.

The Group is exposed to risks from the pandemic and its economic and market consequences both dueto
its inherentgeneral sensitivity to macroeconomic and market conditions, as well as to specific implications,
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as described below. In fact, the Group’s results and financial condition could be adversely affected by
reduced economic activity and potentially recessions in its principal markets. The containment measures
taken in Italy in thefirst half of 2020, and in particular in Northern Italy, wherethe Group primarily operates
have significantly reduced economic activity; while the principal containment measures have been lifted as
ofthe date of this Base Prospectus, any potential future reinstatement of such measures could result in local
or regional recessions. The impact of these measures could affect the Group’s results due to reduced
revenues and due to deteriorated asset quality, both generally and in specific sectors that are particularly
affected. The Group’s results and financial condition could be adversely affected to the extent that the
counterparties to whomit has exposure could be materially and adversely affected, resulting, in particular,
in anincrease in the Group’s costofrisk.

Uncertainty as to the duration and extent of the pandemic makes the overallimpact on the world econonmy
unpredictable. The extentto which the pandemic and its economic consequences will affect the Group’s
results and financial condition willdepend on future developments, including (i) the impact of the measures
taken to date or future measures that may betaken by governments and central banks, particularly the Italian
government andthe Bankof Italy, and (ii) the actual severity and duration of the pandemic and the nature,
extent and duration of the measures taken to contain or treat its impact in Italy and the other the markets
where the Group operates. In addition, while central bank and government actions and support measures
taken in responseto the pandemic may well help attenuate its adverse economic and market consequences,
they have alsoissued and may issue additional restrictions or recommendations in respectofbanks’ actions
(in particular, the recommendationissued by the European Central Bank on 27 March 2020). In particular,
they may limit orseekto limit banks’ flexibility in managing their business andtakingactionin relation to
capitaldistributionand capital allocation.

In addition, a number of uncertainties remain in the current macroeconomic environment, namely: (a) the
impact of the COVID-19 pandemic on global growth and individual countries (see the preceding
paragraphs); (b)confirmation of growth trend, or recovery and consolidation perspectives, for US and China
economies, which have shown consistent progresses in recent years but have recently lost momentum; (c)
the ongoingcommercial dispute between the US and China, which have impacted international trade and
therefore global supply chains and global production; (d) the European Central Bank’s (“ECB”), in the
Euro area, and the Federal Reserve System’s, in the US, monetary policy effectiveness and their future
developments, adverse future developments in the Dollar area, policies implemented by other countries
aimed at promoting their currencies’ competitive devaluations; () sovereign debt sustainability of certain
countries and the related recurring tensions on the financial markets; (f) the consequences and potential
lingering uncertainties caused by the Brexit ongoing process, especially with respectto the European Union
integration process, the relationship between the United Kingdomand the European Union, and the impact
on economies and Europeanbusinesses; and (g) increased tensions between Iran and the US in the Middle
East, as well as ongoing geopolitical tensions in other countries.

The risks for the euro area economy include a weakening external environment amid prolonged orfand
escalatingtrade restrictions and substantial economic consequences asa result of a recurrence of Eurozone
sovereign debt and banking stress triggered, among other things, by political and fiscal uncertainty, the
challenging low/negative interest rate operating environment, as well as a weaker than expected
performance of the euro area economy. These factors, among other things, may restrict the European
economic recovery, with a corresponding adverse effect on the Banco BPM Group’s business, results of
operations and financial condition.

The dynamics described in the previous paragraphs and the consequent effects onthe Banco BPM Group’s
activities are influenced by the internationaland Italian socioeconomic context and its impact on financial
markets. In particular, the Banco BPM Group’s business is particularly sensitive to adverse macroeconomic
conditions in Italy and in particular in Northern Italy, including as a result of the COVID-19 pandemic, a
declining or stagnating GDP, increasing or stagnating unemployment and poor conditions in the capital
markets in Italy. All thesefactors could decrease consumer confidence and investment, and result in higher
rates of loan impairment and/or NPLs and default and insolvency, and cause an overall reduction in demand
for the Group’s service. Any adverse economic conditionin Italy could have a material adverse effecton
the business, results of operation or financial condition of the Banco BPM Group.

In addition, the political situation in Italy have increased the economic uncertainty. Several government
crises, internaldivisions and alliances between political parties led tothe formation of theso-called “Conte
bis” government on 5 September 2019. The political developments in Italy have recently caused a volatility
in the value of Italian government securities and a corresponding volatility in the risk premium to be paid
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by the Italian government on its debt compared to other benchmark securities. As a result, the economic
implications ofthe policies of the Italian government remain uncertain.

All of these factors, in particular in times of economic and financial crisis, could result in potential losses,
an increase in the Issuer’s and/or the Banco BPM Group’s borrowing costs, or a reduction in value of its
assets, with possible negative effects on the business, financial conditions and/or results of operations of
the Issuerand/orthe Banco BPM Group.

Risks relatedtothe financial situation of the Issuer and the Group

Risksrelatedto the StrategicPlan

On 3 March 2020, the board of directors of Banco BPM approved a strategic plan (the “Strategic Plan”),
containing the strategic guidelines and economic, financial and capital objectives of the Group for the
period of 2020-2023.

The Strategic Plan contains the Group’s target through to 2023 prepared on the basis of macroeconormic
projectionsas ofits approval dateand strategic actions that need to be implemented.

The Strategic Plan is based on numerous assumptions and hypotheses, some of which relate to events not
fully underthe control of the board of directors and management of Banco BPM. In particular, the Strategic
Plan contains a set of assumptions, estimates and predictions that are based on the occurrence of future
eventsandactionstobe taken by, interalia, the board of directors of Banco BPM, in the period from 2020
to 2023, which include, among other things, hypothetical assumptions of different natures subject to risks
and uncertainties arising from the current economic environment, relating to future events and actions of
directors and the management of the Issuer that may not necessarily occur, events, actions, and other
assumptions including those related to the performance of the main economic and financial variables or
other factors thataffect their development over which the directors and management of Banco BPM do not
have, or have limited, control.

In this respect, on 7 May 2020 the Issuer announced that the targets of the Strategic Plan were no longer
consideredrelevant to the current scenario, as they were drawn up on the basis of assumptions formu lated
before the outbreak of the global COVID-19 pandemic and the adoption of restrictive measures to contain
it, in a macroeconomic scenario that is substantially different to that which is emerging and constantly
developing. The Group will therefore prepare a new business plan once there is more certainty as to the
future scenario, so thatit can be based on newand more updated assumptions, both in macroeconomic and
industryterms.

Risks relatedto legal proceedings and inspections by Supervisory Authorities

The Banco BPM Group is subject to litigation in the ordinary course of its business, including civil and
administrative legal proceedings, as wellas several arbitrationand taxproceedings. Negative outcomes in
such proceedings or in any investigation by the supervisory authority may create liabilities which reduce
the Issuer’s ability to meet its obligations.

Given the complexity of the relevant circumstances and corporate transactions underlying these
proceedings, together with the issues relating to the interpretation of applicable law, it is inherently difficult
to estimate the potential liability to which the Banco BPM Group may be exposed when such proceedings
are decided.

The Issuerconsiders that it has made appropriate provisionin its consolidated financial statements to cover
the possible losses that could arise from legal proceedings or other pending disputes, also taking into
account indications provided by external legal counsel.

With regard to the diamonds sales activity carried out by a specialized third party company, the Intermarket
Diamond Business (the “IDB”), through the banking channel, on 30 October 2017 an administrative
sanction was imposed by the Antitrust Authority (AGCM) on IDB and thereporting banks, including Banco
BPM, for allegedly incorrect commercial practice under the Consumer Code. The Bank filed an appeal
againstthe AGCM’s decision, which has been rejected by the Regional Administrative Court (TAR); Banco
BPM appealed the TAR ruling which appeal is now pending before the Supreme Administrative Court
(Consigliodi Stato).
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A criminal investigation is also pending with regard to the diamonds sales activity involving IDBand the
various reporting banks, including Banco BPM. The criminal offences under investigationare alleged fraud
and related self-laundering, obstacle to the supervisory authorities’ functions and corruptionamong private
parties. The inquiry involves also managers and former managers of Banco BPM Group (including the
former General Manager) and the Bank itself and its subsidiary Banca Aletti for administrative offence
pursuantto Legislative Decree 231/2001.

The Banco BPM Group is managing the clients’ complaints and litigation arising from such reporting
activity through a dedicated task force and the provisions set forth in the Consolidated 2019 Annual Report.

Forfurther information please see further the paragraph in this Base Prospectus headed “Legal Proceedings
of the Group- Ongoing Legal and Administrative Proceedings - Proceedings related to the diamonds
reporting activities” and the paragraph headed “Other events during the year — Complaints about disputes
and investigations relating to the reporting to the company Intermarket Diamond Business S.p.A. of
customers interested in the purchase of diamonds made in previous years” in the Group Report on
Operations in Banco BPM’s consolidated financial statements as at and for the year ended 31 December
2019, incorporated by reference in this Base Prospectus.

There can be noassurance thatlegal proceedings which are not included in these provisions would not give
rise to additional liabilities in the future, northat the amounts already set aside in these provisions will be
sufficient to fully cover the possible losses deriving from these proceedings if the outcome is worse than
expected. This could have a material adverse effect on the business, financial condition or results of
operations ofthe Issuerand/orofthe Banco BPM Group. The Banco BPM Group is furthermore subject,
in the course of its ordinary activities, to inspections by the supervisory authority that could require
organisational interventions or the strengthening of internal functions which are aimed at addressing
weaknesses that have been identified during inspections which might, furthermore, result in sanction
proceedings being broughtagainst officers ofthe Issuer.

In addition, the Banco BPM Group is regularly subject to enquiries and inspections by the ECB in its
capacity asthe Bank’s supervisory authority and other supervisory authorities in the ordinary course of its
business. Foradditional information onpending inspections, see “Description ofthe Issuer and the Group
— Inspection activities conducted by the ECB, Bank of Italy and CONSOB on Banco BPM S.p.A.”. The
outcomes of any such enquiries and inspections may lead to organisational interventions and the Banco
BPM Group may be required to implement certain measures aimed at rectifying any shortcomings detected
during suchenquiries and inspections. A supervisory authority may also take a range of disciplinary actions
against the representatives of the Issuer with administrative, management or control functions.

Compliance with any measures required by a supervisory authority may require the Banco BPM Group to
take actions which have, and any sanction imposed by a supervisory authority may have, a potentially
negativeeffect on the Group’sbusiness, financial condition or results of operations.

Risks relatedto deferredtax assets

Deferred tax assets (“DTAs”) and liabilities are recognised in Banco BPM’s consolidated financial
statements according to accounting principle IAS 12. As of 31 December 2019, DTAs amounted in
aggregate to €4,460 million, of which €2,583 million may be converted into tax credits pursuant to Law
No. 214 of 22 December 2011 (“Law 214/2011").

The recognition of DTAs not convertible into tax credits and the subsequent maintenance in the balance
sheet entails a probability test as to their potential recoverability, which must also consider the tax
regulations in forceat the date of preparation of the financial statements. The probability test must be based
on reasonable income forecast taken fromapproved strategic plans and projections, also considering that,
for income tax purposes, taxregulations permit taxlosses to be carried forward without any time limit.

As aresult, the recoverability of the DTAs not convertible into taxassets may be negatively influenced by
changes in the taxregulations and in theaccounting principles in force, which cannotbe forecast at present.

Risks Relatedto Sanctions

The Banco BPM Group has clients and partners located in a number of different jurisdictions. The Group
is therefore required to comply with sanctions regimes in thejurisdictions in which it operates. In particular,
the Group must comply or may in the future be required to comply with economic sanctions imposed by
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the United Nations, the European Union and the United States on certain countries, in each case to the
extent applicable, andthese regimes are subjectto change, which cannot be predicted. Such sanctions may
limit the ability of the Group to continue to transact with clients orto maintain commercial relations with
counterparties whichmay fallunder economic sanctions and/or counterparties thatare located in sanctioned
countries.

As of the date of this Base Prospectus, the Group has limited commercial relationships with certain
counterparties located in sanctioned countries, but theseare carried outin compliance with applicable lans
and regulations. In addition and onthe basis of advice obtained froman independentthird party consultant,
the Group regularly upgrades its dedicated procedures to enhance and monitor compliance with sanctions
in the various countries in which it operates. However, were the counterparties of the Group, or the Group
itself, to be affected by sanctions investigations and/or by sanctions, the investigation costs, remediation
required and/or payment or other legal liability incurred could potentially negatively affect Banco BPM’s
net assets and net results. Such an adverse outcome could have a material adverse effect on the Group’s
reputation and business, results of operations or financial condition.

Risks related to the ratings assignedto the Issuer

The ratings assigned to the Issuer by the main international rating agencies are an indication of the credit
ratings of the Issuer itself and the outlook represents the parameter which indicates the expected trend in
the near future, of the ratings assigned to the Issuer. However, such indications may not properly reflect
developments in thesolvency position of the Issuer and the Banco BPM Group. In addition, ratings assigned
to the Issuer may be influenced by developments in the rating assigned to Italy’s sovereign debt and the
Italian macroeconomic conditions. Any deterioration in the Italian sovereign debt rating or in the Italian
macroeconomic condition may lead to a downgrade of the Issuer’s ratings, which could in turn cause
adverse effects on the business, financial condition and/or results of operations ofthe Issuerand/or of the
Banco BPM Group.

Any reduction of the rating levels assignedto the Issuer could have a negative effect on the opportunities
for the Issuerand forthe Banco BPM Group to access the various liquidity instruments and could lead to
an increase in funding costs or require the constitution of additional collateral guarantees for the purpose
ofaccessing liquidity. This may cause adverse effects on the business, financial condition and/or results of
operations of the Issuerand/or of the Banco BPM Group.

Risksrelatingtothe Issuer’s business activities andindustry

Creditrisk

Credit risk is the risk that debtors may not fulfil their obligations or that their credit rating may suffer a
deterioration (such debtors include the counterparties of financial transactions involving OTC (over the
counter) derivatives traded outside of regulated markets) or that the Banco BPM Group’s companies grant
credit that they would not otherwise have granted, or would have granted upon differentterms, on the basis
ofiinformation that is untruthful, incomplete or inaccurate. Credit risk includes (i) counterparty risk and (ii)
risks connected tothe deterioration of the credit quality.

A number of factors affecta bank’s creditrisk in relation to individual credit exposures or for its entire loan
book. These include the trend in general economic conditions or those in specific sectors, changes in the
rating of individual counterparties, deterioration in the competitive position of counterparties, poor
management on the part of firms or counterparties givenlines of credit, and other external factors, ako of
a legaland regulatory nature. Following the COVID-19 pandemic it cannot be excluded thatcredit quality
for 2020 could be influenced with potential impacts not yetquantifiable.

The deterioration of the creditworthiness of major customers and, more generally, any defaults or
repayment irregularities, the launch of bankruptcy proceedings by counterparties, the reduction of the
economic value of guarantees received and/or the inability to execute the said guarantees successfully
and/orin a timely manner, as well as any errors in assessing customers’ creditworthiness — which may be
also due to ineffectiveness of the Group’s risk management methodologies, assessments and processes —
could havea material negative effectonthe business, financial condition and/or results of operations of the
Issuerand/orthe Banco BPM Group.
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a) Counterparty risk

In the conductof its operations, the Banco BPM Group is exposed to counterparty risk. Counterparty risk
is the risk that a counterparty of a transaction (including operations in derivatives and repurchase
agreements) involving particular financial instruments may default before the transaction is settled. The
Banco BPM Group trades derivative contracts with a wide variety of underlying assets and instruments,
including interest rates, exchange rates, equity indices, commodities and loans, with counterparties from
the financial services sector, commercial banks, government entities, financial and insurance firms,
investment banks, funds and other institutional clients as well as with non-institutional clients.

Transactions in derivatives and repurchase transactions expose the Banco BPM Group to the risk that the
counterparty defaults or becomes insolventbeforesettlement or expiry of the transaction, where the Issuer
or other Banco BPM Group company has an outstanding claim against such counterparty, in addition to
market risks and operational risks.

Such risks, which were accentuated as a result of the financial crisis and the consequent volatility in
financial markets, could result in further adverse effects, if collateral provided to the Issuer or other
companies ofthe Banco BPM Group cannotbe realised or liquidated according to the envisaged timetable,
in a manner, orto an extent, sufficient to cover the exposure to the counterparty.

The Banco BPM Group has specific policies and procedures for identifying, monitoring and managing
these types of risk. Any breach by the counterparties of the obligations they assume under derivative or
repurchase contracts they have made with the Issuer or other companies of the Banco BPM Group, and/or
the realisation or liquidation of such collateral as they have provided that delivers a lower value than
expected, may result in adverse effects on the business, financial conditionand/or results of operations of
the Issuerand/or ofthe Banco BPM Group.

b) Risks connected to the deterioration ofcreditquality

The Banco BPM Group is subjectto credit risk. The Banco BPM Group’s policies for managing and
controlling the quality of the loan portfolio, and the associated risks, are based on rules of sound and prudent
management. The policies are implemented through the processes of distributing, managing and monitoring
credit risks that varied according to the circumstances of the market, business sector and characteristics of
each borrower. The loan portfolio is closely monitored on a continuous basis in order to promptly identify
any signs ofimbalance andto take corrective measures aimed at preventing any deterioration.

The recent crisis in the financial markets and the global economic slowdown have reduced and may further
reduce, also as a result of the COVID-19 pandemic, the disposable income of households, as well as the
profitability of companies and/or adversely affect the ability of bank customers to honour their
commitments, resulting in a significant deterioration in credit quality in the areas ofactivity ofthe Issuer.

The coverage of the non-performing exposures of the Banco BPM Group as at 31 December 2019 was
equalto 45.0%. The coverage of the bad loans of the Banco BPM Group as at 31 December 2019 was equal
t0 56.2%.

Banco BPM Group’s net non-performing loans, as of 31 December 2019, amounted to Euro 5,544 million,
with a decrease of Euro 1,183 million or 17.6%, as comparedto 31 December 2018, and represented 5.2%
of Banco BPM Group’s total net loans.

In addition, the Group’s gross NPL ratio was equalto 9.1% as of 31 December 2019, substantially in line
the Group’s forecasted target of 8.9% for the end of 2019 within the annual update of its “NPE Strategy
and Operational Plan” and pursuant to the EBA’s “Guidance to Banks on Non-Performing Loans”. In
addition, the EBA’s “Guidelines on management of non performingand forborne exposures” require that
banks with a gross NPL ratio exceeding 5% are required to prepare specific strategic and operative plans
forthe managementofsuchexposures. Furthermore, on 20 March 2017, the ECB published the “Guidance
to banks on non-performingloans”. These guidelines address the main aspects of the management of non-
performing loans, spanning fromthe definition ofthe NPL strategy and of the operational plan to the NPL
governance and operations, meanwhile providing several recommendations and best practices which will
drive in the future, the ECB’s expectations. To thisend, the Group constantly monitors the gross NPL ratio
reduction target, as fromtime to time agreed with the competent supervising authorities. See also “Risks
related tothe disposal of non-performing loans” below.
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Even though the Banco BPM Group periodically makes provisions to cover potential losses, on the basis
of its experience and statistics, the Banco BPM Group may have to increasethese provisions further should
there be a rise in bad loans or an increasing number of the Banco BPM Group’s debtors subject to
insolvency proceedings (including bankruptcy or creditors’ composition). In addition, provisioning may
have to increase onthebasis ofthe Prudential Backstop Regulation, once implemented. In this regard, any
significant increase in the provisions for non-performing exposures, change in the estimates of credit risk,
or any losses that exceed the level of the provisions already made, could have a negative impact on the
business, financial condition and/or results of operations of the Issuer and/or the Banco BPM Group.

c) Risksrelatingto thereal estate market

The Banco BPM Group is exposed to thereal estate sector, as it is a lender to companies in the real estate
sector, and to real estate investment funds, whose cash flows are mainly, or exclusively, backed by proceeds
deriving fromthe construction, lease and/or sale of real estate.

The “real estate sector” includes loans to construction and real estate companies/economic groups, to real
estateinvestmentfundsandto private individuals (in the formof mortgage loans or finance leasestobuy a
house), together with loans to companies categorised within this sector but whose core business is not real
estate (indottoimmobiliare) as wellas to companies in the public infrastructure construction sector.

The real estate sector has been particularly affected by the economic and financial crisis resulting in a fall
in asset pricesas wellas in the number oftransactions, accompanied by an increase in the cost of funding
and greater difficulties in obtaining access to credit. Consequently, companies operating in the real estate
sector have experienced a decrease in transactions both in terms of volumes and margins, an increase in
financial expenses, aswellas greater difficulties in refinancing their debt. The pasteconomic dynamic, and
the recent COVID-19 pandemic, could increase the bankruptcy rate of both individual and corporate
borrowers of the Banco BPM Group, resulting in defaults in the payment of lease and/or mortgage
instalments.

In this scenario, falling prices in the real estate market could adversely affect the Banco BPM Group, both
directly as aresult of the impact on customers operatingin this sector, and indirectly as a result of the fall
in the value ofreal estate properties posted as collateral for loans granted by the Banco BPM Group.

The Banco BPM Group has put procedures in place to handle and monitor the risk of default by the
borrowers and s supported, where appropriate, by externaland internal experts to evaluate any real estate
projects andany exposure to the real estate sector is subject to increased capital requirements imposed by
the Bank of Italy or the ECB. Notwithstanding the foregoing, any further deterioration of the real estate
market conditions or of the economic and financial conditions in general and/or fall in the value of real
estate properties placed as collateral could adversely affect the debt servicing ability of the Banco BPM
Group’s borrowersand, in turn, havea negative adverseimpact onthebusiness, financial conditions and/or
results of operations of the Issuer and/or of the Banco BPM Group.

Risks related to the disposal of non-performing loans

As the Group is among the largest banking groups in Italy, the ECB highlighted the need for the Banco
BPM Group to accelerate the reduction of non-performing loans including bad loans, unlikely to pay
(“UTP) and pastdue (together, “NPLs”), and requested the preparation of a clear action plan for reducing
NPLs and increasing the average coverage ratios of NPLs. The Group’s strategic plan for the relevant
period included details of a plan to reduce the holding of NPLs, such target having been reached in
December 2019.

It is possible that additional disposals will take place. Further, in accordance with theterms and results of
the disposals undertaken to reduce the number of NPLs, the Issuer can give no assurance that no further
adjustments to the income statement in respect of the value ofthe loans will be made, on account of the
difference between the valueat which the NPLs are recorded in the balance sheet of banks, and the price
which investors specialised in “distressed debt” managementare prepared to pay for the acquisition of the
same, in view of the returns that such investors consider achievable. Such adjustments may have a matenial
negativeimpact on the finances, assetsand business of the Banco BPM Group.

Risks related to the exposure to sovereign debt

Despite the several initiatives of supranational organisations to deal with the heightened sovereign debt

16



crisis in the Euro Area, the global markets remain characterised by high uncertainty and volatility. Any
furtheracceleration of the European sovereign debt crisis is likely to significantly affect, among other things,
the recoverability and quality of the sovereign debt securities held by the Group as well as the financial
resources ofthe Group’s clients holding similar securities.

The ECB’s unconventional policy (including public sector, covered bond and ABS purchase programme
and provisionof liquidity via Targeted Longer-TermRefinancing Operations (“TLTRO™)) has contributed
to ease market tensions, limiting the refinancingrisk for the banking systemand leadingto a tightening of
credit spreads. The possibility that the ECB could halt or reconsider the current set up of unconventional
measures, as recent developments have shown, would impact negatively the value of sovereign debt
instruments. This would have a materially negative impact on the Group’s business, results and financial
position.

The Group is exposed togovernmentbonds and, in particular, Italian government bonds. As at 31 Decenber
2019, the Group’s total exposure to sovereign debt securities was equal to Euro 26,437.2 million, mainly
concentrated at the Issuer level (Euro 25,650.1 million). Exposure to EU countries sovereign debt
represented 88% of the total exposure to sovereign debt securities; exposure to Italian government bonds
was equal to Euro 15,525.0 million as at 31 December 2019 (59% of total exposure). Consequently, the
Issueris particularly exposedto any adverse changes and fluctuations in the market for Italian government
securities, the political situation and the sovereign debt rating. A decrease in the market price for Italian
government bonds could negatively affect the value of its assets and therefore have an adverse effecton the
Group’s business, results of operations, financial condition and cash flows. In addition, if the credit ratings
of Italy and/or of other countries to which the Group has sovereign exposures deteriorate, the Issuer may
be required to revisetherisk weightingattributed to the relevantassets for the calculation of risk-weighted
assets (“RWA”), which could havean adverse effect onthe Issuer’s capital ratios. The Issuer may ako be
required to revise the discountcriteria applied by counterparties in refinancing transactions, such as in the
ECB’s TLTRO refinancing transactions, resulting in an increase in the collateral required or a reduction in
the liquidity obtained in relation to suchcollateral.

In addition, the lingering uncertainties arising fromgeopolitical tensions, including the Brexit vote and the
withdrawal of the UK from the European Union, could have a material adverse effecton theeconomies of
the EU Member States in general, and the Italian economy in particular, with a consequential upsurge of
the sovereigndebt crisis. See also “Risks related to the impact of global macro-economic factors”.

Although in recent years the fiscal and macroeconomic imbalances that contributed to the Euro Area
sovereign’s debt crisis have been reduced in several countries, there are still concerns about the possible
dissolutionofthe European Monetary Union, orthe exit of individual countries fromthe monetary union
(with a possible returnto local currencies), fostered, among other factors, by theelectoral surge of anti- EU
parties across theeuro area. Any scenario of this kind would generate unpredictable consequences.

All the factors described above, and particularly any re-emergenceor further deterioration of the sovereign
debt crisis, could result in potential losses to the Issuer and/or the Banco BPM Group, an increase in its
borrowing costs, and/or a reductionin the value of its assets, with possible negative effects on the economic
and financial situation ofthe Issuerand/or of the Banco BPM Group.

Market risks

The Banco BPM Groupis exposed to market risk, being therisk that the value of a financial asset or liability
could vary because of changes of market factors, such as share prices, interest rates, exchange rates and
theirvolatilities, as wellas changes in the credit spreads of therelevant issuer. To the extentthat any of the
instruments and strategies used by the Banco BPM Group to hedge or otherwise manage its exposure to
counterparty or market risks are noteffective, the Banco BPM Group may notbe able to effectively mitigate
its risk exposure in particular market conditions, or against particular types of risk. The Banco BPM
Group’s trading revenues and interest rate risk exposure depend oniits ability to identify properly, and mark
to market, changes in the value of financial instruments caused by movements in market prices or interest
rates. The Banco BPM Group’s financial results also depend on how effectively the Banco BPM Group
determines and assesses the cost of credit and manages its own counterparty risk and market risk
concentration.
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(a) Risks related to interest rates

The Banco BPM Group’s performance is influenced by interest rate trends and fluctuations, mainly in the
European markets, which in turn are caused by different factors beyond the control of the Banco BPM
Group, such as monetary policies, generaltrends in the national and international economy and the political
conditions of Italy.

The performance of the Banco BPM Group’s banking and financing operations depends upon the
management and sensitivity of their interestrate exposure, i.e. the effect of changes in interest rates in the
relevant markets on the interest margin and economic value of the Banco BPM Group. Any mismatch
between the interest income accrued by the Banco BPM Group and the interest expense incurred (in the
absence of protection taken out to cover this mismatch) could have material adverse effects on the Banco
BPM Group’s and/or the Issuer’s business, financial condition or results of operations (such as an increase
ofthe cost of funding thatis more marked than any increase in the yield fromassets or the reduction in the
yield from assets that is notmatched by a decrease in the cost of funding).

The Banco BPM Group has specific policies and procedures to identify, monitorand manage these types
of risk. However, it is not possible to rule outthatunexpected variations of market interestrates may have
a negative impact on the business, financial condition and/or results of operations of the Issuer and/or of
the Banco BPM Group.

(b) Risks related to the performance offinancial markets

The Banco BPM Group’s results depend in part on the performance of financial markets. In particular, the
unfavourable development of the financial markets in recent years has affected: (i) the placement of
products relating to assets under managementand assets under administration, with resulting adverse effects
on the amounts of placement commissions received; (ii) management commissions due to the reduced value
of assets (direct effect) and redemptions resulting from unsatisfactory performance (indirect effect); (iii)
the operations of the Investment Banking line of business, in particular with respect to placement of financial
products and customer dealing, with adverse effects on theamountof commissions received; and (iv) results
from the management of the bankingandtrading portfolios.

The Banco BPM Group has specific policies and procedures in place to identify, monitor and manage these
typesofrisk. However, thevolatility and possible insufficient liquidity of the markets, as well as the change
of investor preferences towards different kinds of products and/or services, may have an adverse effect on
the business, financial condition and/or results of operations of the Issuer and/or of the Banco BPM Group.

Liquidity and Funding risks

Liquidity risk is the risk that the Issuer may not have the cash resources to be able to meet its payment
obligations, scheduled or unscheduled, when due. “Funding Liguidity Risk” refers totherisk that the Issuer
is not able to meet its scheduled or unscheduled payment obligations in an efficient manner due to its
inability to access funding sources, without prejudicing its banking activities and/or financial condition.
“Market Liquidity Risk” refers to therisk that the Issueris only able to realise its assets at a loss asa result
of the market conditions and/or timing requirements. Having access to adequate liquidity and long-term
funding, inany form, to run its coreactivity is crucial for Banco BPM to achieveits strategic objectives. In
addition, liquidity may be limited if the Issuer makes large allocations to a limited number ofinvestors.

Starting in 2007, the international economic environmenthas beensubjectto long periods of high volatility,
extraordinary uncertainty and instability in the financial markets. This was initially caused by the default
of certain financial institutions and then by the sovereign debt crisis in certain countries, including Italy.
During these periods, this state of uncertainty and volatility has led to considerable difficulties in finding
liquidity on the wholesale market, a contractionin inter-bank loans and a significant increase in the cost of
funding in the retail markets, worsened by the growing distrust towards European bank operators,
substantially limiting access to credit by operators.

A deterioration of market conditions, further loss of investors’ confidence in financial markets, an increase
in speculation about the solvency or credit standing of the financial institutions present in the market
(including that of the Issuer), or that of the country where they are based, can adversely impact the ability
ofbanks to obtain funding in future. The inability of Banco BPM orany Banco BPM Group legal entity to
access the debt market (Funding Liquidity Risk) or sell its assets (Market Liquidity Risk) would, in tum,
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adversely affect the Banco BPM Group’s ability to achieve its objectives.

In addition, the Banco BPM Group is exposed to government debt securities, in particular Italian
government debt securities. Any further reduction in the credit rating assignedto Italy (which has already
been the subject ofa number of downgrades by the principal rating agencies in recentyears) may adversely
affect the value of such debt securities and as a result could impact the extent to which the Issuer can use,
inter alia, Italian governmentdebt securities as collateral for the ECB refinancing transactions which could
have an adverse effect onthe Banco BPM Group’s liquidity.

Further reductions of the credit rating assigned to Italy might also entail a worsening of credit ratings
assigned to Italian financial institutions (including that of the Issuer) — in this respect, see also “Risks
connected to the deterioration ofcreditquality™.

The Banco BPM Group constantly monitors its own liquidity and funding risks. There can, however, be no
assurance that any negative developments in the conditions of the markets, in the general economic
environment and/or in the Issuer’s credit standing, combined with the need to align the Issuer’s liquidity
and funding position to regulatory requirements, would not have a negative impact on the business,
financial conditionand/or results of operations ofthe Issuerand/or the Banco BPM Group.

Operational risk

Operationalriskis defined as the risk of suffering losses due to inadequacy or failure of processes, hurman
resources andinternal systems, or as a result of external events. Operational risk includes legal risk, which
is the risk of losses deriving frombreaches of laws or regulations, contractual, out-of-contract liabilities or
other disputes, ICT (Information and Communication Technology) risk (including risks connected with
cyber-attacks and risks connected with the malfunctioning of ICT equipment) and model risk. Strategic and
reputational risks are notincluded. The Banco BPM Group has procedures in place to mitigate and monitor
operational risks in order to limit the adverse consequences arising fromsuch risks. These risks are managed
and supervised by the Issuer and by other Banco BPM Group legal entities through a structured series of
processes, functions and resources for the identification, measurement, valuation and control of risks that
are characteristic of the Banco BPM Group’s activities.

Nonetheless, the Banco BPM Group’s risk management techniques and strategies may not be fully effective
in mitigating its riskexposure in alleconomic market environments or againstall types of risks (especially
thosedueto potential exogenous factors such as external frauds and cyber-attacks), including risks that the
Banco BPM Group fails to identify oranticipate.

Risks connected to the contributions tothe Single Resolution Fund and the Interbank Deposit Guarantee
Fund

Directive 2014/49/EU (the “Deposit Guarantee Schemes Directive”)and the BRRD (as defined below),
as well as the establishment of the Single Resolution Mechanism, introduced significant changes to the
framework regulating the financial distress of banks, with the aim of strengthening the single market and
the stability ofthe European banking system.

Based on the legal framework introduced as a consequence of the transposition into Italian law of these
directives, financial institutions are required to provide financial resources in order to fund the Italian
Interbank Deposit Guarantee Fund (Fondo Interbancario di Tutela dei Depositi) and the National
Resolution Fund (Fondo di Risoluzione Unico Nazionale, which was transferred to the Single Resolution
Fund (Fondo di Risoluzione Unico)).

With respectto the Single Resolution Fund, the contributions are calculated in proportionto the amount of
liabilities of the relevant bank (excluding guaranteed deposits and own funds) to the total liabilities
(excluding guaranteed deposits and own funds) of Italian banks and the degree of risk assumed by the
relevant bank compared to the degree of riskassumed by all other Italian banks. The BRRD provides that
Italian banks must pay annual ordinary contributions until the Single Resolution Fund has financial
resources equal to at least 1% of the total guaranteed deposits of financial institutions authorised in all
participating Member States. This level must be reached by 1 January 2024.

If the financial resources of the Interbank Deposit Guarantee Fundand/or the Single Resolution Fund are
insufficient to cover any losses, or if as a result of costs or other expenses incurred by such funds in
compliance with the regulations governing their operation the above percentages are not reached, financil
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institutions may be required to make extraordinary contributions.

For the yearended 31 December 2019, the Group’s ordinary contribution to the Italian Interbank Deposit
Guarantee Fundwas Euro 53.4 million. The Group’s ordinary annual contribution tothe Single Resolution
Fund in 2019 was equal to Euro 61.7 million. In addition, the Group was required to pay additional
contributions to the Single Resolution Fund in 2019 equal to Euro 22.6 million in connection with the
resolutionactions taken before theactivation ofthe Single Resolution Fund.

Should the Group be requiredto make large contributions in future, or should the guarantee funds fail, this
could have a material adverse effecton our business, financial conditionand results of operations.

Risks relating to European and Italian banking regulations

Risksrelatedto regulatory changes in the bankingandfinancial sectors and to the changes of the other
laws applicable to the Banco BPM Group

The Banco BPM Group, as with all banking groups, is subject to extensive regulations and to the
supervision (beingfor regulatory, information or inspection purposes, as the case may be) by the Bank of
Italy, CONSOB and IVASS with respecttoits bancassurance operations. As of and from 3 November 2014,
the Banco BPM Group is also subjectto the supervision of the ECB which, pursuantto rules establishing a
single supervisory mechanism(the “Single Supervisory Mechanism” or “SSM”), has the dutyto, anong
otherthings, guaranteethe uniformapplication ofthe rules of the Euro currency area.

In particular, the Banco BPM Group is subject to the laws and regulations applicable to companies with
financial instruments listed onregulated markets, the rules governing banking services (aimed to maintain
the stability and thesolidity ofthe banks aswellas to limit their risk exposure) and financial services (that
govern, among other things, the sale and placement of financial instruments as well as marketing
operations). Supervisory authorities have broad administrative powers over many aspects of the financial
services business, including liquidity, capital adequacy and permitted investments, ethical issues, money
laundering, privacy, transparency, record keeping, and marketing and selling practices.

In particular, the Banco BPM Group is subject to an extensive set of rules governing capital adequacy,
liquidity levels and leverage, which derive fromthe requirements approved by the Basel Committee on
Banking Supervision following the 2008 financial crisis, as implemented in EU and Italian legislation. In
this respect, on 11 December 2019, the ECB notified Banco BPM of its final decision on the minimum
capital ratios to be complied with by Banco BPM onanongoing basis, based on the outcome of the annual
Supervisory Review and Evaluation Process (“SREP”). Taking into account this additional capital
requirement, the Banco BPM Group is required to meet, for 2020, the following capital ratios at
consolidated level, in accordance with the transitional criteria in place: (i) CET1 ratio of 9.385%; (ii) Tier
1 ratio of 10.885%; (iii) Total Capital ratio of 12.885%; and (iv) Total SREP Capital requirement of
10.25%. The Banco BPM Group satis fied these prudential ratios at 31 December 2019, with a CET1 ratio
of 14.56%, a Tier 1 ratio of 15.21% and a Total Capital ratio of 17.53%, in each case at phase-in level.
However, there canbe noassurancethat the total capital requirements imposed on the Issuer or the Group
from time to time may not be higher than the levels of capital available at such time. Also, there canbe no
assurance as to the result of any future SREP carried out by the ECB and whether this will impose any
further own funds requirements on the Issuer or the Group. For additional information on the capital
requirements applicable to the Group, see “Selected Consolidated Financial Data— Capital Requirements
of the Group” and “Regulatory”.

In addition to the capital requirements discussed above, the BRRD introduced requirements for banks to
maintain at all times a sufficient aggregate amount of minimum requirement for own funds and eligible
liabilities (the “MREL”). Underthe BRRD, where an entity fails to meet its combined buffer requirerent
when consideredin additionto its minimum requirement for own funds andeligible liabilities, resolution
authorities have the power to prohibit certain distributions in accordance with the restrictions on
distributions provisions by referenceto the MaximumDistributable Amount. The Relevant Authority may
furthermore exercise its supervisory powers under Article 104 of the CRD IV in case of breach of the
minimum requirement for own fundsand eligible liabilities. As a result, the powers set out in the BRRD
and the application of the MREL requirement will impact the management of credit institutions and
investment firms as well as, in certain circumstances, the rights of creditors, including holders of Notes
issuedundertheProgramme.
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The strengthening of capital adequacy requirements, therestrictions on liquidity and theincrease in ratios
applicable to the Banco BPM Group on the basis of the EU Banking Reformand other laws or regulations
that may be adopted in the future could adversely affect the Banco BPM Group’s business, results of
operations, cash flow and financial position, as well as the possibility of distributing dividends to the
shareholders and holders of AT1 instruments. In particular, problems could arise when subordinatedbonds
which are no longer eligible for regulatory capital purposes reach maturity, as they willhave tobe replaced
by alternative funding sources that comply with the new rules. This could make it harderto comply with
the new minimum capital requirements, at leastwith respect tothe combined buffer requirement (and any
other relevantbuffer requirementapplicable to the Issuer fromtime to time), potentially limiting the Banco
BPM Group’s ability todistribute dividends and to pay interests on ATl instruments as a result of operation
of the restrictions on distributions provisions by reference to Maximum Distributable Amount contained
in the Applicable Banking Regulations.

Moreover, supervisory authorities have the power to bring administrative or judicial proceedings against
the Banco BPM Group, which could result, among other things, in suspension or revocation of the licences,
cease and desist orders, fines, civil penalties, criminal penalties or other disciplinary action (in this respect,
see also “Risks related to legal proceedings and inspections by Supervisory Authorities”). Such
proceedings could have adverse effects on the Issuer’s and the Banco BPM Group’s business, financial
For additional information on the main laws and regulations applicable to the banking sector, see
“Regulatory”.

Risks relatedto recentand forthcoming regulatory and accounting changes

In addition to the own funds andeligible liabilities and liquidity requirements introduced by Basel l11, the
CRD 1V, the BRRD and the EU Banking Reform, there are several other initiatives, in various stages of
finalisation, whichrepresent additional regulatory pressure over the mediumtermand will impact the EU’s
future regulatory direction. These initiatives include, amongst others, a revised Markets in Financial
Instruments EU Directive and Markets in Financial Instruments EU Regulationwhich entered into force on
2 July 2014 with implementation required at Member States level as fromJanuary 2018 subjectto certain
transitional arrangements. A new framework for European securitisation (implemented through Regulation
(EV) 2017/2042 and Regulation (EU) 2017/2401) has introduced the longawaited rules for issuing simple,
transparent and standardised transactions and replaced the provisions of the CRR relating to the regulatory
capital treatment of securitisation exposures held by EU credit institutions and investment firms. Moreover,
the Basel Committee has embarked on a very significant RW As variability agenda. This includes the
“Fundamental Review of the Trading Book”, revised standardised approaches (e.g. credit, market,
operational risk), constraint to the use of internal models, as well as the introduction ofa capital floor. The
regulator’s primary aimis to eliminate unwarranted levels of RWA variance. The new setup will have a
significant impact on risk modelling. Froma credit risk perspective, an impact is expected both on capital
held against the exposures assessed via standardised approach and on those evaluated via an internal ratings
based approach (“IRB”), due to the introduction of capital floors that, according to the new framework,
will be calculated based on the revised standardised approach. Implementation ofthese new rules on risk
models will take effect from 1 January 2022.

Other forthcoming regulatory changes include the EU Banking Reform that amend many of the existing
provisions set forth in CRD 1V, the BRRD and the SRM Regulation. Foradditional information, see ako
“Regulatory” and “Risks related to regulatory changes in the banking and financial sectors and to the
changes ofthe other lawsapplicable to the Banco BPM Group”. On 7 December 2017 the Basel Committee
endorsed the outstanding Basel l1l post-crisis regulatory reforms. The reforms, which include revisions to
the measurement of the leverage ratio and a leverage ratio buffer for global systemically important banks
(G-SIBs), which takes the formofa Tier 1 capital buffer set at 50% of a G-SIB’s risk weighted capital
buffer, will take effect from 1 January 2022 and will be phasedin over five years. These are being
introduced in the EU through the amendments to the CRR contained in the EU Banking Reform.

In addition, the EU Banking Reform changes the rules for calculating the capital requirements for market
risks againstthe trading book positions set out in the CRR, to transpose the work done by the Basel
Committee with the Fundamental Review of the Trading Book into EU law by establishing clearer and
more easily enforceable rules on the scope of application to prevent regulatory arbitrage; improving risk
capture, making requirements proportionate to reflect more accurately the actual risks to which banks are
exposed; and strengthening the conditions to use internal models to enhance consistency and risk-weight
comparability across banks. The new rules include a phase-in period.
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There can be no assurance that the implementation of the new capital requirements, standards and
recommendations described above will not require the Issuer to issue additional securities that qualify as
regulatory capital, to liquidate assets, to curtail business or to take any other actions, any of which may
have adverse effects on the Issuer’s business, financial condition and results of operations. Furthernore,
increased capital requirements may negatively affect Issuer’s return on equity and other financial
performance indicators.

The Issueris exposedto theeffects of changes in accounting principles or standards and regulations and/or
changes to them (including those resulting from International Accounting Standards as endorsed and
adopted in Europe). In this respect, as part of the projectof rationalising and promoting the real estate assets
of the Group, the Issuer resolved to change the measurement criterion for property and valuable works of
art, adopting the fair value for real estate investments and the revaluation value for property used in
operations and valuable works of art. The total effect on the income statement for the year of the write-
downs and revaluations came to -158.5 million euro. Considering that a part of the valuation is directly
attributedtoequity, in theamountof 367 million euro, the change in the criterion generated a positive effect
onthe Group’s comprehensive income of 208.5 million euro.

The Banco BPM Group is exposed, like other parties operating in the banking sector, to the effects of the
entry into forceand subsequent application of new accounting principles or standards and regulationsand/or
changes to them (including those resulting from IFRS as endorsed and adopted into European law).
Specifically, the Banco BPM Group, like other parties operating in the banking sector, may need to revise
the accounting andregulatory treatmentof some existingassets, liabilities and transactions (andthe related
income and expense), with possible negative effects, including significantones, on the estimates in financial
plans forfuture yearsandthis could lead to the Issuer having to restate financial datapublished previously.
Investors should be aware that implementation of newaccounting principles or standards and regulations
(or changes thereto) may have a material adverse effecton the business, financial condition and/or results
of operations ofthe Issuerand/or of the Banco BPM Group.

RISK FACTORS RELATING TO THE NOTES
Risks relatedtothe Notes generally
The Notes may not be a suitable investmentfor all investors

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

(i) have sufficientknowledge and experience to make a meaningful evaluation of the Notes, the merits
and risks of investing in the Notes and the information contained or incorporated by reference in
this Base Prospectus orany applicable supplement;

(i) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investmentin the Notes andthe impact the Notes will have on its
overallinvestment portfolio;

(iii) have sufficientfinancial resources and liquidity to bear all of the risks of an investmentin theNotes,
including where the currency for principal or interest payments is different from the potential
investor’scurrency;

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

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

Some Notes are complex financial instruments. Sophisticated institutional investors generally do not
purchase complexfinancial instruments as stand-alone investments. They purchase complex financial
instruments as a way to reduce risk or enhance yield as an understood, measured, appropriate addition of
risk to their overall portfolios. A potentialinvestor should notinvestin Notes which are complexfinancial
instruments unless it has the expertise (eitheralone or with a financial adviser) to evaluate howthe Notes
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will performunder changing conditions, the resulting effects on the value ofthe Notes and the impact this
investment will have on the potential investor’s overall investmentportfolio.

Changesin regulatoryframework andaccounting policies

Investors should be aware that the powers provided to “resolution authorities” under the Bank Recovery
and Resolution Directive include write down/conversion powers to ensure that capital instruments
(including Subordinated Notes) and eligible liabilities (including senior debt instruments) fully absorb
losses at the point of non-viability of the issuing institution and before any other resolutionaction is taken
(in addition to the General Bail-In Tool). Accordingly, the Bank Recovery and Resolution Directive
contemplates that resolution authorities may require the write down of such capital instruments and eligible
liabilities in full on a permanent basis, or convert themin full into shares or other instruments of ownership.
The Bank Recovery and Resolution Directive provides, inter alia, that resolution authorities shall exercise
the write down power in away that results in (i) CET1 instruments being written down first in proportion
to the relevant losses, (ii) thereafter, the principal amount of other capital instruments (including
Subordinated Notes) being written down or converted into CET1 instruments on a permanent basis, and
(iii) thereafter, eligible liabilities being written down or converted in accordance with a setorder of priority.

The powers set out in the Bank Recovery and Resolution Directive may impact how credit institutions and
investment firms are managed as well as, in certain circumstances, the rights of creditors. The holders of
Senior Notes and Subordinated Notes may be subjected to write-down or conversion into equity on any
application of the General Bail-In Tool and, in the case of Subordinated Notes, non-viability loss
absorption, which may result in such holders losing some or all of their investment. The exercise of any
power under the Bank Recovery and Resolution Directive, or any exercise which is suggested could,
therefore, materially adversely affect the rights of Noteholders, the price or value of their investmentin any
Notes and/orthe ability ofthe Issuerto satisfy its obligations underany Notes.

For additional information on the Bank Recovery and Resolution Directive and the powers of resolution
authorities, see “Regulatory”.

Governmental and central banks’ actions intended to support liquidity may be insufficient or
discontinued

In response to the financial markets crisis, the reduced liquidity available to market operators in the
industry, the increase of risk premiums and the capital requirements demanded by investors, intervention
with respect to the level of capitalisation of banking institutions has had to be further increased. In many
countries, this has beenachieved through support measures for the financial systemand directintervention
by governments in the share capital of the banks in different forms. In order to technically permit such
government support, financial institutions were required to pledge securities deemed appropriate by
different central financial institutions as collateral. The unavailability of liquidity through such measures,
or the decrease or discontinuation of such measures by governments and central authorities could result in
increased difficulties in procuring liquidity in the market and/or result in higher costs for the procurement
of such liquidity, thereby adversely affecting the Banco BPM Group’s business, financial condition and
results of operations.

Modification, waivers and substitution under the Notes

Each of the Trust Deed and the Agency Agreement for the Italian Law Notes, respectively (as defined in
“Terms and Conditions of the English Law Notes” and “Terms and Conditions of the Italian Law Notes”
below) and the conditions of the Notes contain provisions for calling meetings of Noteholders to consider
matters affecting their interests generally. These provisions permit defined majorities to bind all
Noteholders including Noteholders who did not attend and vote at the relevant meeting and Noteholders
who voted in a manner contrary to the majority.

The Terms and Conditions of the English Law Notes also provide thatthe Trustee (in the case of the English
Law Notes only) may, without the consentof Noteholders, agree to: (i) any modification of, or to the waiver
or authorisation ofany breach or proposed breach of, any ofthe provisions of any English Law Notes, or
(ii) determine, without the consent of the Noteholders, that any Event of Default or potential Event of
Default shallnot be treated as such, or (iii) the substitution of another company as principal debtor under
any English Law Notes in place ofthe Issuer, in the circumstances described in Condition 14.1 (Meetings
of Noteholders, modification and waiver) and Condition 14.3 (Substitution ofthe Issuer) ofthe Terms and
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Conditions ofthe English Law Notes. In addition, the Issuer may without the consent of the Noteholders,
in accordancewith the provisions of Condition 14.2 (Substitution or Modification of the Notes) of the Tenrs
and Conditions of the English Law Notes, modify the terms of the Notes, or substitute all (but not some
only)ofsuch Notes, in order, inter alia, to ensure the effectiveness and enforceability of the Bail-In Power.
However, this could include changes that would be materially less favourable to holders, including but not
limited to achange in governing lawand/orto the jurisdiction and service of process provisions.

The value of the Notes could be adversely affected by a change in English or Italian laws or
administrative practice

The conditions of the English Law Notes are expressed to be governed by English law or, as regards the
loss-absorption provisions described in Condition 3 (Status of the Notes) and Condition 19 (Contractual
Recognition of Bail-In Power) Italian law, and in both cases have effect from the date of this Base
Prospectus. The Italian Law Notes are based on Italian law in effect as at the date ofthis Base Prospectus.
No assurance can be given as to the impact of any possible judicial decision or change to English law,
Italian law or their respective administrative practice after the date of this Base Prospectus. See ako
“English Law Notes may be subject to substitution and modification without Noteholder consent” below.

Because the Global Notes are held by or on behalf of Euroclear and/or Clearstream, Luxembourg,
investorswill have to relyontheir procedures for transfer, paymentand communication with the Issuer

Notes issued underthe Programme may be represented by one or more Global Notes. Such Global Notes
will be deposited with a common depositary or common safekeeper for Euroclear and Clearstream,
Luxembourg. Except in the circumstances described in the relevant Global Note, investors will not be
entitled to receive definitive Notes. Euroclear and Clearstream, Luxembourg will maintain records of the
beneficial interests in the Global Notes. While the Notes are represented by one or more Global Notes,
investors will be able to trade their beneficial interests only through Euroclear and Clearstream,
Luxembourg.

While the Notes are represented by one or more Global Notes the Issuer will discharge its payment
obligations under the Notes once the paying agent has paid Euroclear and Clearstream, Luxembourg for
distribution to their account holders. A holder of a beneficial interest in a Global Note must rely on the
procedures of Euroclearand Clearstream, Luxembourg to receive payments under the relevant Notes. The
Issuerhas noresponsibility or liability for therecords relating to, or payments made in respect of, beneficial
interests in the Global Notes.

Holders of beneficial interests in the Global Notes will not have a direct right to vote in respect of the
relevant Notes. Instead, such holders will be permitted to act only to the extent that they are enabled by
Euroclear and Clearstream, Luxembourg to appoint appropriate proxies. Similarly, holders of beneficial
interests in the Global Notes willnot have a direct right under the Global Notes to take enforcement action
against the Issuerin the event ofa default underthe relevant Notes but will have to rely upon their rights
underthe Deed of Covenant.

Waiver of set-off

As specified in Condition 3.1 (Status ofthe Senior Preferred Notes) in respect of Senior Preferred Notes,
in Condition 3.2 (Status ofthe Senior Non-Preferred Notes) in respect of Senior Non-Preferred Notes and
in Condition 3.3 (Status ofthe Subordinated Notes) in respectof Subordinated Notes, the holder ofa Note
will unconditionally and irrevocably waive any right of set-off, netting, counterclaim, abatement or other
similar remedy which it might otherwise have under the laws of any jurisdiction in respect of such Note.

Notes have limited Events of Default and remedies

The Events of Default in respectof Notes, being events upon whichthe Trustee (in the case of English Law
Notes only) or, in certain circumstances, theholders of the Notes, may declare the Notes to be immediately
due and repayable, are limited to circumstances in which the Issuer becomes subject to winding-up or an
analogous eventas set out in Condition 9.1 (Events of Default). Accordingly, other than following the
occurrence of an Event of Default, even if the Issuer fails to meet any of its obligations under the Notes,
including the payment of any interest, the holders of the Notes will not have the right of acceleration of
principaland the sole remedy available to Noteholders for recovery of amounts owing in respectofany of
the Notes will be the institution of proceedings to enforce such payment. Notwithstanding the foregoing,
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the Issuerwill not, by virtue of the institution ofany such proceedings, be obligedto pay any sumor suns
soonerthanthesame would otherwise have been payable by it.

Risksrelatedtothe structure of a particular issue of Notes

A wide range of Notes may be issued under the Programme. A number of these Notes may have features
which contain particular risks for potential investors. Set out below is a description of the mostcommon of
these features:

Potential conflicts of interest

Any Calculation Agentappointed under the Programme (whether a Paying Agent or otherwise) is the agent
of the Issuer and not the agent of the Noteholders. Potential conflicts of interest may exist between the
Calculation Agent (if any) and Noteholders (including where a Dealer acts as a Calculation Agent),
including with respect to certain determinations and judgments that such Calculation Agent may make
pursuant to the Conditions for example determining the Relevant Swap Rate (in the case of CSM Linked
InterestNotes) or ISDA Rate (in the case of Floating Rate Notes), that may negatively influence and thereby
reduce amounts receivable by the Noteholders during the termofthe Notesand upontheir redemption.

Notes subject to optional redemption by the Issuer

If in the case of any particular Tranche of Notes the relevant Final Terms specifies that the Notes are
redeemable at the Issuer’s option pursuantto Condition 6.5 (Redemption at the option ofthe Issuer (Issuer
Call)), thelssuer may chooseto redeemthe Notes at times when prevailing interestrates may be relatively
low.

An optional redemption feature of Notes is likely to limit their market value. During any period when the
Issuermay elect to redeemNotes, the market value of those Notes generally will not rise substantially above
the price at which they can beredeemed. Further, during any period in which there is anactual or perceived
increase in the likelihoodthat the Issuer may redeemthe Notes, the price of the Notes may also be adversely
impacted. This also may be true priorto any redemption period.

The Issuer may electtoredeemNotes whenits cost of borrowing is lower thantheinterest rate on the Notes.
Atthose times, an investor generally would not be able to reinvest the redemption proceeds at an effective
interest rate as high as the interest rate on the Notes being redeemed and may only be able to doso at a
significantly lower rate. Potential investors should consider reinvestmentriskin light of other investrrents
available at that time.

Redemption for tax reasons

Inthe eventthatthe Issuerwere obliged to increase the amounts payable in respect of any Notes due to any
withholding or deduction for or on account of, any present or future taxes or duties of whatever nature
imposed or levied by oron behalf of any TaxJurisdiction (as defined in Condition 7 (Taxation)), as a result
ofany change in, oramendment to, the laws orregulations of any TaxJurisdiction (includingany treaty to
which the TaxJurisdiction is a party) or any change in the application or official or generally published
interpretation of such laws or regulations (including a change or amendment resulting froma ruling by a
court ortribunal of competent jurisdiction), which change oramendmentbecomes effective on or after the
date on which agreement is reached to issue the first Tranche of the Notes and such obligation cannot be
avoided by the Issuer taking reasonable measures available to it, the Issuer may redeem all outstanding
Notes in accordance with Condition 6.2 (Redemptionfor tax reasons). In such circumstances, an investor
may find that its investmentterminates sooner than expected and may notbeable toreinvestthe redemption
proceeds in a comparable security at an effective interest rate as high as thatofthe relevant Notes.

CMSLinked Interest Notes and Floating Rate Notes linked to a Multiplier

The Issuer may issue Notes with interest determined by reference to the CMS Rate or a Multiplier (the
“Relevant Factors™). Potential investors should be aware that:

(i) the market price of such Notes may be volatile;

(ii) they may receive no interest;
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(iii) the Relevant Factors may be subjectto significant fluctuations that may notcorrelate with changes
in interest rates, currencies or otherindices;

(iv) if the Relevant Factors are applied to Notes in conjunctionwith a Multiplier greater thanone, or it
contains some other leverage factor, the effect of changes in the Relevant Factors on interest
payable is likely to be magnified; and

(v) the timing of changes in the Relevant Factors may affect the actual yield provided to investors,
even if the averagelevel is consistent with their expectations. In general, the earlier the change in
the Relevant Factors, thegreater the effecton theyield.

The historical experience of a Relevant Factor should not be viewed as an indication of the future
performance of such Relevant Factor duringthe termof any CMS Linked Interest Notes or Floating Rate
Notes linked to a Multiplier. Accordingly, each potential investor should consult its own financial and legal
advisersabout the risk entailed by an investment in any CMS Linked Interest Notes or Floating Rate Notes
linked to a Multiplier and the suitability of such Notes in light of its particular circumstances.

Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest at a rate that converts froma fixed rate to a floating rate, or
from a floating rate to a fixed rate. Where the Issuer has the rightto effect such a conversion, this will affect
the secondary market and the market value ofthe Notes as the Issuer may be expected to convert the rate
whenitis likely to produce a lower overall cost of borrowing. In addition, the change of interest basis may
result in a lower interest return for the Noteholders. Ifthe Issuer converts froma fixed rate to a floating rate
in such circumstances, the spread on the Fixed/Floating Rate Notes may be less favourable than then
prevailing spreads on comparable Floating Rate Notes tied to the same referencerate. In addition, the new
floating rate may at any time be lower than the rates on other Notes. Ifthe Issuer converts froma floating
rate to a fixed rate in such circumstances, the fixed rate may be lower thanthen prevailing rates onits Notes.

To the extent that a Multiplier or a Reference Rate Multiplier applies in respectof the determination of the
Interest Rate forthe Floating Rate Notes, investors should be aware that any fluctuation of the underlying
floating rate will be amplified by the multiplier. Where the Multiplier is less than 1, this may adversely
affect the return on the Floating Rate Notes.

Floating Rate Notes

Where the reference rate used to calculate the applicable interest rate turns negative, the interest rate will
be below the margin, if any, or may be zero. Accordingly, where the rate of interest is equal to zero, the
holders of such Floating Rate Notes may not be entitled to interest payments for certain or all interest
periods. In addition, if Floating Rate Notes are structured to include caps or floors, ora combination of both
orothersimilar related features, their market values may be evenmore volatile than those for securities that
do notincludethose features. Ifthe Issuerissues Floating Rate Notes, investors are notable to determine a
definite yield of Floating Rate Notes at the time they purchase them, so that their return on investrrent
cannotbe compared with that of investments having longer fixed interest periods.

Reform of EURIBOR and other interest rate index and equity, commodity and foreign exchange rate
index “benchmarks”

The Euro Interbank Offered Rate (“EURIBOR”) and other indices which are deemed “benchmarks” are
the subjectof recent national, international and other regulatory guidance and proposals for reform. Some
of these reforms are already effective while others are still to be implemented. These reforms may cause
such “benchmarks” to perform differently than in the past, or to disappear entirely, or have other
consequences which cannot be predicted. Any such consequence could have a material adverse effect on
any Notes linked to a “benchmark”.

Key international reforms of “benchmarks” include I0SCO’s proposed Principles for Financial Market
Benchmarks (July 2013) (the “IOSCO Benchmark Principles™) and the Regulation (EU) No. 2016/1011
of the European Parliament and ofthe Council of 8 June 2016 on indices used as benchmarks in financial
instruments and financial contracts or to measure the performance of investment funds and amending
Directives 2008/48/EC and 2014/17/EU and Regulation (EU) No. 596/2014 (the “Benchmarks
Regulation”).
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The Benchmarks Regulation could have a material impact on any Notes linked to or referencing a rate or
indexdeemed to bea “benchmark”, in particular, if the methodology or other terms of the “benchmark” are
changed in order to comply with the requirements of the Benchmarks Regulation. Such changes could,
among other things, have the effect of reducing, increasing or otherwise affecting the volatility of the
published rate or level of the “benchmark”.

Any of the international, national or other reforms or the general increased regulatory scrutiny of
“benchmarks” could increase the costs and risks of administering or otherwise participating in the setting
of a*“benchmark” and complying with any such regulations or requirements.

For example, the sustainability of the London interbank offered rate (“LIBOR”) has been questioned as a
result ofthe absence ofrelevant active underlying markets and possible disincentives (including possibly
as a result of regulatory reforms) for market participants to continue contributing to such “benchmarks”.
On 27 July 2017, the United Kingdom Financial Conduct Authority announced that it will no longer
persuade or compel banks to submit rates for the calculation of the LIBOR “benchmark’” after 2021 (the
“FCA Announcement”). The FCA Announcementindicated thatthe continuation of LIBOR on the current
basis cannot and will not be guaranteed after 2021. The potential elimination ofthe LIBOR “benchmark’
or any other “benchmark”, or changes in the manner of administration ofany “benchmark”, could require
an adjustment to the terms and conditions, or result in other consequences, in respect of any Notes
referencing such “benchmark”. Such factors may have the effectof discouraging market participants from
continuing to administer or participate in certain “benchmarks”, trigger changes in the rules or
methodologies used in certain “benchmarks” or lead to the disappearance of certain “benchmarks”. Any of
the above changes or any other consequential changes as a result of international or national refoms or
other initiatives or investigations, could have a material adverse effect on the value of and retum on any
such Notes.

Investors should consult their own independentadvisers and make their own assessment about the potential
risks imposed by the Benchmarks Regulation reforms in making any investment decision with respect to
any Notes referencinga “benchmark”.

The “Termsand Conditions for the English Law Notes” or the “Terms and Conditions for the Italian Law
Notes”, as the case may be, provide also for certain additional arrangements in the event that a published
Original Reference Rate (including any page on which such Original Reference Rate may be published (or
any successor service)) becomes unavailable, including the possibility that the rate of interestcould be set
by reference to a Successor Reference Rate determined by the Issuer or an Alternative Reference Rate
determined by an Independent Adviser or failing that, by the Issuer, and that such Successor Reference
Rate or Alternative Reference Rate may be adjusted (if required) by the application of an Adjustment
Spread. The application of a Successor Reference Rate oran Alternative Reference Rate oran Adjustrrent
Spread may result in the relevant Notes performing differently (which may include payment of a lower
interest rate) than they would do if the relevant Original Reference Rate were to continue to apply in its
current form. If no Adjustment Spread is determined, a Successor Reference Rateor Alternative Reference
Rate may nonetheless be used to determine the rate of interest. In certain circumstances, the ultimate
fallback of interest for a particular Interest Period (as applicable) may result in the rate of interest for the
last preceding Interest Period (as applicable) being used. This may result in the effective application of a
fixed rate for Floating Rate Notes (as applicable) based on the rate which was last used for the relevant
Notes or last observed onthe Relevant Screen Page.

In addition, due tothe uncertainty concerning theavailability of Successor Reference Rates and Alternative
Reference Rates andthe involvementofan Independent Adviser, the relevant fallback provisions may not
operate as intended at the relevant time. If the Independent Adviser or, as applicable, the Issuer determines
that amendments to the “Terms and Conditions for the English Law Notes” orthe “Terms and Conditions
for the Italian LawNotes”, as the case may be, the Trust Deed, the Agency Agreement for the English Law
Notes andthe Agency Agreement for the Italian Law Notes are necessary to ensurethe proper operation of
any Successor Reference Rate or Alternative Reference Rate and/or Adjustment Spread or to comply with
any applicable regulation orguidelines on the use of benchmarks or other related documentissued by the
competent regulatory authority, then such amendments shall be made without any requirement for the
consent or approval of Noteholders, as provided by Condition 4.2(h). In this respect, the Terms and
Conditions ofthe English Law Notes provide thatthe Trustee shall agree to such amendments, to the extent
it receives a certificatesigned by two authorised signatories of the Issuer certifying thateach change which
the Issuer requires the Trustee to approve is a Benchmark Amendment and that the effect of the required
drafting of suchchange is solely to implement a Benchmark Amendment, irrespective of the effectthereof
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on affected Noteholders; provided, however, that the Trustee shall notbe obliged to agree toany Benchrmark
Amendment which, in its sole opinion, would have the effect of (i) exposing the Trustee to any liabilities
in respect of which it has not been indemnified and/or secured and/or prefunded to its satisfaction or (ii)
increasingtheobligations or duties, or decreasing the rights or protections of the Trustee in the Trust Deed,
the Agency Agreement and/or the Conditions (as applicable).

Notes issued at a substantial discount or premium

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

Risk relatingto the governing law of the Italian Law Notes

The Terms and Conditions for the Italian Law Notes are governed by Italian lawand Condition 16.1 of the
Terms and Conditions for the Italian Law Notes provides that contractual and non-contractual obligations
arising out orin connection with themare governed by, and shall be construed in accordance with, Italian
Law. The Global Notes representing the Italian Law Notes provide that all contractual and any non-
contractual obligations arising out of or in connection with the Global Notes representing the Italian Law
Notes are governed by Italian law, save for the form and transferability of the Global Notes which are
governed by English law. Furthermore, Temporary Global Notes or the Permanent Global Notes, whether
issued in CGN or NGN form, as the case may be, representing the Italian Law Notes are signed by the
Issuerin the United Kingdomand, thereafter, delivered to Citibank N.A., London Branch as initial Issuing
and Paying Agent, being the entity in charge for, inter alia, completing, authenticating and delivering the
Temporary Global Notes and Permanent Global Notes and (if required) authenticating and delivering
Definitive Notes, hencethe Italian Law Notes would be deemed tobeissued in England according to Italian
law. Article 59 of Law No. 218 of 31 May 1995 (regarding the Italian international private law rules)
provides that “other debt securities (titoli di credito) are governed by the law of the State in which the
security was issued”.

In light of the above, the Issuer cannot foresee the effect ofany potential misalignment between the laws
applicable to the Terms and Conditions for the Italian Law Notes and the Global Notes and the lans
applicable to their transfer and circulation for any prospective investors in the Italian Law Notes and any
disputes which may arise in relation to, inter alia, the transfer of ownership in the Italian Law Notes.

Noteswhere denominations involve integral multiples: definitive Notes

In relation to any issue of Notes which have denominations consisting of a minimum Specified
Denomination plus one or more higher integral multiples ofanother smalleramount, it is possible that such
Notes may be traded in amounts thatare notintegral multiples, of such minimum Specified Denomination.
Where aholderwho, asaresult of trading such amounts, holds anamount which is less than the minimum
Specified Denomination in his account with the relevant clearing systemat the relevant time, the holder
may not receive a definitive Note in respect of such holding (should definitive Notes be printed) and would
need to purchase a principalamount of Notes such that its holdingamounts to a Specified Denomination.

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

English Law Notes may be subject to substitution and modification without Noteholder consent

In relation to English Law Notes only, if a Substitution or modification of the Notes is specified as being
applicable in the relevant Final Terms, (i) in cases where a Regulatory Event or a Tax Law Change has
occurred and is continuing (with respect to Subordinated Notes), or a MREL Disqualification Event or a
Tax Law Change has occurred andis continuing (with respect to Senior Notes), and/or (ii) with respectto
all Notes, in order to ensure the effectiveness and enforceability of the Bail-In Power in accordance with
Condition 19 (Contractual Recognition of Bail-In Power) or otherwise, the Issuer shall be entitled to modify
the terms of the Notes of such Series, or substitute all (but not some only) of such Notes, provided that
certain conditions set out in the Terms and Conditions are met. Any substitution or modification made in
accordance with these conditions can also determine a change in the governing law from English to Italian
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law and/or in the jurisdiction and service of process provisions, if the Issuer determines that such changes
are necessary to ensure that the Notes remain or, as appropriate, become, eligible for the purposes of the
MREL Requirements.

Whileit is difficult to foresee the exact impact of any such changes, a modification or substitution which
is required to ensurethe effectiveness and enforceability of the Bail-In Power may have a material adverse
effect on Noteholders’ investment in the Notes.

Green Bonds, Social Bonds and Sustainability Bonds

In respect of any Notes issued with a specific use of proceeds, suchas a “Green Bond”, “Social Bond” and
“Sustainable Bond”, there can be noassurance thatsuch use of proceeds will be suitable for the investrrent
criteria ofan investor.

The applicable Final Terms relating to any specific Tranche may provide that it will be the Issuer’s intention
to apply the proceeds froman offer of those Notes specifically for projects and activities that promote
climate-friendly and other environmental purposes (“Green Projects”) and / or that promote access to
labour market and accomplishment of general interest initiatives (“Social Projects™) and/or to finance or
re-finance a combination of both Green and Social Projects (“Sustainability Bonds™). Prospective
investors should have regard to the information in the applicable Final Terms regarding such use of
proceeds and must determine for themselves the relevance of such information for the purpose of any
investment in such Notes together with any other investigation such investor deems necessary. In particular,
no assuranceis given bythe Issuer orthe Dealers that the use of such proceeds forany Green Projects and
for any Social Projects will satisfy, whetherin whole orin part, any presentor future investor expectations
orrequirements as regards any investmentcriteria or guidelines with which such investor or its investrrents
are required to comply, whether by any present or future applicable law or regulations or by its own by-
laws or other governing rules or investment portfolio mandates (in particular with regard to any direct or
indirect environmental, sustainability or social impact of any projects or uses, the subject of, or related to,
the relevant Green Projects or the relevant Social Projects).

Furthermore, it should be noted that there is currently no clearly defined definition (legal, regulatory or
otherwise) of, nor market consensus as to what constitutes, a “green” or “social” or “sustainable” or an
equivalently-labelled project or as to what precise attributes are required for a particular project to be
defined as “green” or “social” or “sustainable” or such other equivalent label nor can any assurance be
given that such a clear definition or consensus will develop over time. Accordingly, noassurance is or can
be given to investors that any projects or uses thesubject of, or related to, any Green Projects orany Social
Projects will meet any orallinvestor expectations regarding such “green”, “social” or “sustainable” or other
equivalently-labelled performance objectives or that any adverse environmental, social and/or other impacts
will not occur during the implementation of any projects or uses the subject of, or related to, any Green
Projects and any Social Projects. As at the date of this Base Prospectus, the Issuer has not published a
framework relating to an investmentin Green Projects and in Social Projects although the Issuer intends to
publish such framework prior to the issuance of any Notes which specify thatthe relevant proceeds will be
used for Green Projects and/or for Social Projects.

No assurance or representation is givenas to thesuitability or reliability forany purpose whatsoever of any
opinion or certification ofany third party (whether or not solicited by the Issuer) which may or may not be
made available in connection with the issue ofany Notes and in particular with any Green Projects to fulfil
any environmental, sustainability, social and/or other criteria. For theavoidance of doubt, any such opinion
or certification is not, nor shallbe deemed to be, incorporated in and/or formpart of this Base Prospectus.
Any suchopinion or certification is not, norshould be deemed to be, arecommendation by the Issuer, the
Dealers or any other personto buy, sellor hold any such Notes. Any such opinion or certification is only
current as of the datethat opinionwas initially issued. Prospective investors mustdetermine for themselves
the relevance of any such opinion or certification and/or the information contained therein and/or the
provider of such opinion or certification for the purpose of any investment in such Notes. Currently, the
providers of such opinions and certifications are not subject to any specific regulatory or other regire or
oversight.

In the event thatany such Notes are listed or admitted to trading on any dedicated “green”, “social”,
“sustainable” or otherequivalently-labelled segment of any stock exchange or securities market (whether
ornot regulated), norepresentation orassurance is givenbythe Issuer, the Dealers or any other person that
such listing oradmissionsatisfies, whether in whole or in part, any present or future investor expectations
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orrequirements as regards any investmentcriteria or guidelines with which such investor or its investrrents
are required to comply, whether by any present or future applicable law or regulations or by its own by-
laws or other governing rules or investment portfolio mandates, in particular with regard to any direct or
indirect environmental, sustainability or social impact of any projects or uses, the subject of or related to,
any Green Projects andto any Social Projects.

Furthermore, it should be noted thatthecriteria forany such listings or admissionto trading may vary from
one stockexchange orsecurities market to another. Nor is any representation orassurance givenor made
by the Issuer, the Dealers orany other personthatany suchlisting oradmission to trading will be obtained
in respectofanysuchNotes or, if obtained, that any such listing or admission to trading will be maintained
during the life of the Notes.

While it is the intention of the Issuer to apply the proceeds of any Notes so specified for Green Projects
and/or Social Projects in, or substantially in, the manner described in the applicable Final Terms, there can
be no assurance that the relevant project(s) or use(s) the subject of, or related to, any Green Projects and
any Social Projects will be capable of being implemented in or substantially in such manner and/or in
accordance with any timing schedule and that accordingly such proceeds will be totally disbursed for the
specified Green Projects and for the specified Social Projects. Nor can there be any assurance that such
Green Projects orsuch Social Projects, will be completed within any specified periodorat all or with the
results or outcome (whetherornot related to the environment) as originally expected or anticipated by the
Issuer.

Any suchevent or failure by the Issuer will not constitute an Event of Default under the Notes. Any such
event or failure to apply the proceeds of any issue of Notes for any Green Projects and for any Social
Projects as aforesaid and/or withdrawal of any such opinion or certification or any such opinion or
certification attesting that the Issuer is not complying, in whole or in part, with any matters for which such
opinion or certification is opining or certifyingonand/or any such Notes no longer being listed or admitted
to trading on any stock exchange or securities market as aforesaid may have a material adverse effect on
the value of such Notes and also potentially the value of any other Notes which are intended to finance
Green Projects and to finance Social Projects and/or result in adverse consequences for certain investors
with portfolio mandates toinvestin securities tobe used fora particular purpose.

No Dealer makes any representation as to the suitability of the Green Projects, Social Projects or
Sustainability Bonds to fulfil environmental and sustainability criteria. The Dealers have not undertaken,
nor are responsible for, any assessment of the eligibility criteria, any verification of whether the Green
Projects, Social Projects or Sustainability Bonds meet the eligibility criteria, or the monitoring of the use
of proceeds. Investors should refer to the Issuer’s framework once available onits website for information
and should determine for themselves the relevance of the information contained in this Base Prospectus
regarding the use of proceeds and theirinvestment should be based upon such investigation as they deem
necessary.

Risks relating to Senior PreferredNotes and Senior Non-Preferred Notes

Regulatory classification of the Senior Preferred Notes and Senior Non-Preferred Notes

The Senior Preferred Notes and Senior Non-Preferred Notes (together, the “Senior Notes™) are intended to
be eligible liabilities for the purposes of the MREL Requirements (as defined in Condition 2 (Definitions)).
Current regulatory practice by the Relevant Authorities does not require (or customarily provide) a
confirmation prior to the issuance of Senior Notes that the Notes will be treated as such. In addition, as the
EU Banking Reformhas only recently came into force, there may beuncertainty regarding the interpretation
of the MREL Requirements, and the Issuer cannot provide any assurance that the Senior Notes will be or
remain MREL eligible liabilities.

If the Senior Notes are not MREL eligible liabilities (or if they initially are MREL eligible liabilities and
subsequently become ineligible due to a change in MREL Requirements), then a MREL Disqualification
Event (as defined in Condition 6 (Redemption, Purchaseand Cancellation)) will occur.

Redemption of the Senior Notes following a MREL Disqualification Event

If atany time a MREL Disqualification Event occurs and is continuing in relation to any Series of Senior
Preferred Notes or Senior Non-Preferred Notes, the Issuer may redeemall, but not some only, of the Notes
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of such Series at the price set out in the applicable Final Terms, together with any outstanding interest.
Senior Preferred Notes or Senior Non-Preferred Notes may only be redeemed by the Issuer provided that,
except to the extent that the Relevant Authority does not so require at the time of the proposed redemption,
the Issuerhas givensuchnoticeto the Relevant Authority as the Relevant Authority may then require prior
to such redemption andno objection thereto has beenraised by the Relevant Authority or, if required, the
Relevant Authority has provided its consent theretoand any other requirements of the Relevant Authority
applicable, ifany, to such redemption at the time have beencomplied with by the Issuer.

A MREL Disqualification Event shallbe deemed to haveoccurredif, by reasonof the introduction of, ora
change in, the MREL Requirements, which was not reasonably foreseeable by the Issuer at the Issue Date
of the relevant Series of Notes, all or part of the aggregate outstanding nominalamount of such Series of
Senior Preferred Notes and/or of Senior Non-Preferred Notes (as the case may be) is or will be excluded
fully or partially from the liabilities that are eligible to meet the MREL Requirements, subject to the
provisions setforth in Condition 6 (Redemption, Purchaseand Cancellation).

If the Senior Notes are to be so redeemed, the price of the Notes may be adversely affected and there can
be no assurance that Noteholders will be able to reinvest the amounts received upon redemption at a rate
that will provide the same rate of returnas their investment in the Senior Notes.

Early redemption and purchase of the Senior Notes may be restricted

Any early redemption or purchase of Senior Notes is subjectto compliance by the Issuer with any conditions
or restrictions to such redemption or repurchase prescribed by the applicable laws and regulations at the
relevant time, including any requirements applicable to such redemption or repurchase due to the
qualification of such Senior Notes at suchtime as liabilities eligible to meet the MREL Requirements.

In addition, pursuantto the EU Banking Reform, theearly redemption or purchase of Senior Notes is subject
to the priorapproval ofthe Relevant Authority.

The EU Banking Reform states that the Relevant Authority would approve an early redemption of the
Senior Notes in accordance with Article 78a of the CRR in the event that any ofthe following conditions
is met:

(A) on orbefore such call, redemption, repaymentor repurchase (as applicable), the Issuer replaces the
Senior Notes with Own Funds Instruments or Eligible Liabilities Instruments of equal or higher
quality at terms that are sustainable for its income capacity; or

(B) the Issuer has demonstrated to the satisfaction of the Relevant Authority that its Own Funds and
Eligible Liabilities would, following such call, redemption, repayment or repurchase, exceed the
requirements for Own Funds and Eligible Liabilities laid down in the Applicable Banking
Regulations by a margin that the Relevant Authority considers necessary; or

© the Issuer has demonstrated to the satisfaction of the Relevant Authority that the partial or full
replacement of the Eligible Liabilities with Own Funds Instruments is necessary to ensure
compliance with the Own Funds requirements laid down in the Applicable Banking Regulations
for continuingauthorization,

subjectin anyeventto any different conditions or requirements as may be provided fromtime to time under
the Applicable Banking Regulations.

Risks relatingto Senior Non-Preferred Notes only
Risk ofclassificationofthe Senior Non-Preferred Notes

The intention of the Issuer is for Senior Non-Preferred Notes to qualify on issue as strumenti di debito
chirografariodi secondo livelloin accordance with, and forthe purposes of, the rules set forth in Articles
12-bis and 91, paragraph 1-bis, letter c-bis) of the Italian Banking Act and any relevant implementing
regulations which may be enacted for such purposes by any Relevant Authority, and also qualify as eligible
liabilities available to meet the MREL Requirements. The rules mentioned above were introduced under
Law No. 2015 of 27 December 2017 on the budgetofthe Italian Government for 2018 (the “2018 Budyet
Law”), which enteredinto force on1January 2018.
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Current regulatory practice by the Relevant Authorities does not require (or customarily provide) a
confirmation prior to the issuance ofthe Senior Non-Preferred Notes that the Senior Non-Preferred Notes
will comply with such provisions.

Although it is the Issuer’s expectation that the Senior Non-Preferred Notes will qualify as strumenti di
debitochirografariodisecondo livello pursuant toand for the purposes of Articles 12-bis and 91, paragraph
1-bis, letter c-bis) of the Italian Banking Act and any relevant implementing regulation which may be
enacted for such purposes by any Relevant Authority and also qualify as eligible liabilities available to meet
the MREL Requirements, there can be no representation that this is orwill remain the case duringthe life
of the Senior Non-Preferred Notes. Should an MREL Disqualification Eventoccur, the Issuerwould have
the ability to redeemthe Notes, which could adversely affectthe price ofthe Notes, and if redeemed there
can be no assurance that Noteholders will be able to reinvest the amounts received upon redemption at a
rate that will provide the same rate of return as theirinvestment in the Senior Notes.

Senior Non-Preferred Notes are complex instruments that may not be suitable for certain investors

Senior Non-Preferred Notes are novel and complex financial instruments and may not be a suitable
investment for certain investors. Each potential investor in such Notes should determine the suitability of
such investment in light of its own circumstances and have sufficient financial resources and liquidity to
bearthe risks of an investment in the Senior Non-Preferred Notes, including the possibility that the entire
amount investedin the Senior Non-Preferred Notes could be lost. A potential investor should not invest in
the Senior Non-Preferred Notes unless it has the knowledge and expertise (either alone or with a financial
advisor) toevaluate how Senior Non-Preferred Notes will performunder changing conditions, the resulting
effects on the market value of the Senior Non-Preferred Notes, and the impact of this investment on the
potential investor’s overall investment portfolio. It is possible that, over time, the value ofthe Senior Non-
Preferred Notes will be lower than that expected by investors at the time of issuance of the Senior Non-
Preferred Notes. Ifso, investors may incur losses in respect of their investments in the Senior Non-Prefemed
Notes.

Senior Non-Preferred Notes are newtypes of instruments for which there isno trading history

Prior to the adoptionofthe 2018 Budget Lawand its entry into force, Italian issuers were not able to issue
senior non-preferred securities, sothere is no trading history for securities of Italian banks with this ranking.
Market participants, including credit rating agencies, are in the initial stages of evaluating the risks
associated with senior non-preferred obligations. The credit ratings assigned to senior non-preferred
securities suchas the Senior Non-Preferred Notes may change as therating agencies refine their approaches,
and the value of such securities may be particularly volatile as the market becomes more familiar with them
Itis possible that, overtime, thecredit ratings and value of senior non-preferred securities such as the Senior
Non-Preferred Notes will be lower than those expected by investors at the time of issuance of the Senior
Non-Preferred Notes. If so, investors may incur losses in respect of their investments in the Senior Non-
Preferred Notes.

The Issuer’s obligations under Senior Non-Preferred Notes rank junior to unsecured and unsubordinated
preferred obligations ofthe Issuer

The Issuer’s obligations under Senior Non-Preferred Notes will be unsecured, unsubordinated and non-
preferred obligations and will rank junior to Senior Preferred Notes and any other unsecured and
unsubordinated obligations of the Issuer which rank, or are expressed to rank by theirterms, senior to the
Senior Non-Preferred Notes. Although Senior Non-Preferred Notes may pay a higher rate of interest than
comparable Notes whichrankseniorto the Senior Non-Preferred Notes, there is a real risk that an investor
in Senior Non-Preferred Notes will lose all or some of its investment should the Issuer be judged by the
Relevant Authority to befailing or likely to fail, or insolvent; moreover, the timing ofany payment in such
instances may not be forecasted at the date of this Base Prospectus. In addition, except where the Issuer is
wound upordissolved, holders of Senior Non-Preferred Notes are not entitled to accelerate the maturity of
their Senior Non-Preferred Notes.

Credit rating which may be assignedto the SeniorNon-Preferred Notes

The Senior Non-Preferred Notes, upon issue, may be rated by one or more credit rating agencies. Such
credit rating may be lowerthan the Issuer’s credit rating, to reflect the increased risk of loss in the event of
the Issuer’sinsolvency. Asaresult, Senior Non-Preferred Notes are likely to be rated by one or more credit
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rating agencies close to thelevel of subordinated debt and as such may be subject to a higher risk of price
volatility thanthe Senior Preferred Notes. In addition, the rating may change in the future depending on the
assessment, by oneor more credit rating agencies, of theimpact on the differentinstrument classes resulting
from the modified liability structure following the issuance of the Senior Non-Preferred Notes. Moreover,
rating organisations may seektorate any Senior Non-Preferred Notes onan “unsolicited” basis and, if such
“unsolicited ratings” are lower than the comparable ratings assigned to such Senior Non-Preferred Notes
on a “solicited” basis, such shadow or unsolicited ratings could have an adverse effecton the value of any
Senior Non-Preferred Notes.

Risks relating to Subordinated Notes

The Issuer’sobligations under Subordinated Notes are subordinated

If the Issuer is declared insolvent and a winding up is initiated, or in the event that the Issuer becomes
subjectto anorder for “liquidazione coatta amministrativa” as defined in the Italian Banking Act, thelssuer
will be required to pay the holders of senior debt and meet its obligations to all its other unsubordinated
creditors (including unsecured creditors) in full before it can make any payments on the Subordinated
Notes. If this occurs, the Issuer may not have enough assets remaining after these payments to pay the
amounts due under the Subordinated Notes; in addition, the timing of any such payment may not be
forecastedat the date ofthis Base Prospectus.

The Issuer’s obligations under Subordinated Notes will be unsecured and subordinated and will rank junior
in priority to the claims of unsubordinated, unsecured creditors (including depositors) of the Issuer.
Although Subordinated Notes may pay a higher rate of interest than comparable notes which are not
subordinated, there is a real risk thatan investor in Subordinated Notes will lose all or some of its investrrent
shouldthe Issuer become failing or likely to fail, or insolvent.

Regulatory classification of the Subordinated Notes

The intention ofthe Issueris for Subordinated Notes to qualify on issue as “Tier 2 capital” for so long as
this is permitted under the laws and regulations on capital adequacy applicable fromtime to time. Current
regulatory practice by the Relevant Authorities does not require (or customarily provide) a confirmation
priorto the issuance of Subordinated Notes that the Notes will be treated as such.

Although it is the Issuer’s expectation that any such Subordinated Notes qualify as “Tier 2 capital”, there
can be no representation that this is or will remain the caseduringthe life ofthe Subordinated Notes or that
the Subordinated Notes will be grandfathered under the implementation of future EU capital requirement
regulations. Ifthe Subordinated Notes cease to qualify as “Tier 2 capital” as aresult ofa change in Italian
law or Applicable Banking Regulations orany change in the official application or interpretation thereof,
the Issuerwill (if so specified in the relevant Final Terms) have the right to redeemthe Subordinated Notes
in accordance with Condition 6.3 (Redemption of Subordinated Notes for regulatory reasons), subject to
the prior approval of the Relevant Authority. During any period in which there is an actual or perceived
increase in the likelihood that the Issuer may exercise such rights to redeemthe Notes, the price of the
Notes may be adversely impacted and may notrise abovethe redemption price. There canbe no assurance
that holders of such Subordinated Notes will be able to reinvest the amounts received upon redemption at
a rate that will provide the same rate of return as their investments in the relevant Subordinated Notes.

Early redemption of the Subordinated Notes maybe restricted

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

0] on orbefore such call, redemption, repaymentor repurchase (as applicable), the Issuer replaces the
Notes with Own Funds instruments ofequal or higher quality at terms that are sustainable for its

income capacity;or

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

In addition, the rules under the CRR provide that the Relevant Authority may only permit the Issuer to
redeemthe Subordinated Notes before five years after the Issue Date of the Notes if and to the extent
required under Article 78(4) of the CRR or the related implementing regulations, policies and guidelines:

(i) either ofthe conditions listed in paragraphs (i) or (ii) above are met; and

(i) in the case of redemption pursuant to Condition 6.2 (Redemption for tax reasons), the Issuer has
demonstrated to the satisfaction of the Relevant Authority that the change in the applicable tax
treatment ofthe Notes is material and was not reasonably foreseeable as at the Issue Date; or

(iii) in case of redemption pursuantto Condition 6.3 (Redemption of Subordinated Notes for regulatory
reasons), the Issuer has demonstrated to the satisfaction of the Relevant Authority that the change

in the regulatory classification of the Notes was notreasonably foreseeable as at the Issue Date; or

(iv) on or before the relevant call, redemption, repayment or repurchase, the Issuer replaces the Notes
with Own Fundsinstruments ofequal or higher quality at terms that are sustainable for its income
capacity and the Relevant Authority has permitted thataction on the basis of the determination that
it would be beneficial froma prudential pointofviewand justified by exceptional circumstances;
or

(V) the Subordinated Notes are repurchased for market making purposes,

subjectin any eventto any different conditions or requirements as may be provided fromtime to time under
the Applicable Banking Regulations

Risks relatedtothe marketgenerally

Set out below s a brief descriptionof the principal market risks, including liquidity risk, exchange rate risk,
interest rate riskand credit risk:

The secondarymarket generally

Notes may have no establishedtrading market when issued, and one may never develop. If a market does
develop, it may notbeveryliquid. Therefore, investors may not beable tosell their Notes easily or at prices
that will provide themwith a yield comparable to similar investments that have a developed secondary
market. This is particularly the case for Notes thatare especially sensitiveto interestrate, currency or market
risks, are designed for specific investment objectives or strategies, or have been structured to meet the
investment requirements of limited categories of investors. These types of Notes generally would have a
more limited secondary market and more price volatility than conventional debtsecurities. llliquidity may
have a materially adverse effect on the market value of Notes. In addition, Notes issued under the
Programme might not be listed ona stock exchange or regulated market and, in these circumstances, pricing
information may be more difficult to obtain and the liquidity and market prices of such Notes may be
adversely affected. In an illiquid market, an investor might not be able to sell its Notes at any time at fair
market prices. The possibility to sellthe Notes might additionally be restricted by country specific reasons.
In addition, liquidity may be limited if the Issuer makes large allocations to a limited number of investors.

Exchangeraterisks andexchange controls

For each issue of Notes, the Issuer will pay principal and interest on the Notes in the Specified Currency
which is likely to be either euro, U.S. dollar or sterling. This presents certain risks relating to cumency
conversions ifan investor’s financial activities are denominated principally in a currency or currency unit
(the “Inwvestor’s Currency”) other thanthe Specified Currency. These include therisk that exchange rates
may significantly change (including changes due to devaluation of the Specified Currency or revaluation
of the Investor’s Currency) andtherisk that authorities with jurisdiction over the Investor’s Currency may
impose or modify exchange controls. Anappreciationin the value of the Investor’s Currency relative to the
Specified Currency would decrease; (1) the Investor’s Currency-equivalent yield on the Notes, (2) the
Investor’s Currency-equivalent value of the principal payable on the Notes, and (3) the Investors
Currency-equivalent market value ofthe Notes.
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Government and monetary authorities may impose (as some have done in the past) exchange controls that
could adversely affect an applicable exchange rate. As a result, investors may receive less interest or
principalthan expected, orno interest or principal.

Interest rate risks

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

Credit ratings may not reflect all risks

One or more independent credit rating agencies may assign credit ratings to the Notes. Where an issue of
Notes is rated, investors should be aware that:

0] such rating will reflect only the views of the rating agency and may not reflect the potential impact
of all risks related to structure, market, additional factors discussed above and other factors that
may affect the value of the Notes;

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

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

(iv)  tranches of Notes issued under the Programme may be rated or unrated and, where an issue of
Notes is rated, its rating will not necessarily be the same as the rating applicable to the Programme.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents which have previously been published or are published simultaneously with this
Base Prospectus and have beenfiled with the CSSF shallbe incorporated by reference in, and formpart of,
this Base Prospectus:

@) The English translation of audited consolidated annual financial statements of Banco BPM as at
and for the year ended 31 December 2018 (the “2018 Annual Financial Statements”), whichwere
audited by PricewaterhouseCoopers S.p.A., together with the audit report prepared in connection
therewith. ~ The 2018 Annual  Financial  Statements s availabke  at
https://gruppo.bancobpm.it/media/dim uploads/Consolidated-annual-report-2018-1-1.pdf;

(b) the English translation of audited consolidated annual financial statements of Banco BPM as atand
for the year ended 31 December 2019 (the “2019 Annual Financial Statements™), which were
audited by PricewaterhouseCoopers S.p.A., together with the audit report prepared in connection
therewith.  The 2019 Annual  Financial ~ Statements s availablke  at
https://gruppo.bancobpm.it/media/dim_uploads/Consolidated-2019-Annual-Report-tipografia-

per-sito.pdf;

(c) the sections entitled “News Release — Results as at 31 December 2019” on pages 1 to 6 and
“Economic performance of operations infinancial year2019 comparedto financial year2018” on
pages 6 to 8 of the English translation of press release issued on 6 February 2020 on the
consolidated results of Banco BPM as at and for the year ended 31 December 2019 (the “6
February 2020 Press Release”), which is available at
https://gruppo.bancobpm.it/media/dim_uploads/2020 02 06-Banco-BPM-FY-2019-Group-
Consolidated-Results-1.pdf;

) the English translation of press release issued on 7 May 2020 on the consolidated results of Banco
BPM as at and for the three months ended 31 March 2020 (the “7 May 2020 Press Release”),
which is available at https://gruppo.bancobpm.it/media/dim_uploads/2020_05_07-Banco-BPM-
Q1-2020-Group-Consolidated-Results.pdf;

(e) the sections entitled “Terms and Conditionsofthe English LawNotes” onpages 46-80and “Terms
and Conditions of the Italian Law Notes” on pages 81-116 of the base prospectus relating to the
programme dated 12 July 2019 (the “2019 Base Prospectus”), which is available at
https://gruppo.bancobpm.it/media/dim uploads/Banco-BPM-EM TN-Base-Prospectus-

12.07.2019-1.pdf; and

® the English translation of articles of association (statuto) of the Issuer (incorporated for information
purposes)  (the “Articles of  Association”),  which is available at
https://gruppo.bancobpm.it/media/dim_uploads/Statuto-BBPM-ENG 04.04.2020.pdf,

Any statement contained in this Base Prospectus or in a documentwhich s incorporated by reference herein
(including without limitation the documents listed under (a) to (d) above) shall be deemed to be modified
or superseded for the purpose of this Base Prospectus to the extent that a statement contained in any
document which is subsequently incorporated by reference herein by way of a supplement prepared in
accordance with Article 23 of the Prospectus Regulation modifies or supersedes such earlier staterent
(whetherexpressly, by implication or otherwise). Any statement so modified or superseded shall not, except
as so modified or superseded, constitute a part of this Base Prospectus.

Copies of documents incorporated by reference in this Base Prospectus can be obtained fromthe registered
office of the Issuer and from the principal office in Luxembourg of BNP Paribas Securities Services,
Luxembourg Branch (the “Luxembourg Listing Agent”) for the time being in Luxembourg and will ako
be published on the Luxembourg Stock Exchange’s website (www.bourse.lu) and the Issuer’s website
(https://gruppo.bancobpm.it/en/).

The Issuer will, in the event of any significant new factor, material mistake or inaccuracy relating to
information included in this Base Prospectus which is capable of affecting the assessment of any Notes,
prepare a supplementto this Base Prospectus or publisha new Base Prospectus for use in connection with
any subsequent issue of Notes.
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Cross ReferenceList

The following table shows where the information incorporated by reference intothis Base Prospectus can
be found in the above mentioned documents incorporated by reference into this Base Prospectus.

Page
Document Information incorporated numbers
Banco  BPM Sp.A. audited  Significant Events During the Financial Year 29-34
consolidated annual financial Consolidated financial statements:
statements as at and for the financial  Report ofthe independent auditors 137-150*
yearended 31 December 2018 Balance sheet 152-153
Income statement 154
Statementofcomprehensiveincome 155
Statementofchangesin shareholders’ equity  156-157
Cashflowstatement 158-160
Explanatory notes 161-492

Banco BPM Sp.A. audited  Significant Events During the Financial Year 32-37

consolidated annual financial Consolidated financial statements:

statements as at and for the financial Balance sheet 136-137

yearended 31 December 2019 Income statement 138
Statementofcomprehensiveincome 139
Statementofchangesin shareholders’ equity ~ 140-141
Cashflowstatement 142-143
Explanatory notes 145-455
Report ofthe independent auditors 461-471*

6 February 2020 Press Release News Release — Resultsasat 31 December 2019

1-6
Economic performance of operationsin financial 6 - 8
year 2019 compared to financial year 2018

7 May 2020 Press Release Entire document 1-19

2019 Base Prospectus Terms and conditions ofthe English Law Notes 46 — 80
Terms and conditions of the Italian Law Notes 81 — 116

Articles of Association Entire document 1-52

* The page numbers identified are those of the complete .pdf file comprising the 2018 Annual Financial Statements and the 2019
Annual Financial Statements, respectively.

The information incorporated by reference that is not included in the cross-reference lists above is
considered as additional information and is not required by the relevantschedules of Commission Delegated
Regulation (EU) 2019/980. Part of the documents in the cross-reference lists above has not been
incorporated by reference and are either not relevant for the investor or covered elsewhere in this Base
Prospectus.
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TERMS AND CONDITIONS OF THE ENGLISH LAW NOTES

The following are the Terms and Conditions of the Notes govemed by English Law (the “English Law
Notes™ or the “Notes™”) which, as completed by the relevant Final Terms, will beincorporated by reference
into each Global Note (as defined below) and each definitive Note, in the latter case only if permitted by
the relevant stock exchange or other relevant authority (ifany) andagreed by the Issuer and the relevant
Dealer at the time of issue but, if not so permitted and agreed, such definitive Note will have endorsed
thereon or attached thereto such Terms and Conditions. The relevant Final Terms (or the relevant
provisions thereof) will be endorsed upon, or attached to, each Global Note and definitive Note. Reference
should be made to “Formofthe Notes™ for a description ofthe content of Final Terms which will specify
which ofsuch termsare toapplyin relation to the relevant Notes.

In these “Termsand Conditions™, references tothe “Notes™ shall be tothe English Law Notes (as defined
above) and references to “Receipt” and “Talons” (both as defined below) shall be to the “Receipt” and
“Talons™ connected to the English Law Notes (as defined below), and references to “Noteholders™ (as
defined below) shallbe to the Noteholders ofthe English Law Notes only.

This Note is one of a Series (as defined below) of Notes issued by BANCO BPM S.p.A. (the “Issuer”)
constituted by a Trust Deed (such Trust Deed as modified and/or supplemented and/or restated fromtime
to time, the “Trust Deed”) dated 6 July 2020 made between the Issuer and Citicorp Trustee Corrpany
Limited (the “Trustee”, which expression shallinclude any successor as Trustee).

References herein to the “Notes” shall be references to the Notes of this Series and shall mean:

@ in relation to any Notes represented by a global Note (a “Global Note™), units of the lowest
Specified Denominationin the Specified Currency;

(b) any Global Note; and
(©) any definitive Notes issued in exchange fora Global Note.

The Notes and the Coupons (as defined below) have the benefit of an Agency Agreement (such Agency
Agreement as amended and/or supplemented and/or restated fromtime to time, the “Agency Agreement”)
dated 6 July 2020 and made betweenthe Issuer, the Trustee, Citibank, N.A., London Branch as issuing and
paying agent (the “Issuing and Paying Agent” or the “Agent”, which expression shall include any
successor issuing and paying agent (as applicable)) and the other paying agents named therein (together
with the Issuing and Paying Agent, the “Paying Agents”, which expression shallinclude any additional or
successor payingagents).

Interest bearing definitive Notes have interest coupons (“Coupons”) and, if indicated in the relevant Final
Terms, talons for further Coupons (“Talons”) attached on issue. Any reference herein to Coupons or
couponsshall, unless the context otherwise requires, be deemedto include a reference to Talons or talons.
Global Notes do nothave Coupons or Talons attached on issue.

The Final Terms for this Note (or the relevant provisions thereof) are set out in Part A of the Final Tens
attached toorendorsed onthis Note which completes these Terms and Conditions of the English Law Notes
(the “Conditions”). References to the “relevant Final Terms” are to Part A of the Final Terms (or the
relevant provisions thereof) attached to orendorsed onthis Note.

The Trustee acts forthe benefit ofthe holders forthe time being ofthe Notes (the “Noteholders”, which
expression shall, in relation to any Notes represented by a Global Note, be construed as provided below)
and the holders of the Coupons (the “Couponholders”, which expression shall, unless the context otherwise
requires, includethe holders of the Talons), in accordance with the provisions of the Trust Deed.

As used herein, “Tranche” means Notes which are identical in all respects (including as to listing and
admission totrading) and “Series” means a Tranche of Notes together with any further Tranche or Tranches
of Notes which are (a) expressed to be consolidatedand formasingle series and (b) identical in all res pects
(including as to listing and admission to trading) except for their respective Issue Dates (as set out in the
relevant Final Terms), Interest Commencement Dates and/or Issue Prices.

Copies ofthe Trust Deed and the Agency Agreement are available forinspection during normal business
hours at the registered office forthe time being ofthe Trustee being at Citigroup Centre, Canada Square,
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Canary Wharf, London E14 5LB and at the specified office of each of the Paying Agents. Copies of the
relevant Final Terms are available for viewing at, and copies can beobtained from, the registered office of
the Issuer at Piazza Filippo Meda, 4, 20121 Milan, Italy and from BNP Paribas Securities Services,
Luxembourg Branch, 60 AvenueJ.F. Kennedy, L-1855, Luxembourg and will be published onthe website
of the Luxembourg Stock Exchange (www.bourse.lu) save that, if this Note is neither admitted to trading
on a regulated market in the European Economic Area nor offered in the European Economic Area in
circumstances where a prospectus is required to be published under the Prospectus Regulation, the relevant
Final Terms will only be obtainable by a Noteholder holding one or more Notes and such Noteholder must
produceevidencesatisfactory to the Issuer and the Trustee or, as the case may be, therelevantPayingAgent
as to its holding of such Notes and identity. The Noteholders and the Couponholders are deemed to have
notice of, and are entitled to the benefit of, allthe provisions of the Trust Deed, the Agency Agreement and
the relevant Final Terms which are applicable to them. The statements in these Conditions include
summaries of, and are subject to, thedetailed provisions of the Trust Deedand the Agency Agreement.

Words and expressions defined in the Trust Deed or the Agency Agreement or used in the relevant Final
Terms shallhave the same meanings where used in these Conditions unless the context otherwise requires
or unless otherwise stated and provided that, in the event of inconsistency between the Trust Deed, and
the Agency Agreement, the Trust Deed will prevail and, in the event of inconsistency between the Trust
Deed orthe Agency Agreement andthe relevant Final Terms, the relevant Final Terms will prevail.

1 FORM, DENOMINATION AND TITLE
The Notes are in bearer formand, in the case of definitive Notes, serially numbered.

The Notes may be Fixed Rate Notes, Floating Rate Notes, CMS Linked Interest Notes,
Fixed-Floating Rate Notes, Floating-Fixed Rate Notes or Zero Coupon Notes ora combination of
any ofthe foregoing, dependinguponthe Interest Basis shownin the relevant Final Terms.

The Notes may also be senior preferred notes (“Senior Preferred Notes”), senior non-preferred
notes (“Senior Non-Preferred Notes” and, together with the Senior Preferred Notes, the “Senior
Notes”) or subordinated notes (“Subordinated Notes™), depending on the status of the Notes
specified in the relevant Final Terms.

The Notes are denominated in such currency as may be specified in the relevantFinal Terms (the
“SpecifiedCurrency”)and in the denomination or denominations specified in the relevant Final
Terms (a “Specified Denomination”), provided that Senior Non-Preferred Notes will have a
denomination of at least Euro 250,000 (or, where the Senior Non-Preferred Notes are denominated
in a Specified Currency otherthan Euro, the equivalent amount in such other Specified Currency).
Notes of one Specified Denomination may not be exchanged for Notes of another Specified
Denomination.

Definitive Notes are issued with Coupons attached, unless they are Zero Coupon Notes in which
case references to Coupons and Couponholders in these Conditions are notapplicable.

Subject as set out below, title to the Notes and Coupons will pass by delivery. The Issuer, the
Paying Agentsand the Trustee will (except as otherwise required by law) deemandtreat the bearer
ofany Note or Coupon as theabsolute owner thereof (whether or not overdue and notwithstanding
any notice of ownership or writing thereon or notice of any previous loss or theft thereof) for all
purposes but, in the caseofany Global Note, without prejudice tothe provisions setoutin the next
succeeding paragraph.

Forsolong as anyofthe Notes is represented by a Global Note held on behalf of Euroclear Bank
SA/NV (“Euroclear”) and/or Clearstream Banking, S.A. (“Clearstream, Luxembourg”), each
person (otherthan Euroclear or Clearstream, Luxembourg) who is for the time being shown in the
records of Euroclear or of Clearstream, Luxembourg as the holder ofa particular nominal amount
of such Notes (in which regard any certificate or other document issued by Euroclear or
Clearstream, Luxembourg as to the nominalamount of such Notes standing to the account of any
personshallbe conclusive and binding forall purposes savein the case of manifest error) shall be
treated by the Issuer, the Paying Agents and the Trustee as the holder of suchnominalamount of
such Notes forall purposes other than with respect to the paymentof principal or intereston such
nominalamount of such Notes, for which purpose thebearer ofthe relevant Global Note shall be
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treated by the Issuer, any Paying Agent and the Trustee as the holder of such nominalamount of
such Notes in accordance with and subject to the terms of the relevant Global Note and the
expressions “Noteholder” and “holder of Notes” and related expressions shall be construed
accordingly. In determining whether a particular personis entitled to a particular nominal amount
ofnotesasaforesaid, the Trustee may rely onsuchevidenceand/or information and/or certification
as it shall, in its absolute discretion, think fit and, if it does so rely, such evidence and/or
information and/or certificationshall, in the absence of manifest error, be conclusive and binding
on all concerned.

Notes which are represented by a Global Note will be transferable only in accordance with the
rules and procedures for the time being of Euroclear and Clearstream, Luxembourg, as the case
may be.

References to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits,
be deemed to include a reference to any additional or alternative clearing systemspecified in the
relevant Final Terms oras may otherwisebe approved by the Issuer, the Issuingand Paying Agent
and the Trustee.

DEFINITIONS

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

“Applicable Banking Regulations” means at any time the laws, regulations, requirements,
guidelines and policies relating to capital adequacy then in effect in the Republic of Italy and
applicable to the Issuer or the Group (as the case may be), including, without limitation, the BRRD,
the BRRD Implementing Decrees, the CRD IV Package, the Capital Instruments Regulations,
Circular No. 285, the Banking Reform Package, the SRM Regulation and any other regulations,
requirements, guidelines and policies relating to capital adequacy then in effect of the Relevant
Authority or of the institutions of the European Union (whether or not such requirements,
guidelines or policies have the force of law and whether or not they are applied generally or
specifically to the Issuer orthe Group, as the case may be);

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

“Bail-In Power” means any statutory write-down, conversion, transfer, modification and/or
suspension power existing from time to time under any laws, regulations, rules or requirerrents
relating to the resolution of credit institutions, investment firms and/or group entities in effect and
applicable in the relevant Member State to the Issuer or other entities of the Group (as the case
may be), including but not limited to any laws, regulations, rules or requirements set forth in or
implementing the BRRD, the BRRD Implementing Decrees and/or the SRM Regulation or any
successor laws, regulations, rules or requirements establishing a framework for the recovery and
resolutionofthe Issuer (and/or other entities of the Group, whereapplicable) within the contex of
a relevant Member State resolution regime or otherwise, pursuant to which liabilities of the Issuer
(and/or other entities of the Group, where applicable) can be reduced, cancelled, transfened,
modified, suspended for a temporary period and/or converted into shares or obligations of the
obligororany other person, whether in combination with a resolution action or otherwise;
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“Bank Creditor Hierarchy Directive” means Directive (EU) 2017/2399 of the European
Parliament and ofthe Council of 12 December 2017 amending the BRRD as regards the ranking
ofunsecured debtinstruments in insolvency hierarchy, as amended, supplemented or replaced from
time to time;

“Benchmarks Regulation” means Regulation (EU) No. 2016/1011 of the European Parliament
and of the Council of 8 June 2016 on indices used as benchmarks in financial instruments and
financial contracts or to measure the performance of investment funds and amending Directives
2008/48/EC and 2014/17/EU and Regulation (EU) No. 596/2014;

“Broken Amount” has the meaninggivenin the relevant Final Terms;

“BRRD” means Directive 2014/59/EU of the European Parliament and of the Council of 15 May
2014 establishing a framework for the recovery and resolution of creditinstitutions and investrrent
firms, as amended, supplemented or replaced fromtime to time (including, without limitation, as
a consequence ofthe entry into force of the Banking ReformPackage);

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

“Business Day” means a day whichis both:

(@) a day on which commercial banks and foreign exchange markets settle payments and are
open for general business (including dealing in foreign exchange and foreign cumency
deposits) in London and each additional business centre specified in the relevant Final
Terms (each an “Additional Business Centre”); and

(0) either (i) in relation to any sumpayable in a Specified Currency other than euro, a day on
which commercial banks and foreign exchange markets settle payments and are open for
general business (including dealing in foreign exchange and foreign currency deposits) in
the principal financial centre of the country of the relevant Specified Currency (if other
than Londonand any Additional Business Centre and which if the Specified Currency is
Australian dollars or New Zealand dollars shall be Melbourne and Wellington,
respectively) or (ii) in relation to any sum payable in euro, a day on which the
Trans-European Automated Real-time Gross Settlement Express Transfer (TARGET?2)
System(the “TARGET2 System”)is open;

“Calculation Agent” means the Issuing and Paying Agent or such other person specified in the
relevant Final Terms;

“Capital Instruments Regulations” means the Delegated Regulation and any other rules or
regulations of the Relevant Authority or of the institutions of the European Union or which are
otherwise applicable to the Issuer orthe Group (as the case may be), whether introduced before or
afterthe Issue Date, which prescribe (alone or in conjunction with any other rules or regulations)
the requirements to be fulfilled by financial instruments for their inclusion in the Own Funds of
the Issuer or the Group (as the case may be) to the extent required under the CRD IV Package
(including, without limitation, any rules or regulations implementing the Banking Reform
Package);

“CET1 Instruments” means at any time common equity tier 1 instruments as interpreted and
applied in accordance with the Applicable Banking Regulations;

“Circular No. 285” means the Bank of Italy Circular No. 285 of 17 December 2013, setting forth
the supervisory provisions for banks (Disposizioni di Vigilanza per le Banche), as amended,
supplemented or replaced fromtime to time (including, without limitation, as a consequence of the
transposition of the Banking ReformPackage into Italian law);

“CMS Rate” shallmean the applicable swap rate for swap transactions in the Reference Cumency
with a maturity of the Designated Maturity, expressed as a percentage, which appears on the
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Relevant Screen Page on the Interest Determination Date in question, all as determined by the
Calculation Agent;

“CMS Reference Banks” means (i) where the Reference Currency is Euro, the principal office of
five major banks in the Euro-zone inter-bank market, (ii) where the Reference Currency is Sterling,
the principal London office of five major banks in the London inter-bank market, (iii) where the
Reference Currency is U.S. dollars, the principal New York City office of five major banks in the
New York City inter-bankmarket, or (iv) in the case ofany other Reference Currency, the office
of five major banks in the principal relevant financial centre specified in the relevant Final Tens
(the “Relevant Financial Centre”), in each case selected by thelssuer;

“CRD IV” means Directive 2013/36/EU of the European Parliament and of the Council of 26 June
2013 on access to the activity of credit institutions and the prudential supervision of credit
institutions and investment firms, as amended, supplemented or replaced from time to time
(including, without limitation, as a consequence of the entry into force of the Banking Reform
Package);

“CRD IV Package” means (i) the CRR and (ii) the CRD 1V

“CRR” means Regulation (EU) No. 575/2013 of the European Parliament and of the Council of
26 June 2013 on prudential requirements for credit institutions and investment firms, as amended,
supplemented or replaced fromtime to time (including, without limitation, as a consequence of the
entry into force of the Banking ReformPackage);

“Day Count Fraction” means:

@) in respect of the calculation of an amount of interest in accordance with Condition 4.1
(Interest on Fixed Rate Notes):

(i) if “Actual/Actual (ICMA)” is specified in the relevant Final Terms:

(A) in the case of Notes where the number of days in therelevant period from
(and including) the most recent Interest Payment Date (or, if none, the
Interest Commencement Date) to (but excluding) the relevant payment
date (the “Accrual Period”) is equal to or shorter than the Determination
Period during whichthe Accrual Period ends, the number of days in such
Accrual Period divided by the product of (1) the number of days in such
Determination Period and (II) the number of Interest Determination
Dates (as specified in the relevant Final Terms) that would occur in one
calendaryear; or

(B) in the case of Notes where the Accrual Period is longer than the
Determination Period during which the Accrual Period ends, the sumof.

(@) the number of days in such Accrual Period falling in the
Determination Period in which the Accrual Period begins
divided by the product of (X) the number of days in such
Determination Period and (y) the number of Interest
Determination Dates that would occur in one calendar year; and

2 the number of days in such Accrual Period falling in the nex
Determination Period divided by the product of (X) the number
of days in such Determination Period and (y) the number of
Interest Determination Dates that would occur in one calendar
year; and

(i) if “30/360” is specifiedin the relevant Final Terms, the number of days in the
period from (and including) the most recent Interest Payment Date (or, if none,
the Interest Commencement Date) to (but excluding) the relevant payment date
(such number ofdaysbeing calculated onthe basis ofa year of 360 days with 12
30-day months) divided by 360.
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(b)

in respect of the calculation of an amount of interest in accordance with Condition 4.2
(Interest on Floating Rate Notes and CMS Linked Interest Notes):

(i)

(ii)

(iii)

(iv)

v)

(vi)

if “Actual/Actual (ISDA)” or *“Actual/Actual” is specified in the relevant Final
Terms, the actual number of days in the Interest Period divided by 365 (or, if any
portion ofthat Interest Period falls in a leap year, thesumof (I) the actual number
of days in that portion ofthe Interest Period falling in a leap year divided by 366
and (I1) the actualnumber of days in that portion of the Interest Period falling in
a non-leap yeardivided by 365);

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

if “Actual/365 (Sterling)” is specified in the relevant Final Terms, the actual
number ofdays in the InterestPeriod divided by 365 or, in the case ofan Interest
Payment Date falling in a leap year, 366;

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

if “30/360”,“360/360” or “BondBasis”is specified in the relevant Final Tens,
the number ofdaysin the InterestPeriod divided by 360, calculated on a formula
basis as follows:

Day Count Fraction=

[360 x (Y2 —Y1)] +[30 % (M2 — M) + (D2 — D1)]

360
Where:
Y1 is the year, expressed as anumber, in which the first day ofthe Interest
Period falls;
Yo is the year, expressed as a number, in which the day immediately

following the last day of the Interest Period falls;

My is the calendar month, expressed as a number, in which the first day of
the Interest Period falls;

M, is the calendar month, expressed as a number, in which the day
immediately following the last day ofthe Interest Period falls;

D: is the first calendar day, expressed as a number, of the Interest Period,
unlesssuchnumberis 31, in which case D1 will be 30; and

D: is the calendar day, expressed as a number, immediately following the
last day included in the InterestPeriod, unless suchnumberwould be 31
and D1 is greater than 29, in which case D2 will be 30;

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

Day Count Fraction=

[360 x (Y2 —Y1)] +[30 % (M2 — M) + (D2 — D1)]
360
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Where:

Y2 is the year, expressed as anumber, in which the first day ofthe Interest
Period falls;
\C is the year, expressed as a number, in which the day immediately

following the last day of the InterestPeriod falls;

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

M. is the calendar month, expressed as a number, in which the day
immediately following the last day of the Interest Period falls;

D1 is the first calendar day, expressed as a number, of the Interest Period,
unlesssuchnumberis 31, in which case D1 will be 30; and

D is the calendar day, expressed as a number, immediately following the
last day included in the InterestPeriod, unless such numberwould be 31
in which case D2 will be 30;

(vii)  if “30E/360 (ISDA)” is specified in the relevantFinal Terms, the number of days
in the Interest Period divided by 360, calculated ona formula basis as follows:

Day Count Fraction=

[360 x (Y2 —Y1)] +[30 x (M2 —M3) + (D, — D1)]
360

Where:

Y1 is the year, expressed as anumber, in which the first day ofthe Interest
Period falls;

Y- is the year, expressed as a number, in which the day immediately
following the last day of the Interest Period falls;

My is the calendar month, expressed as a number, in which the first day of
the Interest Period falls;

M, is the calendar month, expressed as a number, in which the day
immediately following the last day ofthe Interest Period falls;

D is the first calendar day, expressed as a number, of the Interest Period,
unless (i) that day is the last day of February or (i) such numberwould be 31, in
which case D1 will be 30; and

D is the calendar day, expressed as a number, immediately following the
last day included in the Interest Period, unless (i) that day is the last day of
February but notthe Maturity Dateor (ii) such number would be 31 in which case
and D2 will be 30,

provided, howewer, that in each such case the number of days in the Interest
Period is calculated fromand including the first day ofthe Interest Period to but
excluding the last day of the Interest Period.

“Delegated Regulation” means Commission Delegated Regulation (EU) No. 241/2014 of 7
January 2014 supplementing the CRR with regard to the regulatory technical standards for Own
Funds requirements for institutions, as amended, supplemented or replaced from time to time
(including, without limitation, as a consequence of any rules or regulations implementing the
Banking Reform Package);

“Designated Maturity” has the meaninggivenin the relevant Final Terms;
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“Determination Period” means each period from(and including) an Interest Determination Date
to (but excluding) the next Interest Determination Date (including, where either the Interest
Commencement Date orthe final Interest Payment Date is notan Interest Determination Date, the
period commencingonthe first Interest Determination Date prior to, and ending on the first Interest
Determination Date falling after, suchdate);

“Hligible Liabilities” meansatany time eligible liabilities as interpreted and applied in accordance
with the Applicable Banking Regulations;

“Hligible Liabilities Instruments” means at any time eligible liabilities instruments as interpreted
and applied in accordance with the Applicable Banking Regulations;

“FirstInterest Payment Date” means the date specified in the relevantFinal Terms;
“Fixed Coupon Amount” has the meaning given in the relevantFinal Terms;

“Fixed Interest Period” means the period from(and including) an Interest Payment Date (or the
Interest Commencement Date) to (but excluding) the next (orfirst) Interest Payment Date;

“Group” means the Issuer and its consolidated Subsidiaries (or any other entities that are
consolidated in the Issuer’s calculation of its Own Funds on a consolidated basis in accordance
with Applicable Banking Regulations);

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

“Interest Determination Date” has the meaninggivenin the relevant Final Terms;

“Interest Payment Date” means the first Interest Payment Dateand any date or dates specified as
suchin, ordetermined in accordance with the provisions of, the relevantFinal Terms;

“Italian Banking Act” means Legislative Decree No. 385 of 1 September 1993, as amended,
supplemented or replaced fromtime to time;

“Loss Absorption Requirement” means the power ofthe Relevant Authority to imposethat Own
Funds instruments or other liabilities ofthe Issuer orentities of the Group (as the case may be) are
subject tofull or partial write-down of the principal or conversioninto CET1 Instruments or other
instruments of ownership in accordance with Article 59 of the BRRD and the related national
implementing provisions applicable to the Issuer or entities of the Group (as the case may be);

“MREL Disqualification Event” means that, by reason of theintroduction of, ora changein, any
MREL Requirements, which was notreasonably foreseeable by the Issuer at the Issue Date of the
relevant Series of Notes, all or part of the aggregate outstanding nominal amount of a Series of
Senior Preferred Notes and/or of Senior Non-Preferred Notes (as the case may be) are or will be
excluded fully or partially fromthe liabilities that are eligible to meet the MREL Requirenents.
Forthe avoidance of doubt: (a) the exclusion ofa Series of Notes fromthe liabilities that are eligible
to meet the MREL Requirements due tothe remaining maturity of such Notes being less thanany
period prescribed thereunder does not constitute a MREL Disqualification Event; (b) theexclusion
of all or some of a Series of Notes from the MREL Requirements due to there being insufficient
headroom for such Notes within any prescribed exception to the otherwise applicable general
requirements for liabilities that are eligible to meet the MREL Requirements does not constitutea
MREL Disqualification Event; and (c) any exclusionshall not be “reasonably foreseeable” by the
Issuer at the Issue Date where such exclusion arises as a result of (i) any EU and/or national
legislation implementing and/or supplementing the Banking Reform Package differing, as it
applies to the Issuer and/or the Group, in any respect from the drafts of proposal for the
implementation of the Banking Reform Package, if any, in place as at the Issue Date of the first
Series of the Senior Notes, or (ii) the official interpretation orapplication of the Banking Reform
Package as applicable to the Issuer and/or the Group (including any interpretation or
pronouncement by any relevant court or tribunal or by the Relevant Authority) differing in any
respect fromthe official interpretation or application, if any, in place as at the Issue Date of the
relevant Series of Senior Notes;
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“MREL Requirements” means the laws, regulations, requirements, guidelines, rules, standards,
measures and policies relating to minimum requirements for own funds and eligible liabilities
applicable to the Issuer or the Group (as the case may be) from time to time, including, without
limitation to the generality of the foregoing, any delegated or implementing acts (such as
implementing technical standards or regulatory technical standards) adopted by the European
Commission and any regulations, requirements, guidelines, rules, standards, measures and policies
relating to minimum  requirements for own funds and eligible liabilities and/or loss absorbing
capacity instruments adopted by the Republic of Italy or a Relevant Authority fromtime to time
(whether or not such regulations, requirements, guidelines, rules, standards, measures or policies
are applied generally or specifically to the Issuer orthe Group (as the case may be)), as any of the
preceding laws, regulations, requirements, guidelines, rules, standards, measures, policies or
interpretations may be amended, supplemented, superseded or replaced fromtime to time;

“Own Funds” shall have the meaning given to suchtermin the CRR, as interpreted and applied
in accordancewith the Applicable Banking Regulations;

“Own Funds Instruments” means at any time own funds instruments as interpreted and applied
in accordancewith the Applicable Banking Regulations;

“Reference Bank(s)” means, in the case of a determination of LIBOR, the principal London office
of four major banks in the London interbank market and, in the case of a determination of
EURIBOR, the principal Euro zone office of four major banks in the Euro zone interbank market,
in each case selected by the Issuer oras specified in the relevant Final Terms;

“Reference Currency” hasthemeaning givenin the relevant Final Terms;
“Reference Rate” has the meaninggivenin the relevant Final Terms;

“Regulatory Event” means any change (or pending change which the Relevant Authority
considers to besufficiently certain) in the regulatory classification of the Subordinated Notes from
theirclassificationon the Issue Date that results, orwould be likely to result, in theirexclusion in
full or, to the extent permitted under the Applicable Banking Regulations, in part, from the Tier 2
Capital ofthe Issueror, where applicable in accordance with the Applicable Banking Regulations,
a reclassification as a lower quality formof Own Funds;

“Relevant Authority” means, as the context may require, (i) the European Central Bank or the
Bank of Italy, acting within the framework of the Single Supervisory Mechanism, or any successor
or replacement authority having responsibility for the prudential oversight and supervision of the
Issuer or the Group (as the case may be), and/or (ii) the Single Resolution Board, the European
Council, the European Commissionor the Bank of Italy, acting within the framework of the Single
Resolution Mechanism, or any successor or replacement authority having responsibility for the
resolutionofthe Issuerorotherentities of the Group (as the case may be);

“Relevant Screen Page” meansthe page, section orother part of a particular information service
(including, without limitation, Reuters) specified as the Relevant Screen Pagein the relevant Final
Terms, or such other page, section or other part as may replace it on that information service or
such other information service, in each case, as may be nominated by the person providing or
sponsoringthe information appearing there for the purpose of displaying rates or prices comparable
to the Reference Rate;

“Relevant Swap Rate” means:

@ where the Reference Currency is Euro, the mid-market annual swap rate determined on
the basis of the arithmetic mean of the bid and offered rates for the annual fixed leg,
calculated on a 30/360 day count basis, of a fixed for floating euro interest rate swap
transactionwith aterm equal to the Designhated Maturity commencingon the first day of
the relevant Interest Period and in a Representative Amount with an acknowledged dealer
of good credit in the swap market, where the floating leg, in each case calculated on an
Actual/360 day count basis, is equivalent to EUR EURIBOR Reuters (as defined in the
ISDA Definitions) with a designated maturity determined by the Calculation Agent by
reference to standard market practiceand/or the ISDA Definitions;
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(b) where the Reference Currency is Sterling, the mid-market semi-annual swap rate
determined on the basis of the arithmetic mean of the bid and offered rates for the semi-
annual fixed leg, calculated onan Actual/365 (Fixed) day count basis, of a fixed for
floating Sterling interest rate swap transaction with a term equal to the Designated
Maturity commencing on the first day of the relevant Interest Period and in a
Representative Amount with an acknowledged dealer of good credit in the swap market,
where the floating leg, in each case calculated on an Actual/365 (Fixed) day count basis,
is equivalent (A) ifthe Designated Maturity is greater than one year, to GBP LIBOR BBA
(as defined in the ISDA Definitions) with a designated maturity of sixmonths or (B) if the
Designated Maturity is one yearor less, to GBP LIBOR BBA with a designated maturity
of three months;

© where the Reference Currency is U.S. dollars, the mid-market semi-annual swap rate
determined on the basis of the mean of the bid and offered rates for the semi-annual fixed
leg, calculated on a 30/360 day count basis, of a fixed for floating United States dollar
interest rate swap transactionwith aterm equal to the Designated Maturity commencing
on the first day of the relevant Interest Period and in a Representative Amount with an
acknowledged dealer of goodcredit in the swap market, where the floating leg, calculated
on an Actual/360 day count basis, is equivalent to USD LIBOR BBA (as defined in the
ISDA Definitions) with a designated maturity of three months; and

) where the Reference Currency is any other currency or if the relevantFinal Terms specify
otherwise, the mid-market swap rate as determined in accordance with the relevant Final
Terms;

“Representative Amount” means an amount that is representative fora single transaction in the
relevant market at the relevanttime;

“Single Resolution Mechanism” means the single resolution mechanismestablished pursuant to
the SRM Regulation;

“SingleSupervisory Mechanism” means the single supervisory mechanismestablished pursuant
to the SSM Regulation;

“SRM Regulation” means Regulation (EU) No. 806/2014 of the European Parliament and of the
Councilof 15 July 2014 establishing uniformrules and a uniform procedure for the resolution of
credit institutions and certain investment firms in the framework ofa Single Resolution Mechanism
and a Single Resolution Fund, as amended, supplemented or replaced fromtime to time (including
as aconsequenceofthe entry into force of the Banking ReformPackage);

“SSMRegulation” means Council Regulation (EU) No. 1024/2013 of 15 October 2013 conferring
specific tasks on the European Central Bank concerning policies relating to the prudential
supervision of credit institutions, as amended, supplemented or replaced fromtime to time;

“sub-unit” means, with respect to any currency other than euro, the lowest amount of such
currency that is available as legaltender in the country of such currency and, with respect to euro,
one cent;

“Subsidiary” means any company or personthatis controlled by the Issuer pursuantto Article 23
of the Italian Banking Act;

“Tax Law Change” means any change in, or amendment to, the laws or regulations of a Tax
Jurisdiction (as defined in Condition 7 (Taxation)) (including any treaty to which the Tax
Jurisdiction is a party) or any change in the application or official or generally published
interpretation of such laws or regulations (including a change or amendment resulting froma ruling
by a court or tribunal of competent jurisdiction), which change or amendment becomes effective
on or afterthe date on which agreement is reachedto issue thefirst Tranche ofthe Notes. For the
avoidance of doubt, changes in the assessment of the Relevant Authority regarding taxeffects are
not consideredas a TaxLaw Change.

“Tier 1 Capital” means at any time tier 1 capital as interpreted and applied in accordance with the
Applicable Banking Regulations;
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“Tier 2 Capital” means at any time tier 2 capital as interpreted and applied in accordance with the
Applicable Banking Regulations; and

“Tier 2 Instruments” means atany time tier 2 instruments as interpreted and applied in accordance
with the Applicable Banking Regulations.

STATUS OF THE NOTES
Status of the Senior Preferred Notes

This Condition 3.1 applies only to Notes specified in the relevant Final Terms as being Senior
Preferred Notes.

The Senior Preferred Notes and any related Coupons are direct, unconditional, unsubordinated and
unsecured obligations ofthe Issuerand rank pari passuamong themselves.

The payment obligations of the Issuer under the Senior Preferred Notes and the Coupons related
to them shall at all times rank (save for certain obligations required to be preferred by law,
including any obligations permitted by lawto rank senior to the Senior Preferred Notes following
the Issue Date, ifany) equally with all other unsecured and unsubordinated obligations of the Issuer
fromtime to time outstanding (other thanobligations ranking juniorto the Senior Preferred Notes
from time to time, including any obligations under Senior Non-Preferred Notes and any further
obligations permitted by law or by their terms to rank junior to the Senior Preferred Notes following
the IssueDate, ifany).

In relation to each Series of Senior Preferred Notes, all Notes of such Series will be treated equally
and all amounts paid by the Issuer in respect of principal and/or interest thereon will be paid pro
rata on all Notes of such Series.

Each holder of a Senior Preferred Note and the Trustee unconditionally and irrevocably waives
any right of set-off, netting, counterclaim, abatement or other similar remedy which it might
otherwise haveunder the laws of any jurisdictionin respect of such Senior Preferred Note.

Status of the Senior Non-Preferred Notes

This Condition 3.2 applies only to Notes specified in the relevant Final Terms as being SeniorNon-
Preferred Notes.

The Senior Non-Preferred Notes and any related Coupons are direct, unconditional,
unsubordinated, unsecured and non-preferred obligations of the Issuer that are intended to qualify
as strumenti di debito chirografariodi secondo livello ofthe Issuer in accordance with, and for the
purposes of, Article 12-bis of the Italian Banking Act.

The payment obligations of the Issuer under the Senior Non-Preferred Notes and the Coupons
related to themshall at all times rank:

@) junior to Senior Preferred Notes and all present or future unsecured and unsubordinated
obligations ofthe Issuerwhich rank, or are expressed by their terms to rank, seniorto the
Senior Non-Preferred Notes (including, without limitation, any obligations under the
Senior Preferred Notes);

(b) pari passuamong themselves and with any other present or future obligations of the Issuer
which do not rank, or are not expressed by their terms torank, junior or senior to the Senior
Non-Preferred Notes; and

(©) senior to any present or future obligations of the Issuer which rank, or are expressed by
theirterms to rank, juniortothe Senior Non-Preferred Notes (including, without limitation,
the claims of the shareholders of the Issuer and any other obligations under the
Subordinated Notes or any other obligations under instruments or items included in the
Tier 1 Capital or Tier 2 Capital ofthe Issuer),
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in all such cases in accordance with the provisions set forthin Article 91, paragraph 1-bis, letter c-
bis) ofthe Italian Banking Act and any relevantregulation which may beenacted fromtime to time
for the purposes of implementing such provisions and/or any laws, regulations or guidelines
implementing the rules setforth in the Bank Creditor Hierarchy Directive.

In relation to each Series of Senior Non-Preferred Notes, all Notes of such Series will be treated
equally and all amounts paid by the Issuer in respect of principal and/or interest thereon will be
paid pro rata on all Notes of such Series.

Each holder of a Senior Non-Preferred Note and the Trustee unconditionally and irrevocably
waives any rightof set-off, netting, counterclaim, abatementor other similar remedy which it might
otherwise haveunder thelaws ofany jurisdiction in respect of such Senior Non-Preferred Note.

Status of the Subordinated Notes

This Condition 3.3 appliesonly to Notes specified in the relevant Final Terms as being
Subordinated Notes.

The Subordinated Notes and any related Coupons are direct, unsecured and subordinated
obligations ofthe Issuerthat are intended to qualify for regulatory purposes as Tier 2 Instrurrents
to beincludedin the Tier 2 Capital of the Issuerin accordancewith Article 63 ofthe CRRand Part
I, Chapter 1 of Circular No. 285 (or any successor rules under the Applicable Banking
Regulations).

The payment obligations of the Issuer under the Subordinated Notes and the Coupons related to
themshallatall times rank:

@ junior to all present or future unsecured and unsubordinated obligations of the Issuer
(including, withoutlimitation, any obligations under the Senior Notes) or any other present
orfuture subordinated obligations of the Issuer which rank, or are expressed by their temes
to rank, senior to the Subordinated Notes;

(b) pari passuamongthemselves and with any other present or future obligations of the Issuer
which do not rank, or are not expressed by their terms to rank, junior or senior to the
Subordinated Notes; and

(© senior to any present or future obligations of the Issuer which rank, or are expressed by
their terms to rank, junior to the Subordinated Notes (including, without limitation, the
claims of the shareholders of the Issuer and any other obligations under instruments or
items included in the Tier 1 Capital of the Issuer).

In relation to each Series of Subordinated Notes, all Notes of such Series will be treated equally
and all amounts paid by the Issuerin respect of principal and/or interest thereon will be paid pro
rata on all Notes of such Series.

Each holder of a Subordinated Note and the Trustee unconditionally and irrevocably waives any
right of set-off, netting, counterclaim, abatementor other similar remedy which it might otherwise
have, underthe laws of any jurisdiction, in respectof such Subordinated Note.

The Subordinated Notes (including, for the avoidance of doubt, payments of principal and/or
interest) shall be subjectto the Loss Absorption Requirement, if so required under the BRRD
and/orthe SRM Regulation, in accordance with the powers ofthe Relevant Authority and where
the Relevant Authority determines that the application of the Loss Absorption Requirement to the
Subordinated Notes is necessary pursuantto applicable lawand/or regulationin force fromtine to
time.

INTEREST
Intereston Fixed Rate Notes

This Condition4.1 appliesto the Notes: (a) ifthe Fixed Rate Note Provisions are specified inthe
relevant Final Terms as being applicable; and (b) if the Fixed-Floating Rate Note Provisions or
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the Floating-Fixed Rate Note Provisions are specified in the relevant Final Terms as being
applicable, inrespectofthose Fixed Interest Periodsfor whichthe Fixed Rate Note Provisions are
stated to apply.

Each Fixed Rate Note bears interest on its outstanding nominal amount from (and including) the
Interest CommencementDate at the rate(s) perannumequal to the Rate(s) of Interest. Interest wil
be payable in arrear on the Interest Payment Date(s) in eachyear up to (and including) the Maturity
Date. The Rate of Interest may be specified in the relevant Final Terms either (i) as the same Rate
of Interest for all Fixed Interest Periods or (i) as a different Rate of Interest in respect of one or
more Fixed Interest Periods.

If the Notes are in definitive form, except as providedin the relevant Final Terms, the amount of
interest payable on each Interest Payment Date in respect of the Fixed Interest Period ending on
(but excluding) such date will amount to the Fixed Coupon Amount. Payments of interest on any
Interest Payment Date will, if so specified in the relevant Final Terms, amount to the Broken
Amount sospecified.

Except in the case of Notes in definitive formwhere a Fixed Coupon Amount or Broken Amount
is specified in the relevant Final Terms, interest shall be calculated in respect of any period by
applying the Rate of Interest to the Calculation Amount, multiplying such sum by the applicable
Day Count Fraction, and rounding the resultant figure to the nearest sub-unit of the relevant
Specified Currency, half ofany such sub-unit being rounded upwards or otherwise in accordance
with applicable market convention. Where the Specified Denomination of a Fixed Rate Note in
definitive form comprises more than one Calculation Amount, the amount of interest payable in
respect of such Fixed Rate Note shall be the aggregate of the amounts (determined in the manner
providedabove) foreach Calculation Amountcomprising the Specified Denomination withoutany
furtherrounding.

Intereston Floating Rate Notes and CMS Linked Interest Notes

This Condition 4.2 applies to the Notes (a) if the Floating Rate Note Provisions are specified in
the relevant Final Terms as being applicable; and (b) ifthe Fixed-Floating Rate Note Provisions
or the Floating-Fixed Rate Note Provisions are specified in the relevant Final Terms as being
applicable, in respect of those Interest Periods for which the Floating Rate Note Provisions are
stated to apply.

@) Interest Payment Dates

Each Floating Rate Note and CMS Linked Interest Note bears interest on its outstanding
nominalamount from(and including) the Interest Commencement Dateand such interest
will be payable in arrear on either:

0] the date or dates specified as a specified interest payment date in each year
specified in the relevant Final Terms (a “Specified Interest Payment Date™); or

(i) if no Specified Interest Payment Date(s) is/are specified in the relevant Final
Terms, each date (each such date, together with each Specified Interest Payment
Date, an “Interest Payment Date”) which falls the number of months or other
period specified as the specified period in the relevant Final Terms (the
“SpecifiedPeriod”) after the preceding Interest Payment Date or, in the case of
the First Interest Payment Date, after the Interest Commencement Date.

Such interest will be payable in respect of each Interest Period (which expressionshall, in
these Conditions, mean the period from(and including) an Interest Payment Date (or the
Interest CommencementDate) to (butexcluding) thenext (or first) Interest Payment Date)
(the “InterestPeriod”).

If a Business Day Convention is specified in the relevant Final Terms and (X) if there is
no numerically corresponding day in the calendar month in which an Interest Payment
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Date should occuror (y) ifany Interest Payment Date would otherwise fall on a day which
is nota Business Day, then, if the Business Day Convention specified is:

(i) in any case where Specified Periods are specified in accordance with Condition
4.2(a)(ii) above, theFloating Rate Convention, such Interest Payment Date (a) in
the case of (x) above, shallbe the last day that is a Business Day in the relevant
month and the provisions of (ii) belowshallapply mutatis mutandis or (b) in the
case of (y) above, shall be postponed to the next day which is a Business Day
unless it would thereby fall into the next calendar month, in which event (i) such
Interest Payment Date shall be brought forward to the immediately preceding
Business Day and (ii) each subsequent Interest Payment Date shall be the last
Business Day in the month which falls the Specified Period after the preceding
applicable Interest Payment Date occurred; or

(i) the Following Business Day Convention, such Interest Payment Date shall be
postponed tothe next day whichis a Business Day; or

(iii) the Modified Following Business Day Convention, such Interest Payment Date
shallbe postponed to the next day which is a Business Day unless it would thereby
fall into the next calendar month, in which eventsuch Interest Payment Date shall
be brought forward tothe immediately preceding Business Day; or

(iv) the Preceding Business Day Convention, such Interest Payment Date shall be
brought forward to the immediately preceding Business Day.

Rate of Interest

The Rate of Interest payable fromtime to time in respect of Floating Rate Notes and CMS
Linked Interest Notes will be determined in the manner specified in the relevant Final
Terms.

(i) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the relevant Final Terms as the manner
in which the Rate of Interest is to be determined, the Rate of Interest for each
Interest Period will be:

(A) if “Multiplier” is specified in the relevant Final Terms as not being
applicable, the relevant ISDA Rate plus or minus (as indicated in the
relevant Final Terms) the Margin (ifany);

(B) if “Multiplier” is specified in the relevant Final Terms as being applicable
(i) the sumof the Margin and the relevant ISDA Rate multiplied by (ii)
the Multiplier;

© if “Reference Rate Multiplier” is specified in the relevant Final Tens as
being applicable, the sumof (i) the Margin, and (ii) the relevant ISDA
Rate multiplied by the Reference Rate Multiplier,

where “Multiplier” and “Reference Rate Multiplier” each has the meaning
given in the relevant Final Terms and where “ISDA Rate” for an Interest Period
means a rate equal to the Floating Rate that would be determined by the
Calculation Agent underaninterest rate swap transaction if the Calculation Agent
were acting as Calculation Agent for that swap transaction under the terms of an
agreement incorporating the 2006 ISDA Definitions, as published by the
International Swaps and Derivatives Association, Inc. and as amended and
updated as at the Issue Date of the first Tranche of the Notes (the “ISDA
Definitions”)and under which:

(A)  theFloating Rate Optionis as specified in the relevant Final Terms;
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(B)

©

the Designated Maturity is a period specified in therelevantFinal Tens;
and

the relevantReset Dateis either (a) if the applicable Floating Rate Option
is based onthe London interbank offered rate (“LIBOR”) or on the Euro
zone interbank offered rate (“EURIBOR?”), the first day of that Interest
Period or (b) in any other case, as specified in the relevant Final Terms.

Forthe purposes of this subparagraph (i), “Floating Rate”, “Calculation Agent”,
“Floating Rate Option”, “Designated Maturity” and “Reset Date” have the
meanings givento thoseterms in the ISDA Definitions.

Screen Rate Determination for Floating Rate Notes (other than for Floating
Rate Notes linked to the CMS Rate)

(w)

)

v)

Where Screen Rate Determination is specified in the relevant Final
Terms as the manner in which the Rate of Interest is to be determined,
the Rate of Interest for each Interest Period will, subject to Condition
4.2(h) below, be either:

(A) the offered quotation; or

(B) the arithmetic mean (rounded if necessary to the fifth decimal
place, with 0.000005 being rounded upwards) of the offered
quotations,

(expressedas a percentage rate per annum) for the Reference Rate which
appears orappear, as the case may be, on the Relevant Screen Page as at
the time specified in the relevant Final Terms (the “Specified Time™) on
the Interest Determination Date in question plus or minus (as indicated
in the relevantFinal Terms) the Margin (ifany), all as determined by the
Calculation Agent. If five or more of such offered quotations are
available on the Relevant Screen Page, the highest (or, if there is more
than one such highest quotation, one only of such quotations) and the
lowest (or, if there is more than one such lowest quotation, one only of
such quotations) shall be disregarded by the Calculation Agent for the
purpose of determining the arithmetic mean (rounded as provided above)
of such offered quotations.

If the Relevant Screen Pageis not available or if, in the case of (A) above,
no suchoffered quotation appears or, in the case of (B) above, fewer than
three such offered quotations appear, in each case as at the Specified
Time, the Calculation Agent shall request each of the Reference Banks
to provide the Calculation Agent with its offered quotation (expressed as
apercentagerate perannum) for the Reference Rate at approximately the
Specified Time on the Interest Determination Date in question. If two or
more of the Reference Banks provide the Calculation Agentwith offered
guotations, the Rate of Interest for the Interest Period shall be the
arithmetic mean (rounded if necessary to the fifth decimal place with
0.000005 being rounded upwards) of the offered quotations plus or minus
(as appropriate) the Margin (ifany), all as determined by the Calculation
Agent;and

If on any Interest Determination Date oneonly ornone of the Reference
Banks provides the Calculation Agent with an offered quotation as
providedin the preceding paragraph, the Rate of Interestfor the relevant
Interest Period shall be:

(A) if “Multiplier” is specified in the relevant Final Terms as not

being applicable, the rate per annum which the Calculation
Agent determines as being the arithmetic mean (rounded if
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(B)
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necessary to the fifth decimal place, with 0.000005 being
rounded upwards) of the rates, as communicated to (and at the
requestof) the Calculation Agent by the Reference Banks or any
two or more of them, at which such banks were offered, at
approximately the Specified Time on the relevant Interest
Determination Date, deposits in the Specified Currency for a
period equal to that which would have been used for the
Reference Rate by leading banks in the London inter-bank
market (if the Reference Rate is LIBOR) or the Euro zone inter-
bank market (if the Reference Rate is EURIBOR) plus or minus
(as appropriate) the Margin (if any) or, if fewer than two of the
Reference Banks provide the Calculation Agent with offered
rates, the offered rate for deposits in the Specified Currency for
a period equal to that which would have been used for the
Reference Rate, or the arithmetic mean (rounded as provided
above) ofthe offered rates for deposits in the Specified Cunrency
for a period equal to that which would have been used for the
Reference Rate, at which, at approximately the Specified Time
on the relevant Interest Determination Date, any one or more
banks (which bank orbanks is orare in the opinion of the Issuer
suitable for the purpose) informs the Calculation Agent it is
quotingto leading banks in the London inter-bank market (if the
Reference Rate is LIBOR) or the Euro zone inter-bank market
(if the Reference Rate is EURIBOR) plus or minus (as
appropriate) the Margin (if any) (the “Determined Rate”),
provided that, if the Rate of Interest cannot be determined in
accordance with the foregoing provisions of this paragraph, the
Rate of Interest shall be determined as at the last preceding
Interest Determination Date (though substituting, where a
different Margin is to be applied to the relevant Interest Period
fromthat which applied tothe last preceding Interest Period, the
Margin relating to the relevant Interest Period in place of the
Margin relating to that last preceding Interest Period). Unlkss
otherwise stated in the applicable Final Terms the Minimum
Rate of Interestshall be deemed to be zero;

if “Multiplier” is specified in the relevant Final Terms as being
applicable (i) the sum of the Margin and (ii) the relevant
Determined Rate multiplied by the Multiplier;

if “Reference Rate Multiplier” is specified in the relevant Final
Terms as beingapplicable, the sumof (i) the Margin, and (ii) the
relevant Determined Rate multiplied by the Reference Rate
Multiplier,

where “Multiplier” and “Reference Rate Multiplier” each has the
meaning given in the relevantFinal Terms provided that, if the Rate of
Interest cannot be determined in accordance with the foregoing
provisions ofthis paragraph, the Rate of Interest shall be determined as
at the last preceding Interest Determination Date (though substituting,
where a different Margin is to be applied to the relevant Interest Period
from that which applied to the lastpreceding InterestPeriod, the Margin
relating to the relevant Interest Period in place of the Margin relating to
that last preceding Interest Period),

Screen Rate Determination for Floating Rate Notes which are linked to the
CMSRate

If Screen Rate Determination is specified in the relevant Final Terms as the
mannerin which the Rate(s) of Interest is/are to be determined and “CMS Rate”
is specified as the Reference Rate in therelevant Final Terms, the Rate of Interest
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(@)

applicable to the Notes for each Interest Period will be determined by the
Calculation Agent by reference to the following formula, subject to Condition
4.2(h):

CMS Rate plus Margin

If the Relevant Screen Page is not available, the Calculation Agent shall request
each of the CMS Reference Banks to provide the Calculation Agent with its
quotation forthe Relevant Swap Rate at approximately 11:00 a.m. (local time in
the principal financial centre of the Specified Currency) on the Interest
Determination Date in question. If at least three of the CMS Reference Banks
provide the Calculation Agent with such quotation, the CMS Rate for such
Interest Period shall be the arithmetic mean of such quotations, eliminating the
highestquotation (or, in the event ofequality, one ofthe highest) and the lowest
guotation (or, in the event of equality, one of the lowest).

If on any Interest Determination Date fewer than three or none of the CMS
Reference Banks provides the Calculation Agentwith such quotations as provided
in the preceding paragraph, provided that, if the Rate of Interest cannot be
determined in accordance with the foregoing provisions of this paragraph, the
Rate of Interest shall be determined as at the last preceding Interest Determination
Date (thoughsubstituting, where a different Margin is to be applied to the relevant
Interest Period fromthat which applied to the last preceding Interest Period, the
Margin relating to the relevant Interest Period in place of the Margin relating to
that last preceding Interest Period). Unless otherwise stated in the applicable Final
Terms the Minimum Rate of Interest shall be deemed to be zero.

Minimum Rate of Interestand/or Maximum Rate of Interest

If the relevant Final Terms specifies a Minimum Rate of Interest forany Interest Period,
then in the event that the Rate of Interest in respect of such Interest Period determined in
accordancewith the provisions of paragraph (b) aboveis less thansuch Minimum Rate of
Interest, the Rate of Interest for such Interest Period shall be such Minimum Rate of
Interest.

If the relevant Final Terms specifies a Maximum Rate of Interest forany Interest Period,
then, in the eventthatthe Rate of Interest in respectof such Interest Period determined in
accordancewith the provisions of paragraph (b) above is greater than such Maximum Rate
of Interest, the Rate of Interest for such Interest Period shall be such Maximum Rate of
Interest.

Unless otherwise stated in therelevant Final Terms the MinimumRate of Interestshall be
deemed to be zero.

Linear Interpolation

Where “Linear Interpolation” is specified as being applicable in respect of an Interest
Period in the relevant Final Terms, the Rate of Interest for such Interest Period shall be
calculated by the Calculation Agent by straight line interpolation by reference to two rates:

0] (where “Screen Rate Determination” is specified as being applicable in the
relevant Final Terms) which appear on the Relevant Screen Page as of the
Specified Time on the relevant Interest Determination Date, where:

(A) one rate shall be determined as if the relevant Interest Period or (where
“CMS Rate” is specified as the Reference Rate in the relevant Final
Terms) the Designated Maturity were the period of time for which rates
are available next shorterthan the length of the relevant Interest Period;
and

(B) the other rate shall be determined as if the relevant Interest Period or
(where “CMS Rate” is specified as the Reference Rate in the relevant
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Final Terms) the Designated Maturity were the period of time for which
rates are available next longer than the length of the relevant Interest
Period,

provided, howewer, that if there is no rate available for a period of time next
shorter or, as the case may be, next longer the length of the relevant Interest
Period, then the Calculation Agentshall determine such rate at such time and by
reference to such sources as the Issuer determines appropriate and notifies to the
Calculation Agent; or

(i) (where “ISDA Determination” is specified as being applicable in the relevant
Final Terms) based onthe relevant Floating Rate Option, where:

(A) one rate shall be determined as if the Designated Maturity were the period
of time for which rates are available next shorter than the length of the
relevant Interest Period; and

(B) the otherrate shall be determined as if the Designated Maturity were the
period of time for which rates are available next longer than the length
of the relevant Interest Period,

provided, howewer, that if there is no rate available for a period of time next
shorter or, as the case may be, next longer the length of the relevant Interest
Period, then the Calculation Agentshall determine such rate at such time and by
reference to such sources as the Issuer determines appropriate and notifies to the
Calculation Agent.

The Rate of Interest for such Interest Period shall be the sum of the Margin (if any) and
the rate so determined.

Determination of Rate of Interestand calculation of Interest Amounts

The Calculation Agent will at or as soon as practicable after each time at which the Rate
of Interest is to be determined, determine the Rate of Interest for the relevant Interest
Period. Where the Calculation Agentis not the Issuingand Paying Agent, the Calculation
Agent shall notify the Issuing and Paying Agent of the Rate of Interest for the relevant
Interest Period as soon as practicable after calculating the same.

The Calculation Agent will calculate the amount of interest (the “Interest Amount™)
payable ontheFloating Rate Notes or CMS Linked Interest Notes for the relevant Interest
Period by applying the Rate of Interest to the Calculation Amount, multiplying such sum
by the applicable Day Count Fraction, and rounding the resultant figure to the nearest
sub-unit of the relevant Specified Currency, half of any such sub-unit being rounded
upwards or otherwise in accordance with applicable market convention. Where the
Specified Denomination of a Floating Rate Note or a CMS Linked Interest Note in
definitive form comprises more than one Calculation Amount, the Interest Amount
payable in respect of such Note shall be the aggregate of all the amounts (determined in
the manner provided above) for each Calculation Amount comprising the Specified
Denomination without any further rounding.

Notification of Rate of Interestand Interest Amounts

Subject to Condition 4.2(h), the Calculation Agentwill cause the Rate of Interestand each
Interest Amount for each Interest Period and the relevant Interest Payment Date to be
notified to the Issuer, the Issuingand Paying Agent (if the Calculation Agentis not itself
the Issuingand Paying Agent) and any stock exchange or listing agent (if any) on which
the relevant Floating Rate Notes or CMS Linked Interest Notes are for the time being
listed and notice thereof to be published in accordance with Condition 13 (Notices) assoon
as possible after their determination butin no event later than the fourth London Business
Day thereafter (orin the case of such Notesadmitted to the official list and traded on the
Luxembourg Stock Exchange, notification shall be given to the Luxembourg Stock
Exchange orthe Luxembourg Listing Agent onthe first day of each Interest Period). Each
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(h)

Interest Amount and Interest Payment Date so notified may subsequently be amended (or
appropriate alternative arrangements made by way of adjustment) without prior noticein
the event ofan extension orshortening of the Interest Period. Any such amendment will
be promptly notified to eachstock exchange or listingagent (ifany) on which the relevant
Floating Rate Notes or CMS Linked Interest Notes are for the time being listed and to the
Noteholders in accordance with Condition 13 (Notices). For the purposes of this
paragraph, theexpression “London Business Day” means a day (otherthana Saturday or
a Sunday) on which banks and foreign exchange markets are open for general business in
London.

Certificates to be final

All certificates, communications, determinations, calculations, quotations and decisions
given, expressed, made or obtained for the purposes of the provisions of this Condition
4.2 by the Calculation Agent, shall (in the absence of manifest error) be binding on the
Issuer, the Issuing and Paying Agent, the Calculation Agent, the other Paying Agents and
all Noteholders and Couponholders and (in the absence of aforesaid) no liability to the
Issuer, the Noteholders or the Couponholders shall attach to the Issuing and Paying Agent
or, if applicable, the Calculation Agent or the Trustee in connection with the exercise or
non-exercise by it of its powers, duties and discretions pursuantto such provisions.

Benchmark Discontinuation

Notwithstanding the provisions in this Condition 4, if the Issuer determines that a
Benchmark Event has occurredin relation to an Original Reference Rate when any Rate
of Interest (orany componentpart thereof) remains to be determined by reference tosuch
Original Reference Rate, then the following provisions shallapply to the relevant Series
of Notes:

0] the Issuershalluse reasonable endeavours to select and appoint an Independent
Adyviser, as soon as reasonably practicable, to determine a Successor Reference
Rate, failing which an Alternative Reference Rate, and in each case an
Adjustment Spread (if any) (in any such case, acting in good faith and in a
commercially reasonable manner) no later than five Business Days priorto the
Interest Determination Date relating to the next Interest Period (the “IA
Determination Cut-off Date”), for the purposes of determining the Rate of
Interest applicable to the Notes for such next Interest Period and for all other
future Interest Periods (subject to the subsequent operation of this Condition
4.2(h) during any other future Interest Period(s)).

(i) if the Independent Adviser is unable to determine an Alternative Reference Rate
(as applicable) prior to the relevant IA Determination Cut-off Date, the Issuer
(acting in good faith and in a commercially reasonable manner) may determine
an Alternative Reference Rate and an Adjustment Spread (if any) no later than
three BusinessDays priorto the Interest Determination Date relating to the next
Interest Period (the “Issuer Determination Cut-off Date™), for the purposes of
determining the Rate of Interest applicable to the Notes for such next Interest
Period and for all other future Interest Periods (subject to the subsequent
operation of this Condition 4.2(h) during any other future Interest Period (s)).
Without prejudiceto the definitions thereof, for the purposes of determining any
Alternative Reference Rate and/or any Adjustment Spread, the Issuer will take
into account any relevant and applicable market precedents as well as any
published guidance fromrelevant associations involved in the establishrrent of
market standards and/or protocols in the international debt capital markets;

(i) if a Successor Reference Rate or, failing which, an Alternative Reference Rate
(as applicable) is determined by the relevant Independent Adviser or the Issuer
(as applicable) in accordance with this Condition4.2(h):

(A)  such Successor Reference Rate or Alternative Reference Rate (as
applicable) shall replace the Original Reference Rate for all future
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Interest Periods (subject to the subsequent operation of, and adjustrment
as providedin, this Condition4.2(h));

if the relevant Independent Adviser or the Issuer (as applicable):

(1

(I1)

determines that an Adjustment Spread s required to be applied
to such Successor Reference Rate or Alternative Reference Rate
(as applicable) and determines the quantum of, or a formula or
methodology for determining, such Adjustment Spread, then
such Adjustment Spread shall be applied to such Successor
Reference Rate or Alternative Reference Rate (as applicable) for
all future Interest Periods (subject to the subsequent operation
of, and adjustment as provided in, this Condition4.2(h)); or

is unable to determine the quantum of, or a formula or
methodology for determining, an Adjustment Spread, then such
Successor Reference Rate or Alternative Reference Rate (as
applicable) will apply without an Adjustment Spread for all
future Interest Periods (subject to the subsequent operation of,
and adjustmentas provided in, this Condition 4.2(h)); and

the relevant Independent Adviser orthe Issuer (as applicable) (acting in
good faith and in a commercially reasonable manner) may in its
discretionspecify:

U]

(In

changes to these Conditions in order to follow market practice
in relation to such Successor Reference Rate or Alternative
Reference Rate (as applicable), including, but not limited to (1)
any Reference Banks, Additional Business Centre(s), Business
Day, Business Day Convention, Day Count Fraction, Interest
Determination Date, Relevant Financial Centre and/or Relevant
Screen Page (allas defined in the Final Terms) applicable to the
Notes and (2) themethod for determining the fallback to the Rate
of Interest in relation to the Notes if such Successor Reference
Rate or Alternative Reference Rate (as applicable) is not
available; and

any other changes whichthe relevant Independent Adviser or the
Issuer (as applicable) determines are reasonably necessary to
ensure the proper operation and comparability to the Original
Reference Rate of such Successor Reference Rate or Altemative
Reference Rate (as applicable), which changes shall apply to the
Notes for all future Interest Periods (subject to the subsequent
operation of this Condition 4.2(h) (each such change together
with any such change required pursuant to Condition
4.2(h)(ii)(C)(1) above, a “Benchmark Amendment” and,
together, the “Benchmark Amendments”); and

promptly following the determination of (i) any Successor Reference Rate or
Alternative Reference Rate (as applicable) and (ii) if applicable, any Adjustrment
Spread, the Issuer shall give notice thereofand of any changes (and the effective
date thereof) pursuant to Condition4.2(h)(iii)(C) to the Trustee, the Issuingand
Paying Agentand, if applicable, the Calculation Agentand the Noteholders in
accordancewith Condition 13 (Notices). Any Benchmark Amendments effected
pursuantto Condition 4.2(h)(iii)(C) shall similarly be notified to the Noteholders
in accordancewith Condition 13 (Notices).

Any consent of the Trustee required in connection with any Benchmark
Amendment shall be given in accordance with Condition 14 and the provisions
of the TrustDeed.
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No consent of the Noteholders shall be required in connection with the
determination by the Issuer or, as the case may be, the Independent Adviser of
the relevant Successor Reference Rate or Alternative Reference Rate (as
applicable) or in connection with any Benchmark Amendment as described in
this Condition 4.2(h), includingany changes to these Conditions, the Trust Deed
and the Agency Agreement.

For the avoidance of doubt, if a Successor Reference Rate or an Alternative
Reference Rate is not determined pursuant to the operation of this Condition
4.2(h) prior to the relevant Issuer Determination Cut-off Date, then the Rate of
Interest for the next Interest Period shall be determined by reference to the
fallback provisions of Condition4.2(b).

Notwithstanding any other provision of this Condition 4.2(h): (i) no Successor
Reference Rate or Alternative Reference Rate (as applicable) will be adopted,
and no otheramendments to the terms of the Notes will be made pursuantto this
Condition 4.2(h), if and to the extent that, in the determination of the Issuer, the
same could reasonably be expected to prejudice the qualification of the Notes
as: (A)in the caseof Senior Notes or Senior Non-Preferred Notes, satisfying the
MREL Requirements; (B) in the case of Subordinated Notes, Tier 2 capital for
regulatory capital purposes of the Issuerand/or the Group;and/or (ii) in the case
of Senior Notes and Senior Non-Preferred Notes only, no Successor Reference
Rate or Alternative Reference Rate (as applicable) will be adopted, and no other
amendments to the terms of the Notes will be made pursuant to this Condition
4.2(h), if and to the extentthat, in the determination of the Issuer, the same could
reasonably be expected to result in the Relevant Authority treating an Interest
Payment Date as the effective maturity of the Notes, rather than the relevant
Maturity Date.

Forthe purposes of this Condition4.2(h):

“Adjustment Spread” means a spread (which may be positive or negative) or
formula or methodology for calculatinga spread, in each caseto be applied to a
Successor Reference Rate oran Alternative Reference Rate (as applicable) as a
result of the replacement of the Original Reference Rate with such Successor
Reference Rate or Alternative Reference Rate (as applicable) and is the spread,
formula or methodology which:

0] in the case of a Successor Reference Rate, is formally recommended in
relation to the replacement of the Reference Rate with such Successor
Reference Rate by any RelevantNominating Body; or

(i)  in the case of a Successor Reference Rate for which no such
recommendation has been made or in the case of an Alternative
Reference Rate, the relevant Independent Adviser or the Issuer (as
applicable) determines is recognised or acknowledged as being in
customary market usagein international debt capital markets transactions
which reference the Original Reference Rate, where such rate has been
replaced by such Successor Reference Rate or Alternative Reference
Rate (as applicable); or (if the Independent Adviser determines that no
such spreadis customarily applied) the Independent Adviser determines
is recognised or acknowledged as being the industry standard for over-
the-counter derivative transactions which reference the Original
Reference Rate, where such rate has been replaced by the Successor
Reference Rate orthe Alternative Reference Rate (as the case may be).

“Alternative Reference Rate” means the rate that the relevant Independent
Adviser or the Issuer (as applicable) determines has replaced the Original
Reference Rate in customary market usage in the international debt capital
markets for the purposes of determining floating rates of interest in respect of
notes denominated in the Specified Currency and of a comparable duration to
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the relevant Interest Periods, or, if such Independent Adviser or the Issuer (as
applicable) determines that there is no such rate, such other rate as such
Independent Adviser orthe Issuer (as applicable) determinesin its discretionis
most comparable to the Original Reference Rate.

“Benchmark Bvent” means, in respect ofa Reference Rate:

@

(b)

©

(d)

©)

V)

the Original Reference Rate ceasing to be published for a period of at
least 5 Business Days or ceasingto exist; or

a public statement by the administrator of the Original Reference Rate
that it has ceased orthatit will, by a specified dateon or priorto the next
Interest Determination Date, cease publishing the Original Reference
Rate permanently or indefinitely (in circumstances where no successor
administrator has been appointed that will continue publication of the
Original Reference Rate); or

a public statement by thesupervisor of the administrator of the Original
Reference Rate, that the Original Reference Rate has been or will, by a
specified date on or prior to the next Interest Determination Date, be
permanently or indefinitely discontinued; or

a public statement by thesupervisor of the administrator of the Original
Reference Rate that the Original Reference Rate is no longer
representative of its relevant underlying market; or

a public statement by thesupervisor of the administrator of the Original
Reference Rate as a consequence of which the Original Reference Rate
will be prohibited from being used either generally, or in respect of the
Notes, in each case by a specific date on or prior to the next Interest
Determination Date; or

it has become unlawful (including, without limitation, under the EU
Benchmark Regulation (Regulation (EU) 2016/1011), as amended from
time to time, if applicable) forany Calculation Agent, the Issuer or other
party to calculateany payments due to be made to any Noteholder using
the Original Reference Rate.

“Independent Adviser” means an independent financial institution of
international repute or other independent financial adviser experienced in the
international debt capital markets, in each case appointed by the Issuer.

“Original Reference Rate” means:

@)

(b)

the originally-specified benchmark or screen rate (as applicable) used to
determine the Rate of Interest (or any component part thereof) on the
Notes; or

any Successor Reference Rate or Alternative Reference Rate which has
been determined in relation to such benchmark or screen rate (as
applicable) pursuant to the operation of this Condition4.2(h).

“Relevant Nominating Body” means, in respectofareference rate:

(i)

(ii)

the central bank for the currencyto which such reference rate relates, or
any centralbankorother supervisory authority which is responsible for
supervising the administrator of such reference rate; or

any working group or committee sponsored by, chaired or co-chaired by
or constituted at the request of (a) the central bank for the currency to
which such reference rate relates, (b) any central bank or other
supervisory authority which is responsible for supervising the
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administrator of such reference rate, (c) a group of the aforementioned
central banks or other supervisory authorities, or (d) the Financial
Stability Board orany part thereof.

“Successor Reference Rate” means a successor to or replacement of the
Original Reference Rate which is formally recommended by any Relevant
Nominating Body.

Accrual of interest

Each Note will cease to bear interest (if any) fromthe date for its redemption unless, upon due
presentation thereof, payment of principal is improperly withheld or refused. In suchevent, interest
will continue to accrueas providedin the TrustDeed.

PAYMENTS
Method of Payment
Subject as provided below:

(@) payments in a Specified Currency other thaneuro willbe made by credit ortransferto an
account in the relevant Specified Currency maintained by the payee with, or, at the option
of the payee, by a cheque in such Specified Currency drawn on, a bank in the principal
financial centre of the country of such Specified Currency (which, if the Specified
Currency is Australian dollars or New Zealand dollars, shall be Melbourne and Wellington,
respectively); and

(b) paymentsin eurowill be made by credit or transfer to a euroaccount (or any other account
to which euro may be credited or transferred) specified by the payee or, at the option of
the payee, byaeuro cheque.

Payments will be subject in all cases to any fiscal or other laws and regulations applicable thereto
in the place of payment, but without prejudice tothe provisions of Condition 7 (Taxation).

Presentation of definitive Notes and Coupons

Payments of principal in respect of definitive Notes will (subject as provided below) be made in
the manner provided in Condition5.1 (Method of Payment) against presentation and surrender (or,
in the case of part payment of any sumdue, endorsement) of definitive Notes, and payments of
interest in respect of definitive Notes will (subject as provided below) be made as aforesaid only
against presentation and surrender of Coupons, in each case at the specified office of any Paying
Agent outside the United States (which expression, as used in these Conditions, means the United
States of America (including the States and the District of Columbia, its territories, its possessions
and otherareas subjectto its jurisdiction)).

Fixed Rate Notes in definitive form (other than CMS Linked Interest Notes or Long Maturity Notes
(as defined below)) should be presented for payment together with all unmatured Coupons
appertaining thereto (which expressionshall for this purpose include Coupons falling to be issued
on exchange of matured Talons), failing which the amount of any missing unmatured Coupon (or,
in the case of paymentnot being made in full, the same proportion of the amount of such missing
unmatured Coupon as the sumso paid bears to the sum due) will be deducted from the sum due
for payment. Each amount of principal so deducted will be paid in the manner mentioned above
againstsurrender of the related missing Couponat any time before theexpiry of 10 years after the
Relevant Date (as defined in Condition 7 (Taxation)) in respect of such principal (whether or not
such Couponwould otherwise have become void under Condition 8 (Prescription) or, if later, five
years fromthe date on which such Coupon would otherwise have become due, but in no event
thereafter.

Upon any Fixed Rate Note in definitive form becoming due and repayable prior to its Maturity

Date, all unmatured Talons (ifany) appertaining thereto willbecome void and no further Coupons
will be issued in respectthereof.
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Upon the dateon which any Floating Rate Note, CMS Linked InterestNote or Long Maturity Note
in definitive formbecomes due and repayable, unmatured Coupons and Talons (if any) relating
thereto (whether or not attached) shall become void and no payment or, as the case may be,
exchange for further Coupons shall be made in respect thereof. A “Long Maturity Note” is a
Fixed Rate Note (otherthan a Fixed Rate Note which on issue had a Talon attached) whose nominal
amount onissue is less than theaggregate interest payable thereon provided that such Noteshall
cease to be a Long Maturity Note on the Interest Payment Date on which theaggregate amount of
interest remaining to bepaid after that date is less thanthenominalamount of such Note.

If the due date for redemption of any definitive Note is not an Interest Payment Date, interest (if
any)accruedin respectofsuch Note from(and including) the preceding Interest Payment Date o,
as the case may be, the Interest Commencement Date shall be payable only against surrender of
the relevant definitive Note.

Payments in respect of Global Notes

Payments of principal andinterest (ifany) in respect of Notes represented by any Global Note will
(subject as provided below) be made in the manner specified above in relation to definitive Notes
and otherwise in the manner specified in therelevant Global Noteagainst presentation or surrender,
as the case may be, of such Global Note (if such Global Note is not intended to be issuedin NGN
form) at the specified office of any Paying Agent outside the United States. On the occasion of
each payment, (i) in the case of any Global Note which is not issued in newglobal note (“NGN”)
form, a record of such payment made on such Global Note, distinguishing between any payment
of principaland any payment of interest, will be made on such Global Note by the Paying Agent,
and suchrecordshallbe prima facie evidencethatthe payment in questionhas been made and (ii)
in the case of any Global Note which is a NGN, the Paying Agentshall instruct Euroclear and
Clearstream, Luxembourg to make appropriateentries in their records to reflect such payment.

General provisions applicable to payments

The holder of a Global Note shall be the only person entitled to receive payments in respect of
Notes represented by such Global Note and the Issuer will be discharged by payment to, or to the
order of, the holder of such Global Note in respect of each amount so paid. Each of the persons
shown in the records of Euroclear or Clearstream, Luxembourg as the beneficial holder of a
particular nominalamount of Notes represented by such Global Note mustlook solely to Euroclear
or Clearstream, Luxembourg, as the case may be, for his share of each payment so made by the
Issuerto, orto the order of, the holder of such Global Note.

Notwithstanding the foregoing provisions of this Condition, if any amount of principal and/or
interest in respectof Notes is payable in U.S. dollars, such U.S. dollar payments of principal and/or
interest in respect of such Notes will be made at the specified office ofa Paying Agentin the United
States if:

@ the Issuer has appointed Paying Agents with specified offices outside the United States
with the reasonable expectation that such Paying Agentswould be able to make payment
in U.S. dollars at such specified offices outside the United States of the full amount of
principaland interest onthe Notes in the manner provided above when due;

(b) payment of the full amount of such principal and interestat all such specified offices
outsidethe United States is illegal or effectively precluded by exchange controls or other
similar restrictions onthe full paymentorreceipt of principaland interest in U.S. dollars;
and

() such paymentis thenpermitted under United States law without involving, in the opinion
of the Issuer, adversetaxconsequences tothe Issuer.

All payments in respect of the Notes are subject in all cases to (i) any applicable fiscal or other
laws and regulations in the place of payment, butwithout prejudice to the provisions of Condition
7 (Taxation); and (ii) any withholding or deduction required pursuant to an agreement described
in Section 1471(b) ofthe U.S. Internal Revenue Code of 1986 (the “Code™) or otherwise imposed
pursuantto Sections 1471 through 1474 of the Code, any regulations or agreements thereunder,
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any official interpretations thereof, or any law implementing an intergovernmental approach
thereto.

Payment Day

If the date for paymentofany amountin respectofany Noteor Couponis nota Payment Day, the
holderthereof shallnot beentitled to paymentuntil the next following Payment Day in the relevant
place and shall not be entitled to further interest or other payment in respect of such delay. For
these purposes, “Payment Day” means any day which (subjectto Condition 8 (Prescription)is:

@ a day on which commercialbanks and foreignexchange markets settle payments and are
open for general business (including dealing in foreign exchange and foreign cunency
deposits) in:

0] the relevant place of presentation (ifapplicable);
(i) each Additional Financial Centre specified in the relevant Final Terms; and

(b) either (A) in relation to any sum payable in a Specified Currency other than euro, a day
onwhich commercial banks and foreign exchange markets settle payments and are open
forgeneral business (including dealing in foreign exchangeand foreign currency deposits)
in the principal financial centre of the country of the relevant Specified Currency (if other
than the place of presentation and any Additional Financial Centre and which if the
Specified Currency is Australian dollars or New Zealand dollars shall be Melboume and
Wellington, respectively) or (B) in relation to any sum payable in euro, a day on which
the TARGET2 Systemis open.

Interpretation of principal and interest

Any reference in these Conditions to principal in respect of the Notes shall be deemed to include,
as applicable:

@) any additionalamounts which may be payable with respect to principal under Condition
7 (Taxation);

(b) the Final Redemption Amount of the Notes;
(©) the Early Redemption Amount of the Notes;
(d) the Optional Redemption Amount(s) (if any) ofthe Notes;

(e) in relation to Zero Coupon Notes, the Amortised Face Amount (as defined in Condition
6.7 (Early Redemption Amounts)); and

) any premiumand any other amounts (other than interest) which may be payable by the
Issuerunderorin respectofthe Notes.

Any reference in these Conditions to interestin respect of the Notes shall be deemedto include, as
applicable, any additionalamounts which may be payable with respectto interest under Condition
7 (Taxation).

REDEMPTION, PURCHASE AND CANCELLATION
Redemption at maturity

Unless previously redeemed or purchased and cancelled as specified below, each Note (including
each CMS Linked Interest Note) will be redeemed by the Issuerat its Final Redemption Anmount
specified in, or determined in the manner specified in, the relevant Final Terms in the relevant
Specified Currency on the date specified as the maturity date in the relevant Final Terms (the
“Maturity Date™).

The Issuer shall have the right to call, redeem, repay or repurchase the Senior Notes only in
accordance with and subject to the conditions set out in Articles 77(2) and 78a of the CRR being
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met (see Condition 6.2 (Redemptionfor tax reasons), Condition 6.4 (Redemption of Senior Notes
due to a MREL Disqualification Event), Condition 6.5 (Redemption at the option of the Issuer),
Condition 6.8 (Purchases) and Condition 6.12 (Regulatory conditions for call, redemption,
repayment or repurchase ofSenior Notes)).

Pursuant to Article 12-bis, paragraph 1, lettera), ofthe Italian Banking Act, the Maturity Date of
the Senior Non-Preferred Notes shall not fall earlier than twelve months after their Issue Date.

The Maturity Date of Subordinated Notes shall not fall earlier than five years after their Issue Date,
as provided underthe Applicable Banking Regulations.

Redemption for tax reasons
The Notes may be redeemed at the option ofthe Issuerin whole, but notin part:

@) at any time (if this Note is neither a Floating Rate Note, a CMS Linked Interest Note, a
Floating-Fixed Rate Note (in respect of the Interest Period calculated in accordance with
the Floating Rate Note Provisions) nor a Fixed-Floating Rate Note (in respect of the
Interest Period calculated in accordance with the Floating Rate Note Provisions)); or

(b) on any Interest Payment Date (ifthis Note is eithera Floating Rate Note,a CMS Linked
Interest Note, a Fixed-Floating Rate Note (in respect of the Interest Period calculated in
accordance with the Floating Rate Note Provisions) or a Floating-Fixed Rate Note (in
respect of the Interest Period calculated in accordance with the Floating Rate Note
Provisions)),

on giving notlessthan 30 nor more than 60days’ noticeto the Trustee and the Issuing and Paying
Agent and, in accordance with Condition 13 (Notices), the Noteholders (which notice shall be
irrevocable), ifthe Issuer satisfies the Trustee immediately before thegiving of such notice that:

@ on the occasion of the next payment due under the Notes, the Issuer has or will become
obliged to pay additional amounts as provided or referred to in Condition 7 (Taxation) as
aresult ofany TaxLaw Change; and

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

Prior to the publicationofany notice of redemption pursuant to this Condition 6.2, the Issuer shall
deliver to the Trustee a certificate signed by two duly authorised signatories of the Issuer stating
that the Issueris entitled to effect such redemption and setting forth a statement of facts showing
that the conditions precedent to the right of the Issuer so to redeem have occurred (and such
evidence shall be sufficient to the Trustee and conclusive and binding onthe Noteholders and the
Couponholders).

Notes redeemed pursuant tothis Condition 6.2 will be redeemed at the Early Redemption Amount
(as defined in Condition 6.7 (Early Redemption Amounts)) together (if appropriate) with interest
accrued to (but excluding) the date of redemption.

In the case of Senior Notes, any redemption pursuant to this Condition 6.2 shall be subject to
Condition 6.12 (Regulatory conditions for call, redemption, repayment and repurchase of Senior
Notes).

In the case of Subordinated Notes, any redemption pursuant to this Condition 6.2 shall be subject
to Condition 6.11 (Regulatory conditions for call, redemption, repayment or repurchase of
Subordinated Notes).

Redemption of Subordinated Notes for regulatory reasons

This Condition 6.3 appliesonly to Notes specified in the relevant Final Terms as being
Subordinated Notes.
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If a Regulatory Call is specified in the relevant Final Terms as being applicable, upon the
occurrence ofa Regulatory Eventany Series of Subordinated Notes may beredeemed atthe option
of the Issuerin whole, but not in part:

@) at any time (if neither the Floating Rate Note Provisions, the CMS Linked Interest Note
Provisions, the Fixed-Floating Rate Note Provisions (in respect of the Interest Period
calculated in accordance with the Floating Rate Note Provisions) nor the Floating-Fied
Rate Note Provisions (in respect of the Interest Period calculated in accordance with the
Floating Rate Note Provisions) are specified in the relevant Final Terms as being
applicable); or

(b) on any Interest Payment Date (if either the Floating Rate Note Provisions, the CMS Linked
Interest Note Provisions, the Fixed-Floating Rate Note Provisions (in respect of the
Interest Period calculated in accordance with the Floating Rate Note Provisions) or the
Floating-Fixed Rate Note Provisions (in respect of the Interest Period calculated in
accordance with the Floating Rate Note Provisions) are specified in the relevant Final
Terms as being applicable),

on giving not less than 15 nor more than 30 days’ notice to the Trustee, the Issuing and Paying
Agent and, in accordance with Condition 13 (Notices), the Noteholders (which notice shall be
irrevocable).

Upon the expiry of any such notice as referred to in this Condition 6.3, the Issuer shall be bound
to redeemthe Notes in accordance with this Condition 6.3, at their early regulatory redemnption
amount (the “Early Redemption Amount (Regulatory)”) which shall be their Final Redemption
Amount or such other redemptionamountas may bespecified in, or determinedin accordancewith
the provisions of, the relevant Final Terms, together with accrued interest (if any) thereon.

Prior to the publicationofany notice of redemption pursuant tothis Condition 6.3, the Issuer shall
deliver to the Trustee a certificate signed by two duly authorised signatories of the Issuer stating
that the Issuer is entitled to effect such redemption and setting forth a statement of facts showing
that the conditions precedent to the right of the Issuer so to redeem have occurred (and such
evidence shall be sufficient to the Trustee and conclusive and binding onthe Noteholders and the
Couponholders).

Any redemption pursuant to this Condition 6.3 shall be subject to Condition 6.11 (Regulatory
conditions for call, redemption, repayment or repurchase of Subordinated Notes).

Redemption of Senior Notes due to a MREL Disqualification BEvent

This Condition 6.4 applies only to Notes specified in the relevant Final Terms as being Senior
Preferred Notes or Senior Non-Preferred Notes.

If an Issuer Calldue to a MREL Disqualification Eventis specified in the relevant Final Tens as
being applicable, then in cases where the Issuer determines that a MREL Disqualification Event
has occurred and is continuing with respect to a Series of Senior Preferred Notes or Senior Non-
Preferred Notes, any such Series may be redeemed at the option of the Issuerin whole, but not in
part:

@ at any time (if neither the Floating Rate Note Provisions, the CMS Linked Interest Note
Provisions, the Fixed-Floating Rate Note Provisions (in respect of the Interest Period
calculated in accordance with the Floating Rate Note Provisions) nor the Floating-Fped
Rate Note Provisions (in respect of the Interest Period calculated in accordance with the
Floating Rate Note Provisions) are specified in the relevant Final Terms as being
applicable); or

(0) on any Interest Payment Date (if either the Floating Rate Note Provisions, the CMS Linked
Interest Note Provisions, the Fixed-Floating Rate Note Provisions (in respect of the
Interest Period calculated in accordance with the Floating Rate Note Provisions) or the
Floating-Fixed Rate Note Provisions (in respect of the Interest Period calculated in
accordance with the Floating Rate Note Provisions) are specified in the relevant Final
Terms as being applicable),
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on giving not less than 30 days nor more than the maximum period of notice specified in the
applicable Final Terms to the Trustee, the Issuing and Paying Agent and, in accordance with
Condition 13 (Notices), the Noteholders (which notice shall be irrevocable).

Upon the expiry ofany such notice as is referred toin this Condition 6.4, the Issuer shall be bound
to redeemthe Notes in accordance with this Condition 6.4, at their Early Redemption Amount (as
defined in Condition 6.7 (Early Redemption Amounts)) together (if appropriate) with interest
accrued to (but excluding) the date of redemption.

Prior to the publicationofany notice of redemption pursuant tothis Condition 6.4, the Issuer shall
deliver to the Trustee a certificate signed by two duly authorised signatories of the Issuer stating
that the Issuer is entitled to effect such redemption and setting forth a statement of facts showing
that the conditions precedent to the right of the Issuer so to redeem have occurred (and such
evidence shall be sufficient to the Trustee and conclusive and binding onthe Noteholders and the
Couponholders).

Any redemption pursuant to this Condition 6.4 shall be subject to Condition 6.12 (Regulatory
conditions for call, redemption, repayment or repurchase of Senior Notes).

Redemption at the option of the Issuer (Issuer Call)

If an Issuer Callis specified in the relevant Final Terms as being applicable, the Issuer may, having
given:

@) not less than 15 nor more than 30 days’ notice (or such other notice period stated in the
relevant Final Terms) to the Noteholders in accordance with Condition 13 (Notices); and

b) not less than 15days before thegiving of the noticereferred to in (a) above, notice to the
Trustee and to the Issuingand Paying Agent,

(which notices shall be irrevocable and shall specify the date fixed for redemption), redeemall or,
if partial redemptionis stated tobe applicable in the relevant Final Terms, some only, of the Notes
then outstanding on any Optional Redemption Date and at the Optional Redemption Amount(s)
specified in, or determined in the manner specified in, the relevant Final Terms together, if
appropriate, with interest accrued to (butexcluding) the relevant Optional Redemption Date. Any
such redemption must be of a nominal amount not less than the Minimum Redemption Anmount
and not more than the Maximum Redemption Amount, in each case as may be specified in the
relevant Final Terms. In the case of a partial redemption of Notes, the Notes to be redeemed
(“Redeemed Notes™) will be selected individually by lot on a pro rata basis, in the case of
Redeemed Notes represented by definitive Notes, and on a pro rata basis and in accordance with
the rules of Euroclear and/or Clearstream, Luxembourg (to bereflected in the records of Euroclear
and Clearstream, Luxembourg as either a pool factor or a reduction in nominal amount at their
discretion), in the case of Redeemed Notes represented by a Global Note, not more than 30 days
priorto the date fixed for redemption (such date of selection being hereinafter called the “Selection
Date™). In the case of Redeemed Notes represented by definitive Notes, a list of the serial nurbers
of such Redeemed Notes willbe published in accordance with Condition 13 (Notices) notless than
15 days prior to the date fixed for redemption (or such other notice period stated in the relevant
Final Terms). The aggregate nominalamountof Redeemed Notes represented by definitive Notes
shall bear the same proportion to the aggregate nominal amount of all Redeemed Notes as the
aggregate nominalamountof definitive Notes outstanding bears to the aggregate nominal amount
of the Notes outstanding, in each case on the Selection Date, provided that such first mentioned
nominalamount shall, if necessary, be rounded downwards to the nearest integral multiple of the
Specified Denomination, and the aggregate nominalamount of Redeemed Notes represented by a
Global Note shall be equal to the balance of the Redeemed Notes. No exchange of the relevant
Global Note will be permitted during the period from (and including) the Selection Date to (and
including) the date fixed for redemption pursuant to this Condition 6.5 and notice to that effect
shallbe given by the Issuerto the Noteholders in accordance with Condition 13 (Notices) at least
five days priorto the Selection Date.
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In the case of Senior Notes, the call option pursuantto this Condition 6.5 shall be subject to
Condition 6.12 (Regulatory conditions for call, redemption, repayment and repurchase of Senior
Notes).

In the case of Subordinated Notes, no call option in accordance with this Condition 6.5 may be
exercised by the Issuerto redeem, in whole or in part, such Notes prior to the fifth anniversary of
their Issue Date. Starting fromthe fifth anniversary of their Issue Date, the redemption pursuant to
this Condition 6.5shallbe subject to Condition 6.11 (Regulatory conditions for call, redemption,
repayment or repurchase of Subordinated Notes).

Redemption at the option of the Noteholders (Investor Put)

This Condition 6.6 applies only to Notes specified in the relevant Final Terms as being Senior
Preferred Notes or Senior Non-Preferred Notes.

If an Investor Put is specified in the relevant Final Terms as being applicable, uponthe holder of
any Note giving tothe Issuer in accordance with Condition 13 (Notices) not less than 15nor more
than 30days’ notice (or such other notice period stated in therelevant Final Terms), the Issuer will,
upon the expiry of such notice, redeem, subject to, and in accordance with, the terms specified in
the relevant Final Terms, such Note on the Optional Redemption Date and at the Optional
Redemption Amounttogether, ifappropriate, with interestaccrued to (but excluding) the Optional
Redemption Date.

To exercise the right to require redemption of this Note the holder of this Note must, if this Note
is in definitive form and held outside Euroclear and Clearstream, Luxembourg, deliver, at the
specified office of any Paying Agent at any time during normal business hours of such Paying
Adgent falling within the notice period, a duly completed and signed notice of exercise in the form
(for the time being current) obtainable from any specified office of any Paying Agent (a “Put
Notice™) and in which the holder must specify a bank account (or, if payment is required to be
made by cheque, an address) to which payment is to be made under this Condition accompanied
by this Note or evidence satisfactory to the Paying Agentconcerned that this Note will, following
delivery ofthe Put Notice, be held to its order orunder its control. If this Note is represented by a
Global Note or is in definitive formand held through Euroclear or Clearstream, Luxembourg, to
exercise the right to require redemption of this Note the holder of this Note must, within the notice
period, give notice to the Issuing and Paying Agent of such exercise in accordance with the
standard procedures of Euroclear and Clearstream, Luxembourg (which may include notice being
given on his instruction by Euroclear or Clearstream, Luxembourg orany common depositary or,
as the case may be, common safekeeper for themto the Issuing and Paying Agent by electronic
means) in a form acceptable to Euroclearand Clearstream, Luxembourg from time to time and, if
this Note is represented by a Global Note which has not been issued in NGN form, at the same
time present or procure the presentation of the relevant Global Note to the Issuing and Paying
Agent fornotationaccordingly.

Any Put Notice given by aholder ofany Note pursuant to this Condition 6.6 shall be irrevocable
except where, priorto the due date of redemption, an Event of Default has occurred and the Trustee
has declared the Notes to be due and payable pursuant to Condition 9 (Events of Default and
enforcement), in which event such holder, at its option, may elect by notice to the Issuer to
withdrawthe noticegivenpursuantto this Condition 6.6.

Early Redemption Amounts

For the purpose of Condition 6.2 (Redemption for tax reasons), Condition 6.3 (Redemption of
Subordinated Notes for regulatory reasons), Condition 6.4 (Redemption of Senior Notes duetoa
MREL Disqualification Event) and Condition 9 (Events of Default and enforcement), each Note
will be redeemed at its “Early Redemption Amount” calculated by (oron behalf of) the Issuer as
follows:

@) in the case ofa Note with a Final Redemption Amount equal to the IssuePrice, at the Final
Redemption Amountthereof;
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(b) in the case ofa Note (otherthan a Zero Coupon Note) with a Final Redemption Amount
which is ormay be less or greaterthan the Issue Price orwhich is payable in a Specified
Currency otherthanthatin which the Note is denominated, at the amount specified in, or
determined in the manner specified in, the relevant Final Terms or, if no such amount or
manner is so specified in the relevant Final Terms, at its nominalamount; or

(© in the case of a Zero Coupon Note, at an amount (the “Amortised Face Amount™)
calculated in accordance with the following formula:

Early Redemption Amount=RPx (1 +AY)”
where:

RP means the reference price asdefined in the relevant Final Terms (the “Reference
Price™);

AY means the accrual yield, as specified in the relevant Final Terms (the “Accrual
Yield’), expressed asadecimal; and

y is a fraction the numerator of which is equal to thenumber of days (calculated on
the basis of a 360-day year consisting of 12 months of 30 days each) from (and
including) the Issue Date of the first Tranche ofthe Notes to (but excluding) the
date fixed for redemption or (as the case may be) the date upon which such Note
becomes due and repayable and the denominator of which is 360,

or on suchother calculationbasis as may be specified in the relevant Final Terms.
Purchases

The Issuer or any of its Subsidiaries may purchase the Notes (provided that, in the case of
definitive Notes, allunmatured Coupons and Talons appertaining thereto are purchased therewith)
at any price in the open market or otherwise. Such Notes may be held, reissued, resold or, at the
option ofthe Issuer, surrendered to any Paying Agent for cancellation.

In the case of Senior Notes, any purchase pursuant to this Condition 6.8 shall be subject to
Condition 6.12 (Regulatory conditions for call, redemption, repayment or repurchase of Senior
Notes).

The Issuer may not purchase Subordinated Notes prior to the fifth anniversary of their Issue Date,
except in the cases contemplated under Article 78(4) of the CRR, including, without limitation,
repurchases made for market making purposes (where applicable), where the conditions setoutin
Article 29(3) of the Delegated Regulation are met and in particular with respect to the
predetermined amount defined by the Relevant Authority, which according to Article 29(3)(b) of
the Delegated Regulation may not exceed the lower of: (i) 10% of the amount of the relevant
issuance; and (ii) 3% of the total amount of Tier 2 Instruments of the Issuer fromtime to time
outstanding, or such other amount permitted to be purchased for market making purposes under
the Applicable Banking Regulations. Starting from the fifth anniversary of their Issue Date, any
purchase pursuant to this Condition 6.8 shallbe subject to Condition 6.11 (Regulatory conditions
for call, redemption, repayment or repurchase of Subordinated Notes).

Cancellation

All Notes which are redeemed will forthwith be cancelled (together with all unmatured Coupons
and Talons attached thereto or surrendered therewith at the time of redemption). All Notes so
cancelled andany Notes purchased and cancelled pursuant to Condition 6.8 (Purchases) (together
with all unmatured Coupons and Talons cancelled therewith) shall be forwarded to the Issuing and
Paying Agent and cannotbe reissued or resold.

Late payment on Zero Coupon Notes

If the amount payable in respect ofany Zero Coupon Note uponredemption of such Zero Coupon
Note pursuant to Condition 6.1 (Redemption at maturity), Condition 6.2 (Redemption for tax
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reasons), Condition 6.3 (Redemption of Subordinated Notes for regulatory reasons), Condition 64
(Redemption of Senior Notes due to a MREL Disqualification Event), Condition 6.5 (Redemption
at the option of the Issuer (Issuer Call)) or Condition 6.6 (Redemption at the option of the
Noteholders (Investor Put)) or upon its becoming due and repayable as provided in Condition 9
(Events of Default and enforcement) is improperly withheld or refused, the amount due and
repayable in respect of such Zero Coupon Note shall be the amount calculated as provided in
Condition 6.7(c) above as thoughthereferences thereinto the date fixed for the redemption or the
date upon whichsuch Zero Coupon Note becomes due and payable were replaced by references to
the date which is the earlier of:

(@) the date on which all amounts due in respect of such Zero Coupon Note have been paid;
and

(b) five days afterthedate on whichthefullamount ofthe moneys payable in respectof such
Zero Coupon Notes has beenreceived by the Issuingand Paying Agent or the Trustee and
notice to that effect has been given to the Noteholders in accordance with Condition 13
(Notices).

Regulatory conditions for call, redemption, repayment or repurchase of Subordinated Notes

This Condition 6.11 applies only to Notes specified in the relevant Final Terms as being
Subordinated Notes.

In the case of Subordinated Notes, any call, redemption, repayment or repurchase pursuant to
Condition 6.2 (Redemption for tax reasons), Condition 6.3 (Redemption of Subordinated Notes for
regulatory reasons), Condition 6.5 (Redemption at the option of the Issuer (Issuer Call)) or
Condition 6.8 (Purchases) is subjectto the following conditions:

@) the Issuerhas obtainedthe prior permission of the Relevant Authority in accordance with
Avrticle 78 of the CRR, where either:

0) on or before such call, redemption, repayment or repurchase (as applicable), the
Issuerreplaces the Notes with Own Funds instruments of equal or higher quality
at terms that are sustainable for its income capacity; or

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

(b) in respect ofa call, redemption repayment or repurchase prior to the fifth anniversary of
the Issue Date of the relevant Notes, if and to the extent required under Article 78(4) of
the CRR orthe Capital Instruments Regulation:

() in the caseof redemption pursuant to Condition 6.2 (Redemption for tax reasons),
the Issuer has demonstrated to the satisfaction of the Relevant Authority that the
change in the applicable tax treatment of the Notes is material and was not
reasonably foreseeable as at the Issue Date; or

(i)  in case of redemption pursuantto Condition 6.3 (Redemption of Subordinated
Notes for regulatory reasons), the Issuer has demonstrated to the satisfaction of
the Relevant Authority thatthe changein the regulatory classification of the Notes
was not reasonably foreseeable as at the Issue Date; or

(iii)  on or before the relevant call, redemption, repayment or repurchase, the Issuer
replaces the Notes with Own Funds instruments of equal or higher quality at temmes
that are sustainable for its income capacity and the Relevant Authority has
permitted that action on the basis of the determination that it would be beneficial
froma prudential point of viewand justified by exceptional circumstances; or

(iv) the Subordinated Notes are repurchased for market making purposes,
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subject inany event to any different conditions or requirements as may be provided from
time to time underthe Applicable Banking Regulations.

For the avoidance of doubt, any refusal of the Relevant Authority to grant its permission in
accordancewith Article 78 ofthe CRR shall not constitutea default of the Issuer forany purposes.

Regulatory conditions for call, redemption, repayment or repurchase of Senior Notes

This Condition 6.12 appliesonly to Notes specified in the relevant Final Terms as being Senior
Preferred Notes or Senior Non-Preferred Notes.

In the case of Senior Notes, any call, redemption, repayment or repurchase pursuant to Condition
6.2 (Redemption for tax reasons), Condition 6.4 (Redemption of Senior Notes due to a MREL
Disqualification Event), Condition 6.5 (Redemption at the option of the Issuer (Issuer Call)),
Condition 6.6 (Redemption at the option of the Noteholders (Investors Put)) or Condition 6.8
(Purchases) is subject, to the extent such Senior Notes qualify at such time as liabilities that are
eligible to meet the MREL Requirements or, in case of a redemption pursuant to Condition 64
(Redemption of Senior Notes due to a MREL Disqualification Event), qualified as liabilities that
are eligible to meet the MREL Requirements before the occurrence of the MREL Disqualification
Event,to the conditionthatthe Issuer has obtained the prior permission of the Relevant Authority
in accordancewith Article 78a ofthe CRR, where one ofthe following conditions is met:

(A) on or before such call, redemption, repayment or repurchase (as applicable), the
Issuer replaces the Senior Notes with Own Funds Instruments or Eligible
Liabilities Instruments ofequal or higher quality at terms that are sustainable for
its income capacity; or

(B) the Issuer has demonstrated to the satisfaction of the Relevant Authority that its
Own Funds and Eligible Liabilities would, following such call, redemption,
repayment or repurchase, exceed the requirements for Own Funds and Eligible
Liabilities laid down in the Applicable Banking Regulations by a margin that the
Relevant Authority considers necessary; or

© the Issuerhas demonstrated to the satisfaction ofthe Relevant Authority thatthe
partial or full replacement of the Eligible Liabilities with Own Funds Instruments
is necessary toensure compliance with the Own Funds requirements laid down in
the Applicable Banking Regulations for continuing authorization,

subjectinany eventto any differentconditions or requirements as may be provided fromtime to
time underthe Applicable Banking Regulations.

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

TAXATION

All payments of principal and interest in respect of the Notes and Coupons by the Issuer will be
made without withholding or deduction fororon account ofany present or future taxes or duties
of whatever nature imposed or levied by or on behalf of any Tax Jurisdiction unless such
withholding or deduction is required by law. In such event, the Issuer will pay such additional
amounts as shall be necessary in order that thenetamounts received by the holders of the Notes or
Coupons after such withholding or deduction shall equal the respective amounts of principal and
interest (in case of Senior Notes and to the extent permitted by the MREL Requirements) or the
respective amounts of interest only (in case of Subordinated Notes) which would otherwise have
been receivable in respect of the Notes or Coupons, as the case may be, in the absence of such
withholding ordeduction; except that no such additionalamounts shall be payable with respectto
any Note or Coupon:

@) presented for payment in the Republic of Italy; or

(o) presented for payment by, or on behalf of, a holder or a beneficial owner of a Note or
Coupon beingaresident in the Republic of Italy or who is liable for such taxes or duties
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in respect of such Note or Coupon by reason of his having some connection with the
Republic of Italy; or

() to the extent that interest or any other amount payable is paid to a non-Italian resident
entity ora non-Italian resident individual which is resident for tax purposes in a country
which does not allow the Italian tax authorities to obtain an adequate exchange of
information in respect of thebeneficiary of the payments made fromltaly; or

@ in all circumstances in which the requirements and procedures set forth in Legislative
Decree No. 239 (as amended or supplemented from time to time) have not been met or
complied with except where such requirements and procedures have not been met or
complied with due to the actions or omissions ofthe Issuer or its agents; or

() presented for payment more than 30 days after the Relevant Date (as defined below)
except to the extent that the holder thereof would have been entitled to an additional
amount on presenting the same for payment on such thirtieth day assuming that day to
have beenaPayment Day (as defined in Condition 5.5 (Payment Day); or

() presented for payment by or on behalf of a holder who would be able to avoid such
withholding or deduction by making, or procuring, a declaration of non.-residence or other
similar claim forexemption but has failed to do so;

((0)] in respect of Notes classified as atypical securities where such withholding or deduction
is required under Law Decree No. 512 of 30 September 1983, as amended or supplemented
fromtime to time; or

(h) where it will be required to withhold or deduct any taxes imposed pursuant to or in
connection with Sections 1471 through 1474 of the Internal Revenue Code of 1986, as
amended, the U.S. Treasury Regulations thereunder any official interpretations thereof or
any agreements, law, regulation or other official guidance implementing an
intergovernmental approach thereto in connection with any payments.

As usedin these Conditions:

(i) “Tax Jurisdiction” means the Republic of Italy orin either case, any political subdivision
or any authority thereof or therein having power to tax; and

@) the “Relevant Date” means the date on which such payment first becomes due, except
that, if the full amount of the moneys payable has not been duly received by the Trustee
or the Paying Agent on or prior to such due date, it means the date on which, the full
amount of such moneys having been soreceived, notice to thateffect is duly givento the
Noteholders in accordance with Condition 13 (Notices).

PRESCRIPTION

The Notesand Coupons willbecome void unless presented for payment within a period of 10 years
(in the case of principal) and five years (in the case of interest) after the Relevant Date (as defined
in Condition 7 (Taxation)) therefor.

There shall not be included in any Coupon sheet issued on exchange of a Talon any Coupon the
claim for payment in respect of which would be void pursuant to this Condition or Condition 52
(Presentation of definitive Notes and Coupons) or any Talon which would be void pursuant to
Condition 5.2 (Presentation of definitive Notes and Coupons).

EVENTS OF DEFAULT AND ENFORCEMENT
Bwvents of Default
The Notes are, and they shallimmediately become, due and repayable at their Early Redemption

Amount together with, ifappropriate, accrued interest thereon if the Issuer is subjectto compulsory
winding-up (liquidazione coatta amministrativa) pursuant to Articles 80 and following of the
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11.

Italian Banking Act or voluntary winding-up (liquidazione volontaria) in accordance with the
relevant provisions of the Italian Civil Code and/or Article 96-quinquiesofthe Italian BankingAct.

Proceedings forthe opening of a compulsory winding-up (liquidazione coatta amministrativa) in
respect of the Issuer may only be initiated in the Republic of Italy (and not elsewhere), by the
Trustee onbehalf ofthe Noteholders, in accordance with the laws ofthe Republic of Italy.

In the event of a voluntary winding-up (liquidazione volontaria), or compulsory winding-up
(liquidazione coatta amministrativa) of the Issuer, the Trustee at its discretion may, and if so
requested in writing by the holders of at least one-quarter in nominal amount of the Notes then
outstanding or if so directed by an Extraordinary Resolution of the holders of the Notes shall
(subject in each case to being indemnified and/or secured and/or prefundedtoits satisfaction), give
written notice to the Issuer that the Notes are, and they shall accordingly thereupon immediately
become, due and repayable at the Early Redemption Amount (as described in Condition 6.7 (Early
Redemption Amounts), together with accrued interest (ifany) as provided in the Trust Deed.

No remedy against the Issuer other than as specifically provided by this Condition 9.1, Condition
9.2 (Enforcement) orthe Trust Deed shall be available to the Trustee or to the holders of the Notes
and the related Coupons, whether for the recovery of amounts owing under the Trust Deed, in
respectofthe Notes and the related Coupons orin respectofany breach by the Issuer of any of its
obligations underthe Trust Deed, the Notes and the related Coupons or otherwise.

For the avoidance of doubt, the non-payment by the Issuer ofany amount due and payable under
these Notes, or the taking of any crisis prevention measure or crisis management measure in
relation to the Issuer in accordance with the BRRD, is not an eventofdefault.

Enforcement

The Trustee may at any time, at its discretion and without notice, take such proceedings against
the Issueras it may thinkfit to enforce the provisions of the Trust Deed, the Notes and the Coupons,
provided that the Issuer shall not by virtue of the institution of any such proceedings, other than
proceedings for the compulsory winding-up (liquidazione coatta amministrativa) or voluntary
winding-up (liquidazione volontaria) of the Issuer, be obliged to pay any sumor sums sooner than
the same would otherwise have been payable by it pursuant to these Conditions and the TrustDeed.
The Trustee shall not in any event be bound to take any such proceedings or any other action in
relation to the Trust Deed, the Notes orthe Coupons unless (i) it shall have beensodirected by an
Extraordinary Resolution or so requested in writing by the holders of at least one-quarter in
aggregate nominal amount of the Notes then outstanding and (ii) it shall have been indemnified
and/orsecured and/or prefundedto its satisfaction.

No Noteholder or Couponholder shallbe entitled to proceed directly against the Issuer unless the
Trustee, having become bound so to proceed, fails so to do within a reasonable period and such
failure shallbe continuing.

REPLACEMENT OF NOTES, RECEIPTS, COUPONS AND TALONS

Should any Note, Coupon or Talon be lost, stolen, mutilated, defaced or destroyed, it may be
replaced at the specified office of the Issuingand Paying Agent or the Paying Agentin Luxembourg
upon payment by the claimant of such costs and expenses as may be incurred in connection
therewith and on such terms as to evidence and indemnity as the Issuer may reasonably require.
Mutilated or defaced Notes, Coupons or Talons must be surrendered before replacements will be
issued.

PAYING AGENTS
The names of the initial Paying Agents andtheir initial specified offices are setout below.
The Issuer is entitled, with the prior written approval of the Trustee, to vary or terminate the

appointmentofany Paying Agent and/or appoint additional or other Paying Agents and/or approve
any change in the specified office throughwhich any Paying Agent acts, provided that:
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@ there willat all times be an Issuingand Paying Agentand a Paying Agent with its specified
office in a country outsidethe relevant TaxJurisdiction; and

(b) so long as the Notes are listed onany Stock Exchange oradmitted to listing by any other
relevant authority, there will at all times be a Paying Agent with a specified office in the
place required by the rules and regulations of the relevant Stock Exchange or any other
relevant authority.

In addition, the Issuer shall forthwith appoint a Paying Agent having a specified office in New
York City in the circumstances described in Condition 5.4 (General provisions applicable to
payments). Any variation, termination, appointment or change shall only take effectwith the prior
written approval of the Trustee (other thanin the case ofinsolvency, whenit shall be of immediate
effect) after not less than 30normore than 45 days’ prior notice thereof shallhave been givento
the Noteholders in accordance with Condition 13 (Notices).

Notification ofany change in the Paying Agents or the Calculation Agentor their specified offices
will be made in accordance with Condition 13 (Notices).

In acting under the Agency Agreement, the Paying Agents are under no fiduciary duty and act
solely as agents ofthe Issuerand, in certain circumstances specified therein, of the Trusteeand do
not assume any obligation to, or relationship of agency or trust with, any Noteholders or
Couponholders. The Agency Agreement contains provisions permitting any entity intowhich any
Paying Agentis merged or converted orwith which it is consolidated or to whichit transfers all or
substantially all of its assets to become the successor payingagent.

EXCHANGE OF TALONS

On and afterthe Interest Payment Date onwhich the final Coupon comprisedin any Coupon sheet
matures, the Talon (ifany) forming part of such Coupon sheetmay be surrendered at the specified
office of the Issuingand Paying Agentorany other Paying Agent in exchange for a further Coupon
sheet including (if such further Coupon sheetdoes notinclude Coupons to (and including) the final
date forthe payment of interest duein respect ofthe Note to which it appertains) a further Talon,
subject tothe provisions of Condition 8 (Prescription).

NOTICES

All notices regarding the Notes will be deemed to be validly given if published (a) in a leading
English language daily newspaper of general circulation in London, and (b) if and for so long as
the Notes are admitted to trading on, and listed on the Official List of the Luxembourg Stock
Exchange and the rules of that exchange so require, a daily newspaper of general circulation in
Luxembourg and/or the Luxembourg Stock Exchange’s website (www.bourse.lu). It is expected
that any such publication in a newspaperwill be made in the Financial Timesin London and the
Luxemburger Wort in Luxembourg. The Issuer shallalso ensurethatnotices are duly published in
amannerwhich complies withtherules of any stock exchange or other relevant authority onwhich
the Notes are forthe time being listed or by which they have beenadmitted to trading. Any such
notice will be deemed to have beengiven on the date of the first publication or, where required to
be published in more than one newspaper, on the date of the first publication in all required
newspapers. If publication as provided above is not reasonably practicable, a notice will be given
in such other manner, and will be deemed to have been given on such date, as the Trustee shall
approve. Couponholders will be deemed for all purposes to have notice of the contents of any
notice given tothe Noteholders in accordance with this Condition.

Until such time as any definitive Notes are issued, there may, so long as any Global Notes
representing the Notes are held in their entirety on behalf of Euroclear and/or Clearstream
Luxembourg, be substituted for such publication in such newspaper(s) the delivery of the relevant
notice to Euroclearand/or Clearstream, Luxembourg for communication by themto the holders of
the Notes and, in addition, forso long as any Notes are listed ona stock exchange or are admitted
to trading by another relevant authority and the rules of that stock exchange or relevant authority
so require, suchnotice willbe published in a daily newspaper of general circulation in the place or
places required by those rules oron the website of suchstock exchange. Any such notice shall be
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deemed to have been given to theholders of the Notes on the date of delivery to Euroclear and/or
Clearstream, Luxembourg.

Notices to be given by any Noteholder shall be in writing and given by lodging the same, together
(in the case of any Note in definitive form) with the related Note or Notes, with the Issuing and
Paying Agent or the Paying Agent in Luxembourg. Whilst any of the Notes are represented by a
Global Note, such notice may be given by any holder of a Note to the Issuing and Paying Agent
by delivery to Euroclear and/or Clearstream, Luxembourg as aforesaid.

MEETINGS OF NOTEHOLDERS, MODIFICATION, WAIVER AND SUBSTITUTION
Meeting of Noteholders, modification and waiver

The Trust Deed contains provisions for convening meetings of the Noteholders to consider any
matter affecting their interests, including the sanctioning by Extraordinary Resolution of a
modification of the Notes, the Coupons orany ofthe provisions ofthe Trust Deed. Sucha meeting
may be convened by the Issuer or the Trustee and shall be convened by the Issuer if required in
writing by Noteholders holding not less than 10 per cent. in nominalamount of the Notes for the
time being remaining outstanding. The quorumat any such meeting for passingan Extraordinary
Resolution is two or more persons holding or representinga clear majority in nominal amount of
the Notes for the time being outstanding, or at any adjourned meeting two or more persons being
or representing Noteholders whatever the nominal amount of the Notes so held or represented,
except that at any meeting the business of which includes the modification of certain provisions of
the Notes orthe Coupons orthe Trust Deed (including modifying the date of maturity of the Notes
or any date for payment of interest thereon, reducing or cancelling the amount of principal or the
rate of interest payable in respectofthe Notes oraltering the currency of payment of the Notes or
the Coupons), the quorumshall be two or more persons holding or representing not less than
two-thirds in nominalamount of the Notes for the time being outstanding, or at any adjoumed such
meeting two or more persons holding or representing notless than one-third in nominal amount of
the Notes for the time being outstanding. An Extraordinary Resolution passed at any meeting of
the Noteholders shall be binding on all the Noteholders, whether or not they are present at the
meeting, and on all Couponholders.

The Trustee may agree, without the consent of the Noteholders or Couponholders, to any
modification of, or to the waiver or authorisation ofany breach or proposed breach of, any of the
provisions of the Notes or the Trust Deed, or determine, without any such consent as aforesaid,
that any Event of Default or potential Event of Default shall not be treated as such, where, in any
such case, it is not, in the opinion of the Trustee, materially prejudicial to the interests of the
Noteholders so to do or may agree, without any such consent as aforesaid, to any modification
which is of a formal, minor or technical nature or to correcta manifesterror. In addition, theTrustee
shall, providedit receives a certificate signed by two authorised signatories of the Issuer certifying
that each changewhich the Issuer requires the Trustee to make pursuantto Condition 4.2(h)(iii)(C)
is a Benchmark Amendmentand thatthe effectof the required drafting of such change is solely to
implement a Benchmark Amendment, consent to any Benchmark Amendment (as defined in
Condition 4.2(h)(iii)(C)), irrespective of the effect thereof onaffected Noteholders and withoutany
liability thereto provided further, however, that the Trustee shall not be obliged to agree to any
Benchmark Amendment which, in its sole opinion, would have the effect of (i) exposing the
Trustee to any liabilities in respect of which it has not been indemnified and/or secured and/or
prefunded to its satisfaction or (ii) increasing theobligations or duties, or decreasing the rights or
protections of the Trustee in the Trust Deed, the Agency Agreement and/or these Conditions (as
applicable).

No consent of the Noteholders or Couponholders shall be required in connection with effecting
any Benchmark Amendment as described in Condition 4.2(h)(iii)(C). Any such modifications shall
be binding on the Noteholders and the Couponholders and, unless the Trustee agrees othemise,
any such modification shall be notified to the Noteholders in accordance with Condition 13
(Notices)assoonas reasonably practicable thereafter.

In connection with the exercise by it of any of its trusts, powers, authorities and discretions

(including, without limitation, any modification, waiver, authorisation or determination), the
Trustee shallhave regardto the general interests of the Noteholders as a class (but shall not have
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regard to any interests arising from circumstances particular to individual Noteholders or
Couponholders whatever their number) and, in particular but without limitation, shall not have
regard to the consequences of any such exercise for individual Noteholders or Couponholders
(whatever their number) resulting from their being for any purpose domiciled or resident in, or
otherwise connected with, or subject to the jurisdiction of, any particular territory orany political
sub-division thereof and the Trustee shall not be entitled to require, nor shall any Noteholder or
Couponholder be entitled to claim, from the Issuer, the Trustee or any other person any
indemnification or payment in respect of any tax consequences of any such exercise upon
individual Noteholders or Couponholders except to the extent already provided for in Condition 7
(Taxation) and/or any undertaking or covenant givenin addition to, or in substitution for, Condition
7 (Taxation) pursuantto the Trust Deed. In effectingany Benchmark Amendment the Trustee shall
not have regard to the effect thereof on any Noteholder.

With respect to the Senior Non-Preferred Notes, any waiver or modification of the Notes or the
Trust Deed may be sanctioned in accordance with the provisions ofthis Condition 14 only to the
extent permitted under Article 12-bis, paragraph 4, ofthe Italian Banking Act, andthe Issuer shall
deliver to the Trustee a certificate signed by two duly authorised signatories of the Issuer stating
that suchwaiver or modification ofthe Notes orthe Trust Deed is permitted under Article 12-bis,
paragraph4, ofthe Italian Banking Act.

Substitution or modification of the Notes

If a Substitutionor modification ofthe Notes is specified as being applicable in the relevant Final
Terms, (i) in cases where a Regulatory Eventora TaxLaw Change has occurredand is continuing
(with respect to Subordinated Notes), ora MREL Disqualification Event ora TaxLaw Change has
occurred and is continuing (with respect to Senior Notes), and/or (i) with respect to all Notes, in
order to ensure the effectiveness and enforceability of the Bail-In Power in accordance with
Condition 19 (Contractual Recognition of Bail-In Power) or in accordance with applicable law,
the Issuer shall be entitled, having given not less than 30 nor more than 60 days’ notice to the
Trustee, the Issuing and Paying Agent and, in accordance with Condition 13 (Notices), the
Noteholders (which notice shall be irrevocable), at any time either to modify the provisions of the
Trust Deed and/or the terms and conditions of the Notes of such Series, or substitute all (but not
some only) of such Notes with other securities, which substitution or modification, for the
avoidance of doubt, in each case shall be treated as being outside the scope of the Reserved Matters,
provided that

@ such substitution or modification is reasonably necessary in the sole opinion of the Issuer
to ensure, as applicable, that no Regulatory Event, Tax Law Change or MREL
Disqualification Eventwould exist thereafter, or that the effectiveness and enforceability
of the Bail-In Power in accordance with Condition 19 (Contractual Recognition of Bail-
In Power) orin accordance with applicable lawis ensured;

(b) following such substitution or modification of the existing Notes (the “Existing Notes™):

(A) theterms and conditions ofthe Notes, as somodified (the “Modified Notes™), or
the terms and conditions of the securities issued to substitute the Existing Notes
(the “New Securities”), as applicable, are not materially less favourable to a
holder of the Existing Notes (as reasonably determined by the Issuer and other
than in respect of the effectivenessand enforceability of the Bail-In Power in
accordance with Condition 19 (Contractual Recognition of Bail-In Power) or in
accordance with applicable law and any provisions referred to under (e) below)
than the terms and conditions applicable to the Existing Notes prior to such
substitution or modification;

(B) the Modified Notes or the New Securities, as applicable, shall have a ranking at
least equal to thatofthe Existing Notes and shall feature the same tenor, principal
amount, interest rates (including applicable margins), Interest Payment Dates and
redemption rights as the Existing Notes;

(C) the Modified Notes or the New Securities, as applicable, are assigned (or maintain)
the same solicited credit ratings (if any) as were assigned to the Existing Notes
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immediately priorto such substitution or modification, provided thatsuch change
inrating, ifany, shallonly be relevantfor the purposes of this Condition 14.2(b)(C),
if related specifically to the substitution or modification;

(D) the Modified Notes orthe New Securities, as applicable, continue to be listed on
a recognised stock exchange, if the Existing Notes were listed immediately prior
to such substitution or modification;

(© the substitution or modification does not itself give riseto any right of the Issuer to redeem
the Existing Notes prior to their Maturity Date, without prejudice to the provisions under
Condition 6.5 (Redemption at the option ofthe Issuer (Issuer Call));

(d) the Relevant Authority has approved such substitution or modification (if such approval
is required under the Applicable Banking Regulations or the MREL Requirements
applicable at that time), or has received prior written notice thereof (if such notice is
required under the Applicable Banking Regulations or the MREL Requirements
applicable at that time) and, following the expiry of all relevant statutory time limits, the
Relevant Authority is no longer entitled to object or impose changes to the proposed
substitution or modification; and

(e) any substitution or modification made under this Condition 14.2 can also determine a
changein thegoverning law provided under Condition 18.1 (Governing law) fromEnglish
law to Italian law and/or in the jurisdiction and service of process provisions set out in
Conditions 18.2 (Submissionto jurisdiction) and 18.3 (Appointment of process agent), if
the Issuer determines that such changes are necessary to ensure that the Notes remain or,
as appropriate, become, eligible for the purposes of the MREL Requirements.

In connection with any substitution or modification made in this Condition 14.2, the Issuer shall
comply with the rules of any stock exchange on which the Notes are then listed or admitted to
trading and of any authority thatis responsible for the supervisionor regulation of such exchange.

Notwithstanding the provisions of Condition 14.1 (Meeting of Noteholders, modification and
waiver), the Trustee shall be obliged, without any consent or sanction of the Noteholders, to
consentto any modificationto the provisions of the Trust Deed and/or the terms and conditions of
the Notes of such Series or any substitution of such Notes that the Issuer considers reasonably
necessary to ensure, as applicable, that no Regulatory Event, Tax Law Change or MREL
Disqualification Event would exist thereafter, or that the effectiveness and enforceability of the
Bail-In Powerin accordance with Condition 19 (Contractual Recognition ofBail-In Power) or in
accordance with applicable law is ensured, provided that the Issuer certifies in writing to the
Trusteethatsuchsubstitution or modification is reasonably necessary to comply with such criteria
set out in sub-paragraph (a) above, and that the conditions set out in sub-paragraphs (b), (c), (d)
and to the extent applicable, (e), above have beensatisfied, and that the changes to be effected are
thosenecessary togive effectto and donomore thangive effectto the criteria set out in paragraph
(a) above, (suchcertificate, a “Modification Certificate”), providedthat:

(i) the Modification Certificate in relation to such substitution or modification shall be
providedto the Trusteebothat thetime the Trusteeis notified of the proposed substitution
or modification and onthe date that such substitution or modification takes effect; and

(i) the Trusteeshallnot be obliged to agree to any substitution or modification which, in the
sole opinionofthe Trustee would havetheeffectof (i) exposing the Trustee toany liability
againstwhich it has notbe indemnified and/or secured and/or pre-funded to its satisfaction
or (ii) increasing the obligations or duties, or decreasing the rights or protection, of the
Trustee in the Trust Deed and/or these Conditions.

When implementing any substitution or modification pursuant to this Condition 14.2, the Trustee
shallnot consider theinterests of the Noteholders, the Couponholders or any other person and shall
act and rely solely and without further investigation on any certificate or evidence provided to it
by the Issuer pursuant to this Condition 14.2 and shall disregard whether any substitution or
modification constitutes a Reserved Matter. The Trustee shall not be liable to the Noteholders, the
Couponholders or any other person for so acting or relying, irrespective of whether any such
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substitution or modificationis or may be materially prejudicialto the interests of any such person
or is within the scope of the Reserved Matters.

Any such substitution or modification shall be binding on all Noteholders and Couponholders and
shallbe notified by the Issueras soonas reasonably practicable to the Noteholders in accordance
with Condition 13 (Notices).

Substitution of the Issuer

The Trusteemay, without the consentofthe Noteholders or Couponholders, agree with the Issuer
to the substitution of the Issuer (or of any previous substitute) as the principal debtor under the
Notes, the Couponsand the Trust Deed, by its Successor in Business or by any Subsidiary of the
Issuersubject, in the case of the substitution by a Subsidiary ofthe Issuer, tothe unconditional and
irrevocable guarantee of the Issuer being givenin respectof the Notes, to the Trustee being satisfied
that the interests of the Noteholders will not be materially prejudiced thereby and to certain other
conditionssetoutin the Trust Deed being complied with.

Forthe purpose of this Condition 14.3:

“Successor in Business” means any company which, as a result ofany amalgamation, merger or
reconstruction: (a) owns beneficially the whole or substantially the whole of the undertaking,
property and assets owned by the Issuer immediately prior thereto; and (b) carries on, as successor
to the Issuer, the whole or substantially the whole of the business carried on by the Issuer
immediately priorthereto.

INDEMNIFICATION OF THE TRUSTEE AND TRUSTEE CONTRACTING WITH THE
ISSUER

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility, including provisions relieving it from taking action unless indemnified and/or
securedand/or prefundedto its satisfaction.

The Trust Deedalso contains provisions pursuantto whichthe Trusteeis entitled, inter alia, (8) to
enter into business transactions with the Issuerand/orany of its Subsidiaries and/or its Successor
in Business and to act as trustee forthe holders of any other securities issued or guaranteed by, or
relating to, the Issuerand/or any of its Subsidiaries and/or its Successor in Business, (b) to exercise
and enforceits rights, comply with its obligations and performits duties under or in relation to any
such transactions or, as the case may be, any such trusteeship without regard to the interests of, or
consequences for, the Noteholders or Couponholders and (c) to retain and notbe liable to account
for any profit made orany otheramountor benefit received thereby or in connectiontherewith.

FURTHER ISSUES

The Issuer shall be at liberty from time to time without the consent of the Noteholders or the
Couponholders to create and issue further notes having terms and conditions the same as the Notes
orthe same in all respects save for the amount and date of the first payment of interest thereon and
so that the same shall be consolidated and forma single Series with the outstanding Notes.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No person shall have any right to enforce any termor condition of this Note under the Contracts
(Rights of Third Parties) Act 1999, but this does notaffectany rightor remedy of any person which
exists oris available apart fromthat Act.

GOVERNING LAW AND SUBMISSION TO JURISDICTION

Gowerning law

The Trust Deed, the Agency Agreement, the Notes and the Coupons and any non-contractual
obligationsarising out of orin connectionwith the TrustDeed, the Agency Agreement, the Notes

and the Coupons are governed by, and shall be construed in accordance with, English law, save
that (i) Condition 3 (Status ofthe Notes), and (ii) Condition 19 (Contractual recognition of Bail-In
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Power), together with any non-contractual obligations arising out of orin connectionwith (i) and
(ii), are governed by, andshallbe construed in accordance with, Italian law.

Submissionto jurisdiction

The Issuer irrevocably agrees, for the benefit of the Trustee, the Noteholders and the
Couponholders, that the courts of Englandare to have exclusive jurisdictionto settle any disputes
which may arise out of or in connection with the Trust Deed, the Notes and/or the Coupons
(including adispute relating to any non-contractual obligations arising out of or in connection with
the Trust Deed, the Notes and/or the Coupons) and accordingly submits to the exclusive
jurisdiction of the English courts.

The Issuer waives any objection to the courts of England on the grounds that they are an
inconvenient or inappropriate forum.

Appointment of process agent

The Issuerhas, in the Trust Deed, appointed The Italian Chamber of Commerce and Industry for
the UK at 1 Princes Street, LondonW1B 2AY, United Kingdomas its agent for service of process,
and undertakes that, in the event of The Italian Chamber of Commerce and Industry for the UK
ceasing sotoact orceasingto be located in England, it will appointanother personas its agent for
service of process in England in respect of any suit, action or proceedings (together referred to as
“Proceedings”) arising out of or in connection with the Trust Deed, the Notes and the Coupons
(including any Proceedings relating to any non-contractual obligations arising out of or in
connectionwith the Trust Deed, the Notes and the Coupons). Nothing hereinshall affect the right
to serve Proceedings in any other manner permitted by law.

CONTRACTUAL RECOGNITION OFBAIL-IN POWER

Notwithstanding any provision of these Conditions or any other agreements, arrangements, or
understandings between the Issuer and any holder of the Notes and without prejudice to Article
55(1) ofthe BRRD, each Noteholder, by virtue of its acquisition of the Notes (whether on issuance
orin the secondary market), acknowledges and accepts theexistence of, agrees to be bound by and
consentsto:

@) the effects of the exercise of the Bail-In Power by the Relevant Authority, which exercise
may include and result in any of the following, or some combinationthereof:

(A) thereduction of all, or a portion, of the principal amount in respect of the Notes
together with any accrued but unpaid interest due thereon and any additional
amounts (ifany) due in relation thereto;

(B) theconversion ofall, or a portion, ofthe principalamount in respect of the Notes
together with any accrued but unpaid interest due thereon and any additional
amounts (if any) due in relation thereto, into ordinary shares, other securities or
otherobligations of the Issueroranother person (and the issue to or conferral on
the holder of such shares, securities or obligations), including by means of an
amendment, modification or variation of these Conditions;

(C) the cancellation of the Notes or the principal amount in respect of the Notes
together with any accrued but unpaid interest due thereon and any additional
amounts (ifany) due in relation thereto; and

(D) the amendment or alteration of the maturity of the Notes or amendment of the
amount of interest payable on the Notes, or the date on whichthe interest become
payable, including by suspending payment fora temporary period; and

(b) the variation ofthese Conditions, as deemed necessary by the Relevant Authority, to give
effect to the exercise of the Bail-In Power by the Relevant Authority.

Each Noteholder furtheragrees thattherights of the Noteholders are subjectto, and will be varied
if necessaryso asto give effectto, the exercise of any Bail-In Power by the Relevant Authority.
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Upon the Issuer becoming aware of the exercise of the Bail-In Power by the Relevant Authority
with respectto the Notes, the Issuer shall providea notice tothe holders of the Notes in accordance
with Condition 13 (Notices) as soonas reasonably practicable. The Issuershallalso deliver a copy
ofsuch notice tothe Trustee and the Issuing and Paying Agent for information purposes. Any delay
or failure by the Issuerto give notice shall not affect the validity and enforceability of the Bail-In
Power northe effects onthe Notes described in this Condition 19.

The exercise of the Bail-In Power by the Relevant Authority with respect to the Notes shall not
constitute an Event of Default and the terms and conditions of the Notes shall continue toapply to
the outstanding principalamount of the Notes subjecttoany modification of theamount of interest
payments toreflect the reduction of the outstanding principal amount, and any further modification
of the terms that the Relevant Authority may decide in accordance with applicable laws and
regulations, including in particular the BRRD and the SRM Regulation, and any other relevant
provisions underthe Applicable Banking Regulations.

Each Noteholder also acknowledges and agrees that this provision is exhaustive on the matters
described herein tothe exclusion of any other agreements, arrangements or understandings relating
to the application of the Bail-In Power.
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TERMS AND CONDITIONS OF THE ITALIAN LAW NOTES

The following are the Terms and Conditions for the Notes governed by Italian law (the “Italian Law
Notes™”) which, as completed by the relevant Final Terms, will be incorporated by reference into each
Global Note (asdefined below) and each definitive Note, in the latter case only if permitted bythe relevant
stock exchange or other relevant authority (ifany) andagreed by the Issuerandthe relevant Dealer at the
time ofissue but, ifnot so permitted and agreed, such definitive Note will have endorsed thereon or attached
thereto such Termsand Conditions. The relevant Final Terms (or the relevant provisions thereof) will be
endorsedupon, or attached to, each Global Note and definitive Note. Reference should be made to “Form
of the Notes™ for a description ofthe content of Final Terms which will specify which ofsuch terms are to
apply in relationto the relevant Notes.

In these “Terms and Conditions”, referencesto the “Notes” shall be to the Italian Law Notes (as defined
below) and references to “Receipt”” and ““Talons’ (both as defined below) shall be to the ““Receipt™ and
“Talons™ (both as defined below) connected to the Italian Law Notes (as defined below), and references to
“Noteholders” (as defined below) shall be to the Noteholders ofthe Italian Law Notes only.

This Note is one of a Series (as defined below) of the Italian Law Notes issued by BANCO BPM SpA.
(the “Issuer”) pursuant to an agency agreement (such agency agreementas modified and/or supplemented
and/orrestated fromtime to time, the “Agency Agreement for the Italian Law Notes™) dated 6 July 2020
made between the Issuer, Citibank, N.A., London Branch as issuing and paying agent (the “Issuing and
Paying Agent” orthe “Agent”, which expression shallinclude any successor issuing and paying agent (as
applicable)) and the other paying agents named therein (together with the Issuing and Paying Agent, the
“Paying Agents”, which expressionshall include any additional or successor payingagents).

References herein to the “Notes” shall be references to the Notes of this Series and shall mean:

@) in relation to any Notes represented by a global Note (a “Global Note”), units of the lowest
Specified Denominationin the Specified Currency;

() any Global Note; and
(© any definitive Notes issued in exchange fora Global Note.

Interest bearing definitive Notes have interest coupons (“Coupons”)and, ifindicated in the relevant Final
Terms, talons for further Coupons (“Talons”) attached on issue. Any reference herein to Coupons or
couponsshall, unless the context otherwise requires, be deemedto include a reference to Talons or talons.
Global Notes do nothave Coupons or Talons attached on issue.

The Final Terms for this Note (or the relevant provisions thereof) are set out in Part A of the Final Tenrs
attached toorendorsed onthis Notewhich completes these Terms and Conditions of the Italian Law Notes
(the “Conditions™). References to the “relevant Final Terms” are to Part A of the Final Terms (or the
relevant provisions thereof) attached to orendorsed onthis Note.

The holders for the time being of the Notes shall hereafter be referred to as the “Noteholders”, which
expression shall, in relation to any Notes represented by a Global Note, be construed as provided below
and the holders of the Coupons shall hereinafter be referredto as the “Couponholders”, which expression
shall, unlessthe context otherwiserequires, include the holders ofthe Talons.

As used herein, “Tranche” means Notes which are identical in all respects (including as to listing and
admission totrading) and “Series” means a Tranche of Notes together with any further Tranche or Tranches
of Notes which are (a) expressed to be consolidatedand forma single seriesand (b) identical in all res pects
(including as to listing and admission to trading) except for their respective Issue Dates (as set out in the
relevant Final Terms), Interest Commencement Dates and/or Issue Prices.

Copies of the Agency Agreement for the Italian Law Notes are available for inspection during nonrel
businesshours at the registered office for the time being of the Issuingand Paying Agent being at Citigroup
Centre, Canada Square, Canary Wharf, London E145LB and at the specified office of each of the Paying
Agents. Copies ofthe relevant Final Terms are available for viewing at, and copies canbe obtained from
the registered office of the Issuer at Piazza Filippo Meda, 4, 20121 Milan, Italy and from BNP Paribas
Securities Services, Luxembourg Branch, 60 Avenue J.F. Kennedy, L-1855, Luxembourg and will be
published on the website of the Luxembourg Stock Exchange (www.bourse.lu) save that, if this Note i
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neither admitted to trading on a regulated market in the European Economic Area nor offered in the
European Economic Area in circumstances where a prospectus is required to be published under the
Prospectus Regulation, the relevant Final Terms will only be obtainable by a Noteholder holding one or
more Notes and such Noteholder must produce evidence satisfactory to the Issuer and the Issuing and
Paying Agentor, as the case may be, therelevantPaying Agentasto its holding of such Notes and identity.
The Noteholders and the Couponholders are deemed to have notice of, andare entitled to the benefit of, all
the provisions ofthe Agency Agreementforthe Italian Law Notes and the relevant Final Terms which are
applicable to them. The statements in these Conditions include summaries of, and are subject to, the detailed
provisions of the Agency Agreement for the Italian Law Notes.

Words and expressions defined in the Agency Agreement for the Italian Law Notes or used in the relevant
Final Terms shall have the same meanings where used in these Conditions unless the context otherwise
requires or unless otherwise stated and provided that in the event of inconsistency between the Agency
Agreement forthe Italian Law Notes and the relevantFinal Terms, the relevant Final Terms will prevail.

1 FORM, DENOMINATION AND TITLE
The Notes are in bearer formand, in the case of definitive Notes, serially numbered.

The Notes may be Fixed Rate Notes, Floating Rate Notes, CMS Linked Interest Notes,
Fixed-Floating Rate Notes, Floating-Fixed Rate Notes or Zero Coupon Notes ora combination of
any ofthe foregoing, dependinguponthe Interest Basis shownin the relevant Final Terms.

The Notes may also be senior preferred notes (“Senior Preferred Notes”), senior non-prefered
notes (“Senior Non-Preferred Notes” and, together with the Senior Preferred Notes, the “Senior
Notes”) or subordinated notes (“Subordinated Notes™), depending on the status of the Notes
specified in the relevant Final Terms.

The Notes are denominated in such currency as may be specified in the relevantFinal Terms (the
“SpecifiedCurrency”)and in the denomination or denominations specified in the relevant Final
Terms (a “Specified Denomination”), provided that Senior Non-Preferred Notes will have a
denomination of at least Euro 250,000 (or, where the Senior Non-Preferred Notes are denominated
in a Specified Currency otherthan Euro, the equivalent amount in such other Specified Currency).
Notes of one Specified Denomination may not be exchanged for Notes of another Specified
Denomination.

Definitive Notes are issued with Coupons attached, unless they are Zero Coupon Notes in which
case references to Coupons and Couponholders in these Conditions are notapplicable.

Subject as set outbelow, title to the Notes and Coupons will pass by delivery. The Issuer and the
Paying Agents will (except as otherwiserequired by law) deemand treat the bearer ofany Note or
Coupon as the absolute owner thereof (whether or not overdue and notwithstanding any notice of
ownership orwriting thereon or notice ofany previous loss or theft thereof) forall purposes but,
in the case ofany Global Note, without prejudice to the provisions set out in the next succeeding
paragraph.

Forsolong as anyofthe Notes is represented by a Global Note held on behalf of Euroclear Bank
SA/NV (“Euroclear”) and/or Clearstream Banking, S.A. (“Clearstream, Luxembourg”), each
person (otherthan Euroclear or Clearstream, Luxembourg) who is for the time being shown in the
records of Euroclear or of Clearstream, Luxembourg as the holder ofa particular nominal amount
of such Notes (in which regard any certificate or other document issued by Euroclear or
Clearstream, Luxembourg as to the nominalamount of such Notes standing to the account of any
personshallbe conclusive and binding forall purposes savein the case of manifest error) shall be
treated by the Issuer and the Paying Agents as the holder of such nominal amount of such Notes
for all purposes other than with respect to the payment of principal or interest on such nominal
amount of such Notes, forwhich purpose the bearer ofthe relevant Global Note shall be treated by
the Issuerandany Paying Agent as the holder of such nominal amount of such Notes in accordance
with and subject to the terms of the relevant Global Note and the expressions *“Noteholder” and
“holder of Notes” and related expressions shall be construed accordingly. In determining whether
a particular personis entitledto a particular nominalamount of notes as aforesaid, the Issuing and
Paying Agent may rely on such evidence and/or information and/or certification as it shall, in its
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absolute discretion, think fit and, if it does so rely, such evidence and/or information and/or
certification shall, in the absence of manifest error, be conclusive and binding onall concerned.

Notes which are represented by a Global Note will be transferable only in accordance with the
rules and procedures for the time being of Euroclear and Clearstream, Luxembourg, as the case
may be.

References to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits,
be deemed to include a reference to any additional or alternative clearing systemspecified in the
relevant Final Terms or as may otherwise be approved by the Issuer and the Issuing and Paying
Agent.

DEFINITIONS

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

“Applicable Banking Regulations” means at any time the laws, regulations, requirements,
guidelines and policies relating to capital adequacy then in effect in the Republic of Italy and
applicable to the Issuer or the Group (as the case may be), including, without limitation, the BRRD,
the BRRD Implementing Decrees, the CRD 1V Package, the Capital Instruments Regulations,
Circular No. 285, the Banking Reform Package, the SRM Regulation and any other regulations,
requirements, guidelines and policies relating to capital adequacy then in effect of the Relevant
Authority or of the institutions of the European Union (whether or not such requirements,
guidelines or policies have the force of law and whether or not they are applied generally or
specifically to the Issuerorthe Group, as the case may be);

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

“Bail-In Power” means any statutory write-down, conversion, transfer, modification and/or
suspension power existing from time to time under any laws, regulations, rules or requirements
relating to the resolution of credit institutions, investment firms and/or group entities in effect and
applicable in the relevant Member State to the Issuer or other entities of the Group (as the case
may be), including but not limited to any laws, regulations, rules or requirements set forth in or
implementing the BRRD, the BRRD Implementing Decrees and/or the SRM Regulation or any
successor laws, regulations, rules or requirements establishing a framework for the recovery and
resolutionofthe Issuer (and/or other entities of the Group, whereapplicable) within the contex of
a relevant Member State resolution regime or otherwise, pursuant to which liabilities of the Issuer
(and/or other entities of the Group, where applicable) can be reduced, cancelled, transfened,
modified, suspended for a temporary period and/or converted into shares or obligations of the
obligororany other person, whether in combination with a resolution action or otherwise;

“Bank Creditor Hierarchy Directive” means Directive (EU) 2017/2399 of the European
Parliament and ofthe Council of 12 December 2017 amending the BRRD as regards the ranking
ofunsecured debtinstruments in insolvency hierarchy, as amended, supplemented or replaced from
time to time;
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“Benchmarks Regulation” means Regulation (EU) No. 2016/1011 of the European Parliarent
and of the Council of 8 June 2016 on indices used as benchmarks in financial instruments and
financial contracts or to measure the performance of investment funds and amending Directives
2008/48/EC and 2014/17/EU and Regulation (EU) No. 596/2014;

“Broken Amount” has the meaning givenin the relevant Final Terms;

“BRRD” means Directive 2014/59/EU of the European Parliament and of the Council of 15 May
2014 establishing a framework for the recovery and resolution of creditinstitutions and investrment
firms, as amended, supplemented or replaced fromtime to time (including, without limitation, as
a consequence of the entry into force of the Banking ReformPackage);

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

“Business Day” means aday whichis both:

@ a day on which commercial banks and foreign exchange markets settle payments and are
open for general business (including dealing in foreign exchange and foreign cumency
deposits) in London and each additional business centre specified in the relevant Final
Terms (each an “Additional Business Centre”); and

(b) either (i) in relation to any sumpayable in a Specified Currency other than euro, a day on
which commercial banks and foreign exchange markets settle payments and are open for
general business (including dealing in foreign exchange and foreign currency deposits) in
the principal financial centre of the country of the relevant Specified Currency (if other
than Londonand any Additional Business Centre and which if the Specified Currency is
Australian dollars or New Zealand dollars shall be Melbourne and Wellington,
respectively) or (i) in relation to any sum payable in euro, a day on which the
Trans-European Automated Real-time Gross Settlement Express Transfer (TARGET2)
System(the “TARGET2 System”)is open;

“Calculation Agent” means the Issuing and Paying Agent or such other person specified in the
relevant Final Terms;

“Capital Instruments Regulations” means the Delegated Regulation and any other rules or
regulations of the Relevant Authority or of the institutions of the European Union or which are
otherwise applicable to the Issuer orthe Group (as the case may be), whether introduced before or
afterthe Issue Date, which prescribe (alone or in conjunction with any other rules or regulations)
the requirements to be fulfilled by financial instruments for their inclusion in the Own Funds of
the Issuer or the Group (as the case may be) to the extent required under the CRD IV Package
(including, without limitation, any rules or regulations implementing the Banking Reform
Package);

“CET1 Instruments” means at any time common equity tier 1 instruments as interpreted and
applied in accordance with the Applicable Banking Regulations;

“Circular No. 285 means the Bank of Italy Circular No. 285 of 17 December 2013, setting forth
the supervisory provisions for banks (Disposizioni di Vigilanza per le Banche), as amended,
supplemented or replaced fromtime to time (including, without limitation, as a consequence of the
transposition of the Banking ReformPackage into Italian law);

“CMS Rate” shall mean the applicable swap rate for swap transactions in the Reference Cumency
with a maturity of the Designated Maturity, expressed as a percentage, which appears on the
Relevant Screen Page on the Interest Determination Date in question, all as determined by the
Calculation Agent;

“CMS Reference Banks™” means (i) where the Reference Currency is Euro, the principal office of

five major banks in the Euro-zone inter-bank market, (ii) where the Reference Currency is Sterling,
the principal London office of five major banks in the London inter-bank market, (iii) where the
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Reference Currency is U.S. dollars, the principal New York City office of five major banks in the
New York City inter-bankmarket, or (iv) in the case ofany other Reference Currency, the office
of five major banks in the principal relevant financial centre specified in the relevant Final Tens
(the “Relevant Financial Centre”), in each case selected by theIssuer;

“CRD IV” means Directive 2013/36/EU of the European Parliament and of the Council of 26 June
2013 on access to the activity of credit institutions and the prudential supervision of credit
institutions and investment firms, as amended, supplemented or replaced from time to time
(including, without limitation, as a consequence of the entry into force of the Banking Reform
Package);

“CRD IV Package” means (i) the CRR and (ii) the CRD 1V;

“CRR” means Regulation (EU) No. 575/2013 of the European Parliament and of the Council of
26 June 2013 on prudential requirements for credit institutions and investment firms, as amended,
supplemented or replaced fromtime to time (including, without limitation, as a consequence of the
entry into force ofthe Banking ReformPackage);

“Day Count Fraction” means:

@) in respect of the calculation of an amount of interest in accordance with Condition 4.1
(Interest on Fixed Rate Notes):

(1) if “Actual/Actual (ICMA)” is specified in the relevant Final Terms:

(A) in the case of Notes where the number of days in therelevantperiod from
(and including) the most recent Interest Payment Date (or, if none, the
Interest Commencement Date) to (but excluding) the relevant payment
date (the “Accrual Period™) is equal to or shorter than the Determination
Period during whichthe Accrual Period ends, the number of days in such
Accrual Period divided by the product of (1) the number of days in such
Determination Period and (II) the number of Interest Determination
Dates (as specified in the relevant Final Terms) that would occur in one
calendaryear; or

(B) in the case of Notes where the Accrual Period is longer than the
Determination Period during which the Accrual Period ends, the sumof.

@] the number of days in such Accrual Period falling in the
Determination Period in which the Accrual Period begins
divided by the product of (X) the number of days in such
Determination Period and (y) the number of Interest
Determination Dates that would occur in one calendar year; and

) the number of days in such Accrual Period falling in the nex
Determination Period divided by the product of (X) the number
of days in such Determination Period and (y) the number of
Interest Determination Dates that would occur in one calendar
year; and

(i) if “30/360” is specifiedin the relevant Final Terms, the number of days in the
period from (and including) the most recent Interest Payment Date (or, if none,
the Interest Commencement Date) to (but excluding) the relevant payment date
(such number of days being calculated onthe basis ofa year of 360 days with 12
30-day months) divided by 360.

(b) in respect of the calculation of an amount of interest in accordance with Condition 4.2
(Interest on Floating Rate Notes and CMS Linked Interest Notes):

0) if “Actual/Actual (ISDA)” or “Actual/Actual” is specified in the relevant Final

Terms, the actualnumber of days in the Interest Period divided by 365 (or, if any
portion of that Interest Period falls in a leap year, thesumof () the actual nunber
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(ii)

(iii)

(iv)

v)

(vi)

of days in that portion of the Interest Period falling in a leap year divided by 366
and (Il) the actualnumber of days in that portion of the Interest Period falling in
a non-leap yeardivided by 365);

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

if “Actual/365 (Sterling)” is specified in the relevant Final Terms, the actual
numberofdays in the InterestPeriod divided by 365 or, in the case of an Interest
Payment Date falling in a leap year, 366;

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

if “30/360”,“360/360” or “BondBasis”is specified in the relevant Final Tens,
the number ofdaysin the InterestPeriod divided by 360, calculated on a forrula
basis as follows:

Day Count Fraction=

[360 x (Y2 —Y1)] +[30 x (M2 —M3) + (D, — D1)]

360
Where:
Y1 is the year, expressed as a number, in which the first day ofthe Interest
Period falls;
Y- is the year, expressed as a number, in which the day immediately

following the last day of the InterestPeriod falls;

My is the calendar month, expressed as a number, in which the first day of
the Interest Period falls;

M, is the calendar month, expressed as a number, in which the day
immediately following the last day ofthe Interest Period falls;

D is the first calendar day, expressed as a number, of the Interest Period,
unlesssuchnumberis 31, in which case D1 will be 30; and

D, is the calendar day, expressed as a number, immediately following the
last day included in the InterestPeriod, unless suchnumberwould be 31
and D1 is greater than 29, in which case D2 will be 30;

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

Day Count Fraction=

[360 x (Y2 —Y1)] +[30 % (M2 — M) + (D2 — D1)]

360
Where:
Y1 is the year, expressed as anumber, in which the first day ofthe Interest
Period falls;
Yo is the year, expressed as a number, in which the day immediately

following the last day of the Interest Period falls;

My is the calendar month, expressed as a number, in which the first day of
the Interest Period falls;
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M. is the calendar month, expressed as a number, in which the day
immediately following the last day of the Interest Period falls;

D: is the first calendar day, expressed as a number, of the Interest Period,
unlesssuchnumberis 31, in which case D1 will be 30; and

D is the calendar day, expressed as a number, immediately following the
last day included in the InterestPeriod, unless such numberwould be 31
in which case D2 will be 30;

(vii)  if “30E/360(ISDA)” is specified in the relevantFinal Terms, the number of days
in the Interest Period divided by 360, calculated ona formula basis as follows:

Day Count Fraction=

[360 X (Yz - Yl)] + [30 X (Mz - Ml) + (Dz — Dl)]
360

Where:

Y2 is the year, expressed as anumber, in which the first day ofthe Interest
Period falls;

\C is the year, expressed as a number, in which the day immediately
following the last day of the Interest Period falls;

My is the calendar month, expressed as a number, in which the first day of
the Interest Period falls;

M. is the calendar month, expressed as a number, in which the day
immediately following the last day of the Interest Period falls;

D1 is the first calendar day, expressed as a number, of the Interest Period,
unless (i) that day is the last day of February or (i) such number would be 31, in
which case D1 will be 30; and

D is the calendar day, expressed as a number, immediately following the
last day included in the Interest Period, unless (i) that day is the last day of
February but notthe Maturity Dateor (ii) such number would be 31 in which case
and D2 will be 30,

provided, howewer, that in each such case the number of days in the Interest
Period is calculated fromand including the first day of the Interest Period to but
excluding the last day of the Interest Period.

“Delegated Regulation” means Commission Delegated Regulation (EU) No. 241/2014 of 7
January 2014 supplementing the CRR with regard to the regulatory technical standards for Own
Funds requirements for institutions, as amended, supplemented or replaced from time to time
(including, without limitation, as a consequence of any rules or regulations implementing the
Banking Reform Package);

“Designated Maturity” has the meaninggivenin the relevant Final Terms;

“Determination Period” means each period from(and including) an Interest Determination Date
to (but excluding) the next Interest Determination Date (including, where either the Interest
Commencement Date orthe final Interest Payment Date is notan Interest Determination Date, the
period commencing onthe first Interest Determination Date prior to, and ending onthefirst Interest
Determination Date falling after, such date);

“Eligible Liabilities” means atany time eligible liabilities as interpreted and applied in accordance
with the Applicable Banking Regulations;
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“Hligible Liabilities Instruments” means at any time eligible liabilities instruments as interpreted
and applied in accordance with the Applicable Banking Regulations;

“FirstInterest Payment Date” means the date specified in the relevantFinal Terms;
“Fixed Coupon Amount” has the meaning given in the relevantFinal Terms;

“Fixed Interest Period” means the period from(and including) an Interest Payment Date (or the
Interest Commencement Date) to (but excluding) the next (or first) Interest Payment Date;

“Group” means the Issuer and its consolidated Subsidiaries (or any other entities that are
consolidated in the Issuer’s calculation of its Own Funds on a consolidated basis in accordance
with Applicable Banking Regulations);

“Interest Commencement Date” means the date ofissue of the Notes (as specifiedin the relevant
Final Terms) or such other dateas may be specified as suchin the relevant Final Terms;

“Interest Determination Date” has the meaning givenin the relevant Final Terms;

“Interest Payment Date” means the first Interest Payment Dateand any date or dates specified as
suchin, ordetermined in accordance with the provisions of, the relevantFinal Terms;

“Italian Banking Act” means Legislative Decree No. 385 of 1 September 1993, as amended,
supplemented or replaced fromtime to time;

“Loss Absorption Requirement” means the power of the Relevant Authority toimpose that Own
Funds instruments or other liabilities of the Issuer or entities of the Group (as the case may be) are
subject tofull or partial write-down of the principal or conversioninto CET1 Instruments or other
instruments of ownership in accordance with Article 59 of the BRRD and the related national
implementing provisions applicable to the Issuer or entities of the Group (as the case may be);

“MREL Disqualification BEvent” means that, by reason of the introduction of, ora changein, any
MREL Requirements, which was notreasonably foreseeable by the Issuer at the Issue Date of the
relevant Series of Notes, all or part of the aggregate outstanding nominal amount of a Series of
Senior Preferred Notes and/or of Senior Non-Preferred Notes (as the case may be) are or will be
excluded fully or partially fromthe liabilities that are eligible to meet the MREL Requirenents.
Forthe avoidance of doubt: (a) the exclusion ofa Series of Notes fromthe liabilities that are eligible
to meet the MREL Requirements due tothe remaining maturity of such Notes being less thanany
period prescribed thereunder does notconstitute a MREL Disqualification Event; (b) theexclusion
of all or some of a Series of Notes from the MREL Requirements due to there being insufficient
headroom for such Notes within any prescribed exception to the otherwise applicable general
requirements for liabilities that are eligible to meet the MREL Requirements does not constitutea
MREL Disqualification Event; and (c) any exclusionshall not be “reasonably foreseeable” by the
Issuer at the Issue Date where such exclusion arises as a result of (i) any EU and/or national
legislation implementing and/or supplementing the Banking Reform Package differing, as it
applies to the Issuer and/or the Group, in any respect from the drafts of proposal for the
implementation of the Banking Reform Package, if any, in place as at the Issue Date of the first
Series of the Senior Notes, or (ii) the official interpretation orapplication ofthe Banking Reform
Package as applicable to the Issuer and/or the Group (including any interpretation or
pronouncement by any relevant court or tribunal or by the Relevant Authority) differing in any
respect from the official interpretation or application, if any, in place as at the Issue Date of the
relevant Series of Senior Notes;

“MREL Requirements” means the laws, regulations, requirements, guidelines, rules, standards,
measures and policies relating to minimum requirements for own funds and eligible liabilities
applicable to the Issuer or the Group (as the case may be) fromtime to time, including, without
limitation to the generality of the foregoing, any delegated or implementing acts (such as
implementing technical standards or regulatory technical standards) adopted by the European
Commission and any regulations, requirements, guidelines, rules, standards, measures and policies
relating to minimum requirements for own funds and eligible liabilities and/or loss absorbing
capacity instruments adopted by the Republic of Italy or a Relevant Authority from time to time
(whether or not such regulations, requirements, guidelines, rules, standards, measures or policies

86



are applied generally or specifically to the Issuer orthe Group (as the case may be)), as any of the
preceding laws, regulations, requirements, guidelines, rules, standards, measures, policies or
interpretations may be amended, supplemented, superseded or replaced fromtime to time;

“Own Funds” shall have the meaning given to suchtermin the CRR, as interpreted and applied
in accordancewith the Applicable Banking Regulations;

“Own Funds Instruments” means at any time own funds instruments as interpreted and applied
in accordancewith the Applicable Banking Regulations;

“Reference Bank(s)” means, in the case of a determination of LIBOR, the principal London office
of four major banks in the London interbank market and, in the case of a determination of
EURIBOR, the principal Euro zone office of four major banks in the Euro zone interbank market,
in each case selected by the Issuer oras specified in the relevant Final Terms;

“Reference Currency” hasthemeaning givenin the relevant Final Terms;
“Reference Rate” has the meaninggivenin the relevant Final Terms;

“Regulatory Event” means any change (or pending change which the Relevant Authority
considersto besufficiently certain) in the regulatory classification ofthe Subordinated Notes from
theirclassificationon the Issue Date that results, orwould be likely to result, in theirexclusion in
full or, to the extent permitted under the Applicable Banking Regulations, in part, from the Tier 2
Capital ofthe Issuer or, where applicable in accordance with the Applicable Banking Regu lations,
a reclassificationas a lower quality formof Own Funds;

“Relevant Authority” means, as the context may require, (i) the European Central Bank or the
Bank of Italy, acting within the framework of the Single Supervisory Mechanism, or any successor
or replacement authority having responsibility forthe prudential oversight and supervision of the
Issuer or the Group (as the case may be), and/or (ii) the Single Resolution Board, the European
Council, the European Commissionor the Bank of Italy, acting within the framework of the Single
Resolution Mechanism, or any successor or replacement authority having responsibility for the
resolutionofthe Issuerorotherentities of the Group (as the case may be);

“Relevant Screen Page” meansthe page, section orother part of a particular information service
(including, without limitation, Reuters) specified as the Relevant Screen Page in the relevant Final
Terms, or such other page, section or other part as may replace it on that information service or
such other information service, in each case, as may be nominated by the person providing or
sponsoring the information appearing there for the purpose of displaying rates or prices comparable
to the Reference Rate;

“Relevant Swap Rate” means:

@ where the Reference Currency is Euro, the mid-market annual swap rate determined on
the basis of the arithmetic mean of the bid and offered rates for the annual fixed leg,
calculated on a 30/360 day count basis, of a fixed for floating euro interest rate swap
transactionwith aterm equalto the Designated Maturity commencing on the first day of
the relevant Interest Period and in a Representative Amount with an acknowledged dealer
of good credit in the swap market, where the floating leg, in each case calculated on an
Actual/360 day count basis, is equivalent to EUR EURIBOR Reuters (as defined in the
ISDA Definitions) with a designated maturity determined by the Calculation Agent by
reference to standard market practiceand/or the ISDA Definitions;

(b) where the Reference Currency is Sterling, the mid-market semi-annual swap rate
determined on the basis of the arithmetic mean of the bid and offered rates forthe semi-
annual fixed leg, calculated onan Actual/365 (Fixed) day count basis, of a fixed for
floating Sterling interest rate swap transaction with a term equal to the Designated
Maturity commencing on the first day of the relevant Interest Period and in a
Representative Amount with an acknowledged dealer of good credit in the swap market,
where the floating leg, in each case calculated on an Actual/365 (Fixed) day count basis,
is equivalent(A) if the Designated Maturity is greater thanone year, to GBP LIBOR BBA
(as defined in the ISDA Definitions) with a designated maturity of sixmonths or (B) if the
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Designated Maturity is one yearor less, to GBP LIBOR BBA with a designated maturity
of three months;

() where the Reference Currency is U.S. dollars, the mid-market semi-annual swap rate
determined on the basis of the mean of the bid and offered rates for the semi-annual fixed
leg, calculated on a 30/360 day count basis, of a fixed for floating United States dollar
interest rate swap transactionwith aterm equal to the Designated Maturity commencing
on the first day of the relevant Interest Period and in a Representative Amount with an
acknowledged dealer of goodcredit in the swap market, where the floating leg, calculated
on an Actual/360 day count basis, is equivalent to USD LIBOR BBA (as defined in the
ISDA Definitions) with a designated maturity of three months; and

) where the Reference Currency is any other currency or if the relevantFinal Terms specify
otherwise, the mid-market swap rate as determined in accordance with the relevant Final
Terms;

“Representative Amount” means an amount that is representative fora single transaction in the
relevant market at the relevanttime;

“Single Resolution Mechanism” means the single resolution mechanismestablished pursuant to
the SRM Regulation;

“SingleSupervisory Mechanism” means the single supervisory mechanismestablished pursuant
to the SSM Regulation;

“SRM Regulation” means Regulation (EU) No. 806/2014 of the European Parliament and of the
Councilof 15 July 2014 establishing uniformrules and a uniform procedure for the resolution of
credit institutions and certain investment firms in the framework of a Single Resolution Mechanism
and a Single Resolution Fund, as amended, supplemented or replaced fromtime to time (including
as aconsequenceofthe entry into forceofthe Banking ReformPackage);

“SSMRegulation” means Council Regulation (EU) No. 1024/2013 of 15 October 2013 confering
specific tasks on the European Central Bank concerning policies relating to the prudentil
supervision of credit institutions, as amended, supplemented or replaced fromtime to time;

“sub-unit” means, with respect to any currency other than euro, the lowest amount of such
currency that is available as legal tender in the country of such currency and, with respect to euro,
one cent;

“Subsidiary” means any company or personthatis controlled by the Issuer pursuantto Article 23
of the Italian Banking Act;

“Tax Law Change” means any change in, or amendment to, the laws or regulations of a Tax
Jurisdiction (as defined in Condition 7 (Taxation)) (including any treaty to which the Tax
Jurisdiction is a party) or any change in the application or official or generally published
interpretation of such laws or regulations (including a change or amendment resulting froma ruling
by a court or tribunal of competent jurisdiction), which change or amendment becomes effective
on or afterthe date on which agreement is reachedto issue thefirst Tranche ofthe Notes. For the
avoidance of doubt, changes in the assessment of the Relevant Authority regarding taxeffects are
not consideredas a TaxLaw Change.

“Tier 1 Capital” means at any time tier 1 capital as interpreted and applied in accordance with the
Applicable Banking Regulations;

“Tier 2 Capital” means at any time tier 2 capital as interpreted and applied in accordance with the
Applicable Banking Regulations; and

“Tier 2 Instruments” means atany time tier 2 instruments as interpreted and applied in accordance
with the Applicable Banking Regulations.
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3.2

STATUS OF THE NOTES
Status of the Senior Preferred Notes

This Condition 3.1 applies only to Notes specified in the relevant Final Terms as being Senior
Preferred Notes.

The Senior Preferred Notes and any related Coupons are direct, unconditional, unsubordinated and
unsecured obligations ofthe Issuerand rank pari passuamong themselves.

The payment obligations of the Issuer under the Senior Preferred Notes and the Coupons related
to them shall at all times rank (save for certain obligations required to be preferred by law,
including any obligations permitted by lawto rank seniorto the Senior Preferred Notes following
the Issue Date, ifany) equally with all other unsecured and unsubordinated obligations of the Issuer
fromtime to time outstanding (otherthan obligations ranking juniorto the Senior Preferred Notes
from time to time, including any obligations under Senior Non-Preferred Notes and any further
obligations permitted by law or by their terms to rank junior to the Senior Preferred Notes following
the Issue Date, ifany).

In relation to each Series of Senior Preferred Notes, all Notes of such Series will be treated equally
and all amounts paid by the Issuerin respect of principal and/or interest thereon will be paid pro
rata on all Notes of such Series.

Each holder of a Senior Preferred Note unconditionally and irrevocably waives any right of set-
off, netting, counterclaim, abatementor other similar remedy which it might otherwise have under
the laws ofany jurisdictionin respect of such Senior Preferred Note.

Status of the Senior Non-PreferredNotes

This Condition3.2 applies only to Notes specified in the relevant Final Terms as being SeniorNon-
Preferred Notes.

The Senior Non-Preferred Notes and any related Coupons are direct, unconditional,
unsubordinated, unsecured and non-preferred obligations of the Issuer that are intended to qualify
as strumenti di debito chirografario di secondo livello ofthe Issuer in accordance with, and for the
purposes of, Article 12-bis of the Italian Banking Act.

The payment obligations of the Issuer under the Senior Non-Preferred Notes and the Coupons
related to themshallat all times rank:

@ junior to Senior Preferred Notes and all present or future unsecured and unsubordinated
obligations ofthe Issuerwhich rank, or are expressed by their terms to rank, senior to the
Senior Non-Preferred Notes (including, without limitation, any obligations under the
Senior Preferred Notes);

(b) pari passuamong themselves and with any other present or future obligations of the Issuer
which do not rank, or are not expressed by their terms torank, junior or senior to the Senior
Non-Preferred Notes; and

© senior to any present or future obligations of the Issuer which rank, or are expressed by
theirterms to rank, junior tothe Senior Non-Preferred Notes (including, without limitation,
the claims of the shareholders of the Issuer and any other obligations under the
Subordinated Notes or any other obligations under instruments or items included in the
Tier 1 Capital or Tier 2 Capital ofthe Issuer),

in all such cases in accordance with the provisions set forthin Article 91, paragraph 1-bis, letter c-
bis) ofthe Italian Banking Act and any relevantregulation which may beenacted fromtime to time
for the purposes of implementing such provisions and/or any laws, regulations or guidelines
implementing the rules setforth in the Bank Creditor Hierarchy Directive.
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3.3

In relation to each Series of Senior Non-Preferred Notes, all Notes of such Series will be treated
equally and all amounts paid by the Issuer in respect of principal and/or interest thereon will be
paid pro rata on all Notes of such Series.

Each holderofa Senior Non-Preferred Note unconditionally and irrevocably waives any right of
set-off, netting, counterclaim, abatement or other similar remedy which it might otherwise have
underthe laws of any jurisdiction in respectof such Senior Non-Preferred Note.

Status of the Subordinated Notes

This Condition 3.3 applies only to Notes specified in the relevant Final Terms as being
Subordinated Notes.

The Subordinated Notes and any related Coupons are direct, unsecured and subordinated
obligations ofthe Issuerthat are intended to qualify for regulatory purposes as Tier 2 Instrurrents
to beincludedin the Tier 2 Capital of the Issuer in accordance with Article 63 of the CRRand Part
I, Chapter 1 of Circular No. 285 (or any successor rules under the Applicable Banking
Regulations).

The payment obligations of the Issuer under the Subordinated Notes and the Coupons related to
themshallat all times rank:

@) junior to all present or future unsecured and unsubordinated obligations of the Issuer
(including, without limitation, any obligations under the Senior Notes) or any other present
or future subordinated obligations of the Issuer which rank, or are expressed by their tems
to rank, seniorto the Subordinated Notes;

(b) pari passuamong themselves and with any other present or future obligations of the Issuer
which do not rank, or are not expressed by their terms to rank, junior or senior to the
Subordinated Notes; and

() senior to any present or future obligations of the Issuer which rank, or are expressed by
their terms to rank, junior to the Subordinated Notes (including, without limitation, the
claims of the shareholders of the Issuer and any other obligations under instruments or
items included in the Tier 1 Capital of the Issuer).

In relation to each Series of Subordinated Notes, all Notes of such Series will be treated equally
and all amounts paid by the Issuerin respect of principal and/or interest thereon will be paid pro
rata on all Notes of such Series.

Each holder of a Subordinated Note unconditionally and irrevocably waives any right of set-off,
netting, counterclaim, abatementor other similar remedy which it might otherwise have, under the
laws of any jurisdiction, in respectof such Subordinated Note.

The Subordinated Notes (including, for the avoidance of doubt, payments of principal and/or
interest) shall be subjectto the Loss Absorption Requirement, if so required under the BRRD
and/orthe SRM Regulation, in accordance with the powers of the Relevant Authority and where
the Relevant Authority determines that the application ofthe Loss Absorption Requirement to the
Subordinated Notes is necessary pursuantto applicable law and/or regulationin force fromtime to
time.

INTEREST
Intereston Fixed Rate Notes

ThisCondition4.1 appliesto the Notes: (a) ifthe Fixed Rate Note Provisions are specified in the
relevant Final Terms as being applicable; and (b) if the Fixed-Floating Rate Note Provisions or
the Floating-Fixed Rate Note Provisions are specified in the relevant Final Terms as being
applicable, inrespectofthose Fixed Interest Periodsfor whichthe Fixed Rate Note Provisions are
stated to apply.
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4.2

Each Fixed Rate Note bears interest on its outstanding nominal amount from (and including) the
Interest Commencement Date at the rate(s) perannumequal to the Rate(s) of Interest. Interest wil
be payable in arrear on the Interest Payment Date(s) in each year up to (and including) the Maturity
Date. The Rate of Interest may be specified in the relevant Final Terms either (i) as the same Rate
of Interest for all Fixed Interest Periods or (ii) as a different Rate of Interest in respect of one or
more Fixed Interest Periods.

If the Notes are in definitive form, except as providedin the relevant Final Terms, the amount of
interest payable on each Interest Payment Date in respect of the Fixed Interest Period ending on
(butexcluding) such date will amount to the Fixed Coupon Amount. Payments of interest on any
Interest Payment Date will, if so specified in the relevant Final Terms, amount to the Broken
Amount sospecified.

Except in the case of Notes in definitive formwhere a Fixed Coupon Amount or Broken Amount
is specified in the relevant Final Terms, interest shall be calculated in respect of any period by
applying the Rate of Interest to the Calculation Amount, multiplying such sum by the applicable
Day Count Fraction, and rounding the resultant figure to the nearest sub-unit of the relevant
Specified Currency, half of any such sub-unit being rounded upwards or otherwise in accordance
with applicable market convention. Where the Specified Denomination of a Fixed Rate Note in
definitive form comprises more than one Calculation Amount, the amount of interest payable in
respect of such Fixed Rate Note shall be the aggregate of the amounts (determined in the manner
providedabove) for each Calculation Amountcomprising the Specified Denomination withoutany
furtherrounding.

Intereston Floating Rate Notes and CMS Linked Interest Notes

This Condition 4.2 applies to the Notes (a) if the Floating Rate Note Provisions are specified in
the relevant Final Terms as being applicable; and (b) ifthe Fixed-Floating Rate Note Provisions
or the Floating-Fixed Rate Note Provisions are specified in the relevant Final Terms as being
applicable, in respect of those Interest Periods for which the Floating Rate Note Provisions are
stated to apply.

(@) Interest Payment Dates

Each Floating Rate Note and CMS Linked Interest Note bears interest on its outstanding
nominalamount from(and including) the Interest Commencement Dateand such interest
will be payable in arrearon either:

(i) the date or dates specified as a specified interest payment date in each year
specified in the relevant Final Terms (a “Specified Interest Payment Date™); or

(ii) if no Specified Interest Payment Date(s) is/are specified in the relevant Final
Terms, each date (each suchdate, together with each Specified Interest Payment
Date, an “Interest Payment Date”) which falls the number of months or other
period specified as the specified period in the relevant Final Terms (the
“SpecifiedPeriod”) after the preceding Interest Payment Date or, in the case of
the First Interest Payment Date, after the Interest Commencement Date.

Such interest will be payable in respect of each Interest Period (which expressionshall, in
these Conditions, mean the period from(and including) an Interest Payment Date (or the
Interest Commencement Date) to (butexcluding) thenext (or first) Interest Payment Date)
(the “Interest Period”).

If a Business Day Convention is specified in the relevant Final Terms and (X) if there is
no numerically corresponding day in the calendar month in which an Interest Payment
Date should occuror (y) ifany Interest Payment Date would otherwise fall on a day which
is nota Business Day, then, if the Business Day Convention specified is:

0] in any case where Specified Periods are specified in accordance with Condition
4.2(a)(ii) above, theFloating Rate Convention, such Interest Payment Date (a) in
the case of (X) above, shallbe the last day that is a Business Day in the relevant
month and the provisions of (ii) below shallapply mutatis mutandis or (b) in the
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(b)

case of (y) above, shall be postponed to the next day which is a Business Day
unlessit would thereby fallinto the next calendar month, in which event (i) such
Interest Payment Date shall be brought forward to the immediately preceding
Business Day and (ii) each subsequent Interest Payment Date shall be the last
Business Day in the month which falls the Specified Period after the preceding
applicable Interest Payment Date occurred; or

(i) the Following Business Day Convention, such Interest Payment Date shall be
postponed tothe next day whichis a Business Day; or

(i) the Modified Following Business Day Convention, such Interest Payment Date
shallbe postponed to the next day which is a Business Day unless it would thereby
fall into the next calendar month, in which eventsuch Interest Payment Date shall
be brought forward tothe immediately preceding Business Day; or

(iv) the Preceding Business Day Convention, such Interest Payment Date shall be
brought forward to the immediately preceding Business Day.

Rate of Interest

The Rate of Interest payable fromtime to time in respect of Floating Rate Notes and CMS
Linked Interest Notes will be determined in the manner specified in the relevant Final
Terms.

0] ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the relevant Final Terms as the manner
in which the Rate of Interest is to be determined, the Rate of Interest for each
Interest Period will be:

(A) if “Multiplier” is specified in the relevant Final Terms as not being
applicable, the relevant ISDA Rate plus or minus (as indicated in the
relevant Final Terms) the Margin (ifany);

(B) if “Multiplier” is specified in the relevant Final Terms as being applicable
(i) the sumof the Margin and the relevant ISDA Rate multiplied by (ii)
the Multiplier;

© if “Reference Rate Multiplier” is specified in the relevant Final Tems as
being applicable, the sum of (i) the Margin, and (ii) the relevant ISDA
Rate multiplied by the Reference Rate Multiplier,

where “Multiplier” and “Reference Rate Multiplier” each has the meaning
given in the relevant Final Terms and where “ISDA Rate” for an Interest Period
means a rate equal to the Floating Rate that would be determined by the
Calculation Agent underan interest rate swap transaction if the Calculation Agent
were acting as Calculation Agent for that swap transaction under the ternms of an
agreement incorporating the 2006 ISDA Definitions, as published by the
International Swaps and Derivatives Association, Inc. and as amended and
updated as at the Issue Date of the first Tranche of the Notes (the “ISDA
Definitions”)and underwhich:

(A) the Floating Rate Optionis as specified in the relevant Final Terms;

(B) the Designated Maturity is a period specified in therelevantFinal Tems;
and

© the relevantReset Dateis either (a) if the applicable Floating Rate Option
is based onthe London interbank offered rate (“LIBOR”) or on the Euro
zone interbank offered rate (“EURIBOR”), the first day of that Interest
Period or (b) in any other case, as specified in the relevant Final Terms.
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(i)

Forthe purposes of this subparagraph (i), “Floating Rate”, “Calculation Agent”,
“Foating Rate Option”, “Designated Maturity” and “Reset Date” have the
meanings givento thoseterms in the ISDA Definitions.

Screen Rate Determination for Floating Rate Notes (other than for Floating
Rate Notes linked to the CMS Rate)

(w)

)

v)

Where Screen Rate Determination is specified in the relevant Final
Terms as the manner in which the Rate of Interest is to be determined,
the Rate of Interest for each Interest Period will, subject to Condition
4.2(h) below, be either:

(A) the offered quotation; or

(B) the arithmetic mean (rounded if necessary to the fifth decimal
place, with 0.000005 being rounded upwards) of the offered
quotations,

(expressedas a percentage rate perannum) for the Reference Rate which
appears orappear, as the case may be, on the Relevant Screen Page as at
the time specified in the relevant Final Terms (the “Specified Time™) on
the Interest Determination Date in question plus or minus (as indicated
in the relevantFinal Terms) the Margin (ifany), all as determined by the
Calculation Agent. If five or more of such offered quotations are
available on the Relevant Screen Page, the highest (or, if there is more
than one such highest quotation, one only of such quotations) and the
lowest (or, if there is more than one such lowest quotation, one only of
such quotations) shall be disregarded by the Calculation Agent for the
purpose of determining the arithmetic mean (rounded as provided above)
of such offered quotations.

If the Relevant Screen Pageis not available or if, in the case of (A) above,
no suchoffered quotation appears or, in the case of (B) above, fewer than
three such offered quotations appear, in each case as at the Specified
Time, the Calculation Agent shall request each of the Reference Banks
to provide the Calculation Agent with its offered quotation (expressed as
apercentagerate perannum) for the Reference Rate at approximately the
Specified Time on the Interest Determination Date in question. If two or
more of the Reference Banks provide the Calculation Agentwith offered
quotations, the Rate of Interest for the Interest Period shall be the
arithmetic mean (rounded if necessary to the fifth decimal place with
0.000005 being rounded upwards) of the offered quotations plus or minus
(as appropriate) the Margin (ifany), all as determined by the Calculation
Agent;and

If on any Interest Determination Date oneonly ornone ofthe Reference
Banks provides the Calculation Agent with an offered quotation as
providedin the preceding paragraph, the Rate of Interestfor the relevant
Interest Period shall be:

(A) if “Multiplier” is specified in the relevant Final Terms as not
being applicable, the rate per annum which the Calculation
Agent determines as being the arithmetic mean (rounded if
necessary to the fifth decimal place, with 0.000005 being
rounded upwards) of the rates, as communicated to (and at the
requestof) the Calculation Agent by the Reference Banks or any
two or more of them, at which such banks were offered, at
approximately the Specified Time on the relevant Interest
Determination Date, deposits in the Specified Currency for a
period equal to that which would have been used for the
Reference Rate by leading banks in the London inter-bank
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market (if the Reference Rate is LIBOR) or the Euro zone inter-
bank market (if the Reference Rate is EURIBOR) plus or minus
(as appropriate) the Margin (if any) or, if fewer than two of the
Reference Banks provide the Calculation Agentwith offered
rates, the offered rate for deposits in the Specified Currency for
a period equal to that which would have been used for the
Reference Rate, or the arithmetic mean (rounded as provided
above) ofthe offered rates for deposits in the Specified Curnrency
for a period equal to that which would have been used for the
Reference Rate, at which, at approximately the Specified Time
on the relevant Interest Determination Date, any one or more
banks (which bank orbanks is orare in the opinion of the Issuer
suitable for the purpose) informs the Calculation Agent it is
quotingto leading banks in the London inter-bank market (if the
Reference Rate is LIBOR) or the Euro zone inter-bank market
(if the Reference Rate is EURIBOR) plus or minus (as
appropriate) the Margin (if any) (the “Determined Rate”™),
provided that, if the Rate of Interest cannot be determined in
accordance with the foregoing provisions of this paragraph, the
Rate of Interest shall be determined as at the last preceding
Interest Determination Date (though substituting, where a
different Margin is to be applied to the relevant Interest Period
from that which applied tothe last preceding Interest Period, the
Margin relating to the relevant Interest Period in place of the
Margin relating to that last preceding Interest Period). Unless
otherwise stated in the applicable Final Terms the Minimum
Rate of Interestshallbe deemed to be zero;

(B) if “Multiplier” is specified in the relevant Final Terms as being
applicable (i) the sum of the Margin and (ii) the relevant
Determined Rate multiplied by the Multiplier;

© if “Reference Rate Multiplier” is specified in the relevant Final
Terms as beingapplicable, the sumof (i) the Margin, and (ii) the
relevant Determined Rate multiplied by the Reference Rate
Multiplier,

where “Multiplier” and “Reference Rate Multiplier” each has the
meaning given in the relevantFinal Terms provided that, if the Rate of
Interest cannot be determined in accordance with the foregoing
provisions of this paragraph, the Rate of Interest shall be determined as
at the last preceding Interest Determination Date (though substituting,
where a different Margin is to be applied to the relevant Interest Period
fromthat which applied to the lastpreceding Interest Period, the Margin
relating to the relevant Interest Period in place ofthe Margin relating to
that last preceding Interest Period),

Screen Rate Determination for Floating Rate Notes which are linked to the
CMSRate

If Screen Rate Determination is specified in the relevant Final Terms as the
manner in which the Rate(s) of Interest is/are to be determined and “CMS Rate”
is specified as the Reference Rate in therelevant Final Terms, the Rate of Interest
applicable to the Notes for each Interest Period will be determined by the
Calculation Agent by reference to the following formula, subject to Condition
4.2(h):

CMS Rate plus Margin

If the Relevant Screen Page is not available, the Calculation Agent shall request
each of the CMS Reference Banks to provide the Calculation Agent with its
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quotation forthe Relevant Swap Rate at approximately 11:00 a.m. (local time in
the principal financial centre of the Specified Currency) on the Interest
Determination Date in question. If at least three of the CMS Reference Banks
provide the Calculation Agent with such quotation, the CMS Rate for such
Interest Period shall be the arithmetic mean of such quotations, eliminating the
highestquotation (or, in the event of equality, one of the highest) and the lowest
guotation (or, in the event of equality, one of the lowest).

If on any Interest Determination Date fewer than three or none of the CMS
Reference Banks provides the Calculation Agentwith such quotations as provided
in the preceding paragraph, provided that, if the Rate of Interest cannot be
determined in accordance with the foregoing provisions of this paragraph, the
Rate of Interest shall be determined as at the last preceding Interest Determination
Date (thoughsubstituting, where a different Margin is to be applied to the relevant
Interest Period fromthat which applied to the last preceding Interest Period, the
Margin relating to the relevant Interest Period in place of the Margin relating to
that last preceding Interest Period). Unless otherwise stated in the applicable Final
Terms the Minimum Rate of Interest shall be deemed to be zero.

Minimum Rate of Interestand/or Maximum Rate of Interest

If the relevant Final Terms specifies a Minimum Rate of Interest forany Interest Period,
then in the event that the Rate of Interest in respect of such Interest Period determined in
accordancewith the provisions of paragraph (b) aboveis less thansuch Minimum Rate of
Interest, the Rate of Interest for such Interest Period shall be such Minimum Rate of
Interest.

If the relevant Final Terms specifies a Maximum Rate of Interest forany Interest Period,
then, in the eventthatthe Rate of Interest in respectofsuch Interest Period determined in
accordancewith the provisions of paragraph (b) above is greater than such Maximum Rate
of Interest, the Rate of Interest for such Interest Period shall be such Maximum Rate of
Interest.

Unless otherwise stated in therelevant Final Terms the MinimumRate of Interestshall be
deemed to be zero.

Linear Interpolation

Where “Linear Interpolation” is specified as being applicable in respect of an Interest
Period in the relevant Final Terms, the Rate of Interest for such Interest Period shall be
calculated by the Calculation Agent by straight line interpolation by reference to two rates:

0] (where “Screen Rate Determination” is specified as being applicable in the
relevant Final Terms) which appear on the Relevant Screen Page as of the
Specified Time on the relevant Interest Determination Date, where:

(A) one rate shall be determined as if the relevant Interest Period or (where
“CMS Rate” is specified as the Reference Rate in the relevant Final
Terms) the Designated Maturity were the period of time for which rates
are available next shorterthan the length of the relevant Interest Period;
and

(B) the other rate shall be determined as if the relevant Interest Period or
(where “CMS Rate” is specified as the Reference Rate in the relevant
Final Terms) the Designated Maturity were the period of time for which
rates are available next longer than the length of the relevant Interest
Period,

provided, howewer, that if there is no rate available for a period of time next
shorter or, as the case may be, next longer the length of the relevant Interest
Period, then the Calculation Agentshall determine such rate at such time and by
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reference to such sources as the Issuer determines appropriate and notifies to the
Calculation Agent; or

(ii) (where “ISDA Determination” is specified as being applicable in the relevant
Final Terms) based onthe relevant Floating Rate Option, where:

(A) one rate shall be determined as if the Designated Maturity werethe period
of time for which rates are available next shorter than the length of the
relevant Interest Period; and

(B) the otherrate shall be determined as if the Designated Maturity were the
period of time for which rates are available next longer than the length
of the relevant Interest Period,

provided, howewer, that if there is no rate available for a period of time next
shorter or, as the case may be, next longer the length of the relevant Interest
Period, then the Calculation Agentshall determine such rate at such time and by
reference to such sources as the Issuer determines appropriate and notifies to the
Calculation Agent.

The Rate of Interest for such Interest Period shall be the sum of the Margin (if any) and
the rate so determined.

Determination of Rate of Interestand calculation of Interest Amounts

The Calculation Agent will at or as soon as practicable after each time at which the Rate
of Interest is to be determined, determine the Rate of Interest for the relevant Interest
Period. Where the Calculation Agentis not the Issuingand Paying Agent, the Calculation
Agent shall notify the Issuing and Paying Agent of the Rate of Interest for the relevant
Interest Period as soon as practicable after calculating the same.

The Calculation Agent will calculate the amount of interest (the “Interest Amount”)
payable ontheFloating Rate Notes or CMS Linked Interest Notes for the relevant Interest
Period by applying the Rate of Interest to the Calculation Amount, multiplying such sum
by the applicable Day Count Fraction, and rounding the resultant figure to the nearest
sub-unit of the relevant Specified Currency, half of any such sub-unit being rounded
upwards or otherwise in accordance with applicable market convention. Where the
Specified Denomination of a Floating Rate Note or a CMS Linked Interest Note in
definitive form comprises more than one Calculation Amount, the Interest Amount
payable in respect of such Note shall be the aggregate of all the amounts (determined in
the manner provided above) for each Calculation Amount comprising the Specified
Denomination without any further rounding.

Notification of Rate of Interestand Interest Amounts

Subject to Condition 4.2(h), the Calculation Agentwill cause the Rate of Interestand each
Interest Amount for each Interest Period and the relevant Interest Payment Date to be
notified to the Issuer, the Issuingand Paying Agent (if the Calculation Agentis not itself
the Issuingand Paying Agent) and any stock exchange or listing agent (if any) on which
the relevant Floating Rate Notes or CMS Linked Interest Notes are for the time being
listed and notice thereof to be published in accordance with Condition 13 (Notices) assoon
as possible after their determination butin no event later than the fourth London Business
Day thereafter (orin the case ofsuch Notes admitted to the official list and traded on the
Luxembourg Stock Exchange, notification shall be given to the Luxembourg Stock
Exchange orthe Luxembourg Listing Agent onthe first day of each Interest Period). Each
Interest Amount and Interest Payment Date sonotified may subsequently be amended (or
appropriate alternative arrangements made by way of adjustment) without prior noticein
the event ofan extension orshortening of the Interest Period. Any such amendment will
be promptly notified to each stockexchange or listing agent (if any) on which the relevant
Floating Rate Notes or CMS Linked Interest Notes are for the time being listed andto the
Noteholders in accordance with Condition 13 (Notices). For the purposes of this
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paragraph, theexpression “London Business Day” means a day (other thana Saturday or
a Sunday) on which banks and foreign exchange markets are open for general business in
London.

Certificates to be final

All certificates, communications, determinations, calculations, quotations and decisions
given, expressed, made or obtained for the purposes of the provisions of this Condition
4.2 by the Calculation Agent, shall (in the absence of manifest error) be binding on the
Issuer, thelssuing and Paying Agent, the Calculation Agent, the other Paying Agents and
all Noteholders and Couponholders and (in the absence of aforesaid) no liability to the
Issuer, the Noteholders or the Couponholders shall attach to the Issuing and Paying Agent
or, if applicable, the Calculation Agent in connectionwith theexercise or non-exercise by
it of its powers, duties and discretions pursuant to such provisions.

Benchmark Discontinuation

Notwithstanding the provisions in this Condition 4, if the Issuer determines that a
Benchmark Event has occurredin relation to an Original Reference Rate when any Rate
of Interest (orany componentpart thereof) remains to be determined by reference tosuch
Original Reference Rate, then the following provisions shall apply to the relevant Series
of Notes:

0] the Issuer shall use reasonable endeavours to select and appoint an Independent
Adviser, as soon as reasonably practicable, to determine a Successor Reference
Rate, failing which an Alternative Reference Rate, and in each case an
Adjustment Spread (if any) (in any such case, acting in good faith and in a
commercially reasonable manner) no later than five Business Days prior to the
Interest Determination Date relating to the next Interest Period (the “IA
Determination Cut-off Date™), for the purposes of determining the Rate of
Interest applicable to the Notes for such next Interest Period and for all other
future Interest Periods (subject to the subsequent operation of this Condition
4.2(h) during any other future Interest Period(s)).

(i) if the Independent Adviser is unable to determine an Alternative Reference Rate
(as applicable) prior to the relevant IA Determination Cut-off Date, the Issuer
(acting in good faith and in a commercially reasonable manner) may detenmine
an Alternative Reference Rate and an Adjustment Spread (if any) no later than
three Business Days prior to the Interest Determination Date relating to the next
Interest Period (the “Issuer Determination Cut-off Date”), for the pumoses of
determining the Rate of Interest applicable to the Notes for such next Interest
Period and forall other future Interest Periods (subject to the subsequent operation
of this Condition 4.2(h) during any other future Interest Period(s)). Without
prejudice to the definitions thereof, for the purposes of determining any
Alternative Reference Rate and/or any Adjustment Spread, the Issuer will take
into account any relevant and applicable market precedents as well as any
published guidance from relevant associations involved in the establishment of
market standards and/or protocols in the international debt capital markets;

(iii) if a Successor Reference Rateor, failing which, an Alternative Reference Rate (as
applicable) is determined by the relevant Independent Adviser or the Issuer (as
applicable) in accordance with this Condition 4.2(h):

(A)  such Successor Reference Rate or Alternative Reference Rate (as
applicable) shall replace the Original Reference Rate for all future
Interest Periods (subject to the subsequent operation of, and adjustrment
as providedin, this Condition4.2(h));

(B) if the relevant Independent Adviser or the Issuer (as applicable):
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determines that an Adjustment Spread s required to be applied
to such Successor Reference Rate or Alternative Reference Rate
(as applicable) and determines the quantum of, or a formula or
methodology for determining, such Adjustment Spread, then
such Adjustment Spread shall be applied to such Successor
Reference Rate or Alternative Reference Rate (as applicable) for
all future Interest Periods (subject to the subsequent operation
of, and adjustment as provided in, this Condition 4.2(h)); or

is unable to determine the quantum of, or a formula or
methodology for determining, an Adjustment Spread, thensuch
Successor Reference Rate or Alternative Reference Rate (as
applicable) will apply without an Adjustment Spread for all
future Interest Periods (subject to the subsequent operation of,
and adjustmentas providedin, this Condition 4.2(h)); and

the relevant Independent Adviser or the Issuer (as applicable) (acting in
good faith and in a commercially reasonable manner) may in is
discretionspecify:

()

(In

changes to these Conditions in order to follow market practice
in relation to such Successor Reference Rate or Alternative
Reference Rate (as applicable), including, but not limited to (1)
any Reference Banks, Additional Business Centre(s), Business
Day, Business Day Convention, Day Count Fraction, Interest
Determination Date, Relevant Financial Centre and/or Relevant
Screen Page (allas defined in the Final Terms) applicable to the
Notes and (2) themethod for determining the fallback to the Rate
of Interest in relation to the Notes if such Successor Reference
Rate or Alternative Reference Rate (as applicable) is not
available; and

any other changes which the relevant Independent Adviser or the
Issuer (as applicable) determines are reasonably necessary to
ensure the proper operation and comparability to the Original
Reference Rate of such Successor Reference Rate or Alternative
Reference Rate (as applicable), which changes shall apply to the
Notes for all future Interest Periods (subject to the subsequent
operation of this Condition 4.2(h) (each such change, together
with any such change required pursuant to Condition
4.2(ii)(C)(I) above, a “Benchmark Amendment” and,
together, the “Benchmark Amendments”); and

promptly following the determination of (i) any Successor Reference Rate or

Alternative Reference Rate (as applicable) and (ii) if applicable, any Adjustrment
Spread, the Issuer shall give notice thereof and ofany changes (and the effective
date thereof) pursuantto Condition 4.2(h)(iii)(C) to the Issuingand Paying Agent
and, if applicable, the Calculation Agent and the Noteholders in accordance with
Condition 13 (Notices). Any Benchmark Amendments effected pursuant to
Condition 4.2(h)(C) shall similarly be notified to the Noteholders in accordance
with Condition 13 (Notices).

No consent of the Noteholders shall be required in connection with the determination by
the Issuer or, as the case may be, the Independent Adviser of the relevant Successor
Reference Rate or Alternative Reference Rate (as applicable) or in connection with any
Benchmark Amendment as described in this Condition 4.2(h), including any changes to
these Conditions, the Trust Deed and the Agency Agreement.

For the avoidance of doubt, if a Successor Reference Rate or an Alternative Reference
Rate is not determined pursuant to the operation of this Condition 4.2(h) prior to the
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relevant Issuer Determination Cut-off Date, then the Rate of Interestfor the next Interest
Period shall be determined by reference to the fallback provisions of Condition 4.2(b).

Notwithstanding any other provision of this Condition 4.2(h): (i) no Successor Reference
Rate or Alternative Reference Rate (as applicable) will be adopted, and no other
amendments to the terms of the Notes will be made pursuant to this Condition 4.2(h), if
and to the extent that, in the determination of the Issuer, the same could reasonably be
expected to prejudicethe qualification ofthe Notes as: (A) in the case of Senior Notes or
Senior Non-Preferred Notes, satisfying the MREL Requirements; (B) in the case of
Subordinated Notes, Tier 2 capital for regulatory capital purposes of the Issuer and/or the
Group; and/or (ii) in the case of Senior Notes and Senior Non-Preferred Notes only, no
Successor Reference Rate or Alternative Reference Rate (as applicable) will be adopted,
and no otheramendments to the terms of the Notes will be made pursuantto this Condition
4.2(h), if and to the extent that, in the determination of the Issuer, the same could
reasonably be expected to result in the Relevant Authority treating an Interest Payment
Date as the effective maturity of the Notes, rather thanthe relevant Maturity Date.

Forthe purposes of this Condition4.2(h):

“Adjustment Spread” means aspread (whichmay be positiveornegative) or formula or
methodology for calculatinga spread, in each case tobe applied toa Successor Reference
Rate oran Alternative Reference Rate (as applicable) as a result of the replacement of the
Original Reference Rate with such Successor Reference Rate or Alternative Reference
Rate (as applicable) and is thespread, formula or methodology which:

(i) in the case of a Successor Reference Rate, is formally recommended in relation
to the replacement of the Reference Rate with such Successor Reference Rate by
any Relevant Nominating Body; or

(i) in the caseofa Successor Reference Rate for which no such recommendation has
been made or in the case of an Alternative Reference Rate, the relevant
Independent Adviser or the Issuer (as applicable) determines is recognised or
acknowledged as being in customary market usage in international debt capital
markets transactions which reference the Original Reference Rate, where such
rate has been replaced by such Successor Reference Rate or Alternative Reference
Rate (as applicable); or (if the Independent Adviser determines that no such
spread is customarily applied) the Independent Adviser determines is recognised
or acknowledged as being the industry standard for over-the-counter derivative
transactions which reference the Original Reference Rate, where such rate has
been replaced by the Successor Reference Rateor the Alternative Reference Rate
(as the case may be).

“Alternative Reference Rate” means the rate that the relevant Independent Adviser or
the Issuer (as applicable) determines has replaced the Original Reference Rate in
customary market usage in the international debt capital markets for the purposes of
determining floating rates of interestin respect of notes denominated in the Specified
Currency and of a comparable duration to the relevant Interest Periods, or, if such
Independent Adviser or the Issuer (as applicable) determines that there is no such rate,
such otherrate as such Independent Adviser or the Issuer (as applicable) determines in its
discretionis most comparable to the Original Reference Rate.

“Benchmark Event” means, in respect of a Reference Rate:

@) the Original Reference Rate ceasing to be published for a period of at least 5
Business Days or ceasing toexist; or

(b) a public statementby theadministrator of the Original Reference Rate that it has
ceased or that it will, by a specified date on or prior to the next Interest
Determination Date, cease publishing the Original Reference Rate permanently
or indefinitely (in circumstances where no successor administrator has been
appointedthatwill continue publication of the Original Reference Rate); or
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apublic statement by the supervisor of theadministrator of the Original Reference
Rate, that the Original Reference Rate has beenorwill, by a specified date onor
prior to the next Interest Determination Date, be permanently or indefinitely
discontinued; or

apublic statement by the supervisor of theadministrator of the Original Reference
Rate that the Original Reference Rate is no longer representative of its relevant
underlying market; or

apublic statement by the supervisor of the administrator of the Original Reference
Rate as a consequence of which the Original Reference Rate will be prohibited
from being used either generally, or in respect of the Notes, in each case by a
specific date on or priorto the next Interest Determination Date; or

it has become unlawful (including, without limitation, under the EU Benchmark
Regulation (Regulation (EU) 2016/1011), as amended from time to time, if
applicable) for any Calculation Agent, the Issuer or other party to calculate any
payments dueto be made to any Noteholder using the Original Reference Rate.

“Independent Adviser” means an independent financial institution of international repute
or other independent financial adviser experienced in the international debt capital
markets, in each caseappointed by the Issuer.

“Original Reference Rate” means:

@)

(b)

the originally-specified benchmark or screen rate (as applicable) used to
determine the Rate of Interest (orany componentpart thereof) on the Notes; or

any Successor Reference Rate or Alternative Reference Rate which has been
determined in relation to such benchmark or screen rate (as applicable) pursuant
to the operation ofthis Condition 4.2(h).

“Relevant Nominating Body” means, in respectofareference rate:

(i)

(ii)

the central bank for the currency to which such reference rate relates, or any
central bank or other supervisory authority which is responsible for supervising
the administrator of such referencerate; or

any working group or committee sponsored by, chaired or co-chaired by or
constituted at the request of (a) the central bank for the currency to which such
reference rate relates, (b) any central bank or other supervisory authority which is
responsible for supervising the administrator of such reference rate, (c) a group
of the aforementioned central banks or other supervisory authorities, or (d) the
Financial Stability Board orany part thereof.

“Successor Reference Rate” means a successor to or replacement of the Original Reference Rate
which is formally recommended by any Relevant Nominating Body.

Accrual of interest

Each Note will cease to bear interest (if any) fromthe date for its redemption unless, upon due
presentation thereof, payment of principal is improperly withheld or refused. In such event, interest
will continue to accrueas provided in the Agency Agreementforthe Italian Law Notes.

PAYMENTS

Method of Payment

Subject as provided below:

@) payments in a Specified Currency other than euro willbe made by credit ortransferto an
account in the relevant Specified Currency maintained by the payee with, or, at the option
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of the payee, by a cheque in such Specified Currency drawn on, a bank in the principal
financial centre of the country of such Specified Currency (which, if the Specified
Currency is Australian dollars or New Zealand dollars, shall be Melbourne and Wellington,
respectively); and

(b) paymentsin eurowill be made by credit or transfer to a euroaccount (or any other account
to which euro may be credited or transferred) specified by the payee or, at the option of
the payee, byaeuro cheque.

Payments will be subject in all cases to any fiscal or other laws and regulations applicable thereto
in the place of payment, but without prejudice tothe provisions of Condition 7 (Taxation).

Presentation of definitive Notes and Coupons

Payments of principal in respect of definitive Notes will (subject as provided below) be mede in
the manner provided in Condition5.1 (Method of Payment) against presentation and surrender (or,
in the case of part payment of any sumdue, endorsement) of definitive Notes, and payments of
interest in respect of definitive Notes will (subject as provided below) be made as aforesaid only
against presentation and surrender of Coupons, in each case at the specified office of any Paying
Agent outside the United States (whichexpression, as used in these Conditions, means the United
States of America (including the States and the District of Columbia, its territories, its possessions
and otherareas subjectto its jurisdiction)).

Fixed Rate Notes in definitive form (other than CMS Linked Interest Notes or Long Maturity Notes
(as defined below)) should be presented for payment together with all unmatured Coupons
appertaining thereto (which expressionshall for this purpose include Coupons falling to be issued
on exchange of matured Talons), failing which the amount of any missing unmatured Coupon (or,
in the case of paymentnot being made in full, the same proportion of the amount of such missing
unmatured Coupon as the sumso paid bears to the sum due) will be deducted from the sum due
for payment. Each amount of principal so deducted will be paid in the manner mentioned above
againstsurrender ofthe related missing Couponat any time before theexpiry of 10 years after the
Relevant Date (as defined in Condition 7 (Taxation)) in respect of such principal (whether or not
such Couponwould otherwise have become void under Condition 8 (Prescription) or, if later, five
years fromthe date on which such Coupon would otherwise have become due, but in no event
thereafter.

Upon any Fixed Rate Note in definitive form becoming due and repayable prior to its Maturity
Date, all unmatured Talons (ifany) appertaining thereto willbecome void and no further Coupons
will be issued in respectthereof.

Upon the dateon which any Floating Rate Note, CMS Linked InterestNote or Long Maturity Note
in definitive form becomes due and repayable, unmatured Coupons and Talons (if any) relating
thereto (whether or not attached) shall become void and no payment or, as the case may be,
exchange for further Coupons shall be made in respect thereof. A “Long Maturity Note” is a
Fixed Rate Note (otherthan a Fixed Rate Note which on issue had a Talon attached) whose nominal
amounton issue is less than theaggregate interest payable thereon provided that such Note shall
cease to be a Long Maturity Noteon the Interest Payment Date onwhich theaggregate amount of
interest remaining to bepaid after that date is less thanthenominalamount of such Note.

If the due date for redemption of any definitive Note is not an Interest Payment Date, interest (if
any)accruedin respectofsuch Note from(and including) the preceding Interest Payment Date o,
as the case may be, the Interest Commencement Date shall be payable only against surrender of
the relevant definitive Note.

Payments in respectof Global Notes

Payments of principaland interest (ifany) in respectof Notes represented by any Global Note will
(subject as provided below) be made in the manner specified above in relation to definitive Notes
and otherwise in the manner specified in therelevant Global Note against presentation or surrender,
as the case may be, of such Global Note (if such Global Note is not intended to be issuedin NGN
form) at the specified office of any Paying Agent outside the United States. On the occasion of
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each payment, (i) in the case ofany Global Note which is not issued in new global note (“NGN”)
form, a record of such payment made on such Global Note, distinguishing between any payment
of principaland any payment of interest, will be made on such Global Note by the Paying Agent,
and suchrecordshallbe prima facie evidencethatthe payment in questionhas been made and (ii)
in the case of any Global Note which is a NGN, the Paying Agentshall instruct Euroclear and
Clearstream, Luxembourg to make appropriateentries in their records toreflect such payment.

General provisions applicable to payments

The holder of a Global Note shall be the only person entitled to receive payments in respect of
Notes represented by such Global Note and the Issuer will be discharged by payment to, or to the
order of, the holder of such Global Note in respect of each amount so paid. Each of the persons
shown in the records of Euroclear or Clearstream, Luxembourg as the beneficial holder of a
particular nominalamount of Notes represented by such Global Note mustlook solely to Euroclear
or Clearstream, Luxembourg, as the case may be, for his share of each payment so made by the
Issuerto, orto the order of, the holder of such Global Note.

Notwithstanding the foregoing provisions of this Condition, if any amount of principal and/or
interest in respectof Notes is payable in U.S. dollars, such U.S. dollar payments of principal and/or
interest in respect of such Notes will be made at the specified office ofa Paying Agentin the United
States if:

@ the Issuer has appointed Paying Agents with specified offices outside the United States
with the reasonable expectation that such Paying Agents would be able to make payment
in U.S. dollars at such specified offices outside the United States of the full amount of
principal and interest onthe Notes in the manner provided abovewhen due;

(b) payment of the full amount of such principal and interest at all such specified offices
outsidethe United States is illegal or effectively precluded by exchange controls or other
similar restrictions onthe full paymentor receipt of principaland interest in U.S. dollars;
and

() such paymentis thenpermitted under United States law without involving, in the opinion
of the Issuer, adversetaxconsequences tothe Issuer.

All payments in respect of the Notes are subject in all cases to (i) any applicable fiscal or other
laws and regulations in the place of payment, butwithout prejudice to the provisions of Condition
7 (Taxation); and (i) any withholding or deduction required pursuant to an agreement described
in Section 1471(b) ofthe U.S. Internal Revenue Code 0f 1986 (the “Code”) or otherwise imposed
pursuantto Sections 1471 through 1474 of the Code, any regulations or agreements thereunder,
any official interpretations thereof, or any law implementing an intergovernmental approach
thereto.

Payment Day

If the date for paymentofany amountin respectofany Noteor Couponis nota Payment Day, the
holderthereof shallnot beentitled to paymentuntil the next following Payment Day in the relevant
place and shall not be entitled to further interest or other payment in respect of such delay. For
these purposes, “Payment Day” means any day which (subjectto Condition 8 (Prescription)is:

@) a day on which commercial banks and foreignexchange markets settle payments and are
open for general business (including dealing in foreign exchange and foreign cumency
deposits) in:

0] the relevant place of presentation (ifapplicable);
(i) each Additional Financial Centre specified in the relevant Final Terms; and

(b) either (A) in relation to any sum payable in a Specified Currency other than euro, a day
on which commercial banks and foreign exchange markets settle payments and are open
forgeneral business (including dealing in foreign exchangeand foreign currency deposits)
in the principal financial centre of the country of the relevant Specified Currency (if other
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than the place of presentation and any Additional Financial Centre and which if the
Specified Currency is Australian dollars or New Zealand dollars shallbe Melboume and
Wellington, respectively) or (B) in relation to any sum payable in euro, a day on which
the TARGET2 Systemis open.

Interpretation of principal and interest

Any reference in these Conditions to principal in respect of the Notes shall be deemed to include,
as applicable:

@ any additionalamounts which may be payable with respect to principal under Condition
7 (Taxation);

(b) the Final Redemption Amount of the Notes;
() the Early Redemption Amount of the Notes;
(d) the Optional Redemption Amount(s) (if any) of the Notes;

() in relation to Zero Coupon Notes, the Amortised Face Amount (as defined in Condition
6.7 (Early Redemption Amounts)); and

() any premiumand any other amounts (other than interest) which may be payable by the
Issuerunderorin respectofthe Notes.

Any reference in these Conditions to interestin respect of the Notes shall be deemedto include, as
applicable, any additionalamounts which may be payable with respectto interest under Condition
7 (Taxation).

REDEMPTION, PURCHASE AND CANCELLATION
Redemption at maturity

Unless previously redeemed or purchased and cancelled as specified below, each Note (including
each CMS Linked Interest Note) will be redeemed by the Issuerat its Final Redemption Anmount
specified in, or determined in the manner specified in, the relevant Final Terms in the relevant
Specified Currency on the date specified as the maturity date in the relevant Final Terms (the
“Maturity Date™).

The Issuer shall have the right to call, redeem, repay or repurchase the Senior Notes only in
accordance with and subject to the conditions set out in Articles 77(2) and 78a of the CRR being
met (see Condition 6.2 (Redemptionfor tax reasons), Condition 6.4 (Redemption of Senior Notes
due to a MREL Disqualification Event), Condition 6.5 (Redemption at the option of the Issuer),
Condition 6.8 (Purchases) and Condition 6.12 (Regulatory conditions for call, redemption,
repayment or repurchase of Senior Notes)).

Pursuant to Article 12-bis, paragraph 1, letter a), of the Italian Banking Act, the Maturity Date of
the Senior Non-Preferred Notes shall not fall earlier than twelve months after their Issue Date.

The Maturity Date of Subordinated Notes shall not fall earlier than five years after their Issue Date,
as provided under the Applicable Banking Regulations.

Redemption for tax reasons
The Notes may be redeemed at the option ofthe Issuerin whole, but notin part:

@ at any time (if this Note is neither a Floating Rate Note, a CMS Linked Interest Note, a
Floating-Fixed Rate Note (in respect ofthe Interest Period calculated in accordance with
the Floating Rate Note Provisions) nor a Fixed-Floating Rate Note (in respect of the
Interest Period calculated in accordance with the Floating Rate Note Provisions)); or

(b) onany Interest Payment Date (if this Note is eithera Floating Rate Note,a CMS Linked
Interest Note, a Fixed-Floating Rate Note (in respect of the Interest Period calculated in
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accordance with the Floating Rate Note Provisions) or a Floating-Fixed Rate Note (in
respect of the Interest Period calculated in accordance with the Floating Rate Note
Provisions)),

on giving not less than 30normore than 60 days’ notice to the Issuing and Paying Agent and, in
accordancewith Condition 13 (Notices), the Noteholders (which notice shall be irrevocable), if:

@) on the occasion of the next payment due under the Notes, the Issuer has or will becorre
obliged to pay additionalamounts as provided or referred to in Condition 7 (Taxation) as
aresult ofany TaxLaw Change; and

(b) such obligation cannot be avoided by the Issuer taking reasonable measures availablke to
it.

Prior to the publicationofany notice of redemption pursuant tothis Condition 6.2, the Issuer shall
deliverto the Issuing and Paying Agent a certificate signed by two duly authorised signatories of
the Issuerstating that the Issuer s entitled to effect suchredemptionand setting fortha statement
of facts showingthat the conditions precedentto the right of the Issuer so to redeemhave occuned
(and suchevidenceshall be sufficientto the Issuingand Paying Agentand conclusive and binding
on the Noteholders and the Couponholders). The Issuingand Paying Agent is notresponsible, nor
shallit incurany liability, for monitoring or ascertaining as to whether any certifications required
by this Condition 6.2 is provided, nor shall it be required to review, check or analyse any
certification produced norshall it be responsible for the contents of any such certifications or incur
any liability in the event the content of such certificationis inaccurate or incorrect.

Notes redeemed pursuant tothis Condition 6.2 will be redeemed at the Early Redemption Amount
(as defined in Condition 6.7 (Early Redemption Amounts)) together (if appropriate) with interest
accrued to (but excluding) the date of redemption.

In the case of Senior Notes, any redemption pursuant to this Condition 6.2 shall be subject to
Condition 6.12 (Regulatory conditions for call, redemption, repayment and repurchase of Senior
Notes).

In the case of Subordinated Notes, any redemption pursuant to this Condition 6.2 shall be subject
to Condition 6.11 (Regulatory conditions for call, redemption, repayment or repurchase of
Subordinated Notes).

Redemption of Subordinated Notes for regulatory reasons

This Condition 6.3 appliesonly to Notes specified in the relevant Final Terms as being
Subordinated Notes.

If a Regulatory Call is specified in the relevant Final Terms as being applicable, upon the
occurrence ofa Regulatory Eventany Series of Subordinated Notes may beredeemed atthe option
of the Issuerin whole, but not in part:

@ at any time (if neither the Floating Rate Note Provisions, the CMS Linked Interest Note
Provisions, the Fixed-Floating Rate Note Provisions (in respect of the Interest Period
calculated in accordance with the Floating Rate Note Provisions) nor the Floating-Fied
Rate Note Provisions (in respect of the Interest Period calculated in accordance with the
Floating Rate Note Provisions) are specified in the relevant Final Terms as being
applicable); or

(b) on any Interest Payment Date (if either the Floating Rate Note Provisions, the CMS Linked
Interest Note Provisions, the Fixed-Floating Rate Note Provisions (in respect of the
Interest Period calculated in accordance with the Floating Rate Note Provisions) or the
Floating-Fixed Rate Note Provisions (in respect of the Interest Period calculated in
accordance with the Floating Rate Note Provisions) are specified in the relevant Final
Terms as being applicable),

on giving not less than 15normore than 30 days’ notice to the Issuing and Paying Agent and, in
accordancewith Condition 13 (Notices), the Noteholders (which notice shall be irrevocable).
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Upon the expiry of any such notice as referred to in this Condition 6.3, the Issuer shall be bound
to redeemthe Notes in accordance with this Condition 6.3, at their early regulatory redemnption
amount (the “Early Redemption Amount (Regulatory)”) which shall be their Final Redemption
Amount or such other redemptionamountas may bespecified in, or determined in accordancewith
the provisions of, the relevant Final Terms, together with accrued interest (ifany) thereon.

Prior to the publicationofany notice of redemption pursuant tothis Condition 6.3, the Issuer shall
deliverto the Issuing and Paying Agent a certificate signed by two duly authorised signatories of
the Issuerstating that the Issuer is entitled to effect such redemptionand setting forth a statement
of facts showingthat the conditions precedentto the right of the Issuer so to redeemhaveoccurred
(and suchevidenceshall be sufficientto the Issuingand Paying Agentand conclusive and binding
on the Noteholders and the Couponholders). The Issuingand Paying Agent is notresponsible, nor
shallit incurany liability, for monitoring orascertaining as to whether any certifications required
by this Condition 6.3 is provided, nor shall it be required to review, check or analyse any
certification produced nor shall it be responsible for the contents of any such certifications or incur
any liability in the event the content of such certificationis inaccurate or incorrect.

Any redemption pursuant to this Condition 6.3 shall be subject to Condition 6.11 (Regulatory
conditions for call, redemption, repayment or repurchase of Subordinated Notes).

Redemption of Senior Notes due to a MREL Disqualification Event

This Condition 6.4 applies only to Notes specified in the relevant Final Terms as being Senior
Preferred Notes or Senior Non-Preferred Notes.

If an Issuer Calldue to a MREL Disqualification Eventis specified in the relevant Final Tems as
being applicable, then in cases where the Issuer determines that a MREL Disqualification Event
has occurred and is continuing with respect to a Series of Senior Preferred Notes or Senior Non-
Preferred Notes, any such Series may be redeemed at the option of the Issuerin whole, but not in
part:

@) at any time (if neither the Floating Rate Note Provisions, the CMS Linked Interest Note
Provisions, the Fixed-Floating Rate Note Provisions (in respect of the Interest Period
calculated in accordance with the Floating Rate Note Provisions) nor the Floating-Fied
Rate Note Provisions (in respect of the Interest Period calculated in accordance with the
Floating Rate Note Provisions) are specified in the relevant Final Terms as being
applicable); or

(b) on any Interest Payment Date (if either the Floating Rate Note Provisions, the CMS Linked
Interest Note Provisions, the Fixed-Floating Rate Note Provisions (in respect of the
Interest Period calculated in accordance with the Floating Rate Note Provisions) or the
Floating-Fixed Rate Note Provisions (in respect of the Interest Period calculated in
accordance with the Floating Rate Note Provisions) are specified in the relevant Final
Terms as being applicable),

on giving not less than 30 days nor more than the maximum period of notice specified in the
applicable Final Terms to the Issuing and Paying Agent and, in accordance with Condition 13
(Notices), the Noteholders (which notice shall be irrevocable).

Upon the expiry ofany suchnotice as is referred toin this Condition 6.4, the Issuer shall be bound
to redeemthe Notes in accordance with this Condition 6.4, at their Early Redemption Amount (as
defined in Condition 6.7 (Early Redemption Amounts)) together (if appropriate) with interest
accrued to (but excluding) the date of redemption.

Prior to the publicationofany notice of redemption pursuant tothis Condition 6.4, the Issuer shall
deliverto the Issuing and Paying Agent a certificate signed by two duly authorised signatories of
the Issuerstating that the Issueris entitled to effect suchredemptionand setting fortha statement
of facts showingthat the conditions precedentto the right of the Issuer so to redeemhave occuned
(and suchevidenceshall be sufficientto the Issuingand Paying Agentand conclusive and binding
on the Noteholders and the Couponholders). The Issuingand Paying Agent is notresponsible, nor
shallit incurany liability, for monitoring or ascertaining as to whether any certifications required
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by this Condition 6.4 is provided, nor shall it be required to review, check or analyse any
certification produced nor shall it be responsible for the contents of any such certifications or incur
any liability in the event the content of such certificationis inaccurate or incorrect.

Any redemption pursuant to this Condition 6.4 shall be subject to Condition 6.12 (Regulatory
conditions for call, redemption, repayment or repurchase of Senior Notes).

Redemption at the option of the Issuer (Issuer Call)

If an Issuer Callis specified in the relevant Final Terms as being applicable, the Issuer may, having
given:

@ not less than 15 nor more than 30 days’ notice (or such other notice period stated in the
relevant Final Terms) to the Noteholders in accordance with Condition 13 (Notices); and

(b) not less than 15 days before thegiving ofthe noticereferred to in (a) above, notice to the
Issuingand Paying Agent,

(which notices shall be irrevocable and shall specify the date fixed for redemption), redeemall or,
if partial redemption is stated to be applicable in the relevantFinal Terms, some only, of the Notes
then outstanding on any Optional Redemption Date and at the Optional Redemption Armount(s)
specified in, or determined in the manner specified in, the relevant Final Terms together, if
appropriate, with interest accrued to (butexcluding) the relevant Optional Redemption Date. Any
such redemption must be of a nominal amount not less than the Minimum Redemption Amount
and not more than the Maximum Redemption Amount, in each case as may be specified in the
relevant Final Terms. In the case of a partial redemption of Notes, the Notes to be redeened
(“Redeemed Notes™) will be selected individually by lot on a pro rata basis, in the case of
Redeemed Notes represented by definitive Notes, and on a pro rata basis and in accordance with
the rules of Euroclearand/or Clearstream, Luxembourg (to bereflected in the records of Euroclear
and Clearstream, Luxembourg as either a pool factor or a reduction in nominal amount at their
discretion), in the case of Redeemed Notes represented by a Global Note, not more than 30 days
priorto the date fixed for redemption (such date of selection being hereinafter called the “Selection
Date”). In the case of Redeemed Notes represented by definitive Notes, a list of the serial nurbers
ofsuch Redeemed Notes will be published in accordance with Condition 13 (Notices) not less than
15 days prior to the date fixed for redemption (or such other notice period stated in the relevant
Final Terms). The aggregate nominalamountof Redeemed Notes represented by definitive Notes
shall bear the same proportion to the aggregate nominal amount of all Redeemed Notes as the
aggregate nominalamountof definitive Notes outstanding bears to the aggregate nominal amount
of the Notes outstanding, in each case on the Selection Date, provided that such first mentioned
nominalamount shall, if necessary, be rounded downwards to the nearest integral multiple of the
Specified Denomination, and the aggregate nominalamount of Redeemed Notes represented by a
Global Note shall be equal to the balance of the Redeemed Notes. No exchange of the relevant
Global Note will be permitted during the period from (and including) the Selection Date to (and
including) the date fixed for redemption pursuant to this Condition 6.5 and notice to that effect
shallbe given by the Issuerto the Noteholders in accordance with Condition 13 (Notices) at least
five days priorto the Selection Date.

In the case of Senior Notes, the call option pursuant to this Condition 6.5 shall be subject to

Condition 6.12 (Regulatory conditions for call, redemption, repayment and repurchase of Senior
Notes).

In the case of Subordinated Notes, no call option in accordance with this Condition 6.5 may be
exercised by the Issuerto redeem, in whole or in part, such Notes priorto the fifth anniversary of
their Issue Date. Starting fromthe fifth anniversary of their Issue Date, the redemption pursuant to
this Condition 6.5shall be subject to Condition 6.11 (Regulatory conditions for call, redemption,
repayment or repurchase of Subordinated Notes).
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6.7

Redemption at the option of the Noteholders (Investor Put)

This Condition 6.6 applies only to Notes specified in the relevant Final Terms as being Senior
Preferred Notes or Senior Non-Preferred Notes.

If an Investor Put is specified in the relevant Final Terms as being applicable, uponthe holder of
any Note giving tothe Issuerin accordance with Condition 13 (Notices) not less than 15 nor more
than 30days’ notice (or such other notice period stated in therelevant Final Terms), the Issuer will,
upon the expiry of such notice, redeem, subject to, and in accordance with, the terms specified in
the relevant Final Terms, such Note on the Optional Redemption Date and at the Optional
Redemption Amounttogether, if appropriate, with interestaccruedto (but excluding) the Optional
Redemption Date.

To exercise the right to require redemption of this Note the holder of this Note must, if this Note
is in definitive form and held outside Euroclear and Clearstream, Luxembourg, deliver, at the
specified office of any Paying Agent at any time during normal business hours of such Paying
Agent falling within the notice period, a duly completed and signed notice of exercise in the form
(for the time being current) obtainable fromany specified office of any Paying Agent (a “Put
Notice”) and in which the holder must specify a bank account (or, if payment is required to be
made by cheque, an address) to which paymentis to be made under this Condition accompanied
by this Note or evidence satisfactory to the Paying Agentconcerned that this Note will, following
delivery ofthe Put Notice, be held to its order orunder its control. If this Note is represented by a
Global Note oris in definitive formand held through Euroclear or Clearstream, Luxembourg, to
exercise the right to require redemption of this Note the holder ofthis Note must, within the notice
period, give notice to the Issuing and Paying Agent of such exercise in accordance with the
standard procedures of Euroclear and Clearstream, Luxembourg (which may include notice being
given on his instruction by Euroclear or Clearstream, Luxembourg orany common depositary or,
as the case may be, common safekeeper for themto the Issuing and Paying Agent by electronic
means) in a form acceptable to Euroclearand Clearstream, Luxembourg from time to time and, if
this Note is represented by a Global Note which has not been issued in NGN form, at the sae
time present or procure the presentation of the relevant Global Note to the Issuing and Paying
Agent fornotationaccordingly.

Any Put Notice given by aholder of any Note pursuant to this Condition 6.6 shall be irrevocable
except where, prior to the due date of redemption, an Event of Default has occurred and the Issuing
and Paying Agenthas declaredthe Notes to be due and payable pursuantto Condition 9 (Events of
Default and enforcement), in which event such holder, at its option, may elect by notice to the
Issuerto withdraw the notice given pursuantto this Condition 6.6.

Early Redemption Amounts

For the purpose of Condition 6.2 (Redemption for tax reasons), Condition 6.3 (Redemption of
Subordinated Notes for regulatory reasons), Condition 6.4 (Redemption of Senior Notesduetoa
MREL Disqualification Event) and Condition 9 (Events of Default and enforcement), each Note
will be redeemed at its “Early Redemption Amount” calculated by (or on behalf of) the Issuer as
follows:

@ in the case of a Note with a Final Redemption Amount equal to the IssuePrice, at the Final
Redemption Amountthereof;

() in the case ofa Note (otherthan a Zero Coupon Note) with a Final Redemption Amount
which is ormay be less orgreaterthan the Issue Price orwhich is payable in a Specified
Currency otherthanthatin which the Note is denominated, at the amount specified in, or
determined in the manner specified in, the relevant Final Terms or, if no such amount or
manner is so specified in the relevant Final Terms, at its nominalamount; or

© in the case of a Zero Coupon Note, at an amount (the “Amortised Face Amount™)
calculated in accordance with the following formula:

Early Redemption Amount=RP x (1 +AY)”
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6.10

where:

RP means the reference price as defined in the relevant Final Terms (the “Reference
Price”);

AY means the accrual yield, as specified in the relevant Final Terms (the “Accrual
Yield”), expressed asadecimal; and

y is a fraction the numerator of which is equal to the number of days (calculated on
the basis of a 360-day year consisting of 12 months of 30 days each) from (@nd
including) the Issue Date of the first Tranche ofthe Notes to (but excluding) the
date fixed for redemption or (as the case may be) the date upon which such Note
becomes due and repayable and the denominator of which is 360,

or on suchother calculation basis as may be specified in the relevant Final Terms.
Purchases

The Issuer or any of its Subsidiaries may purchase the Notes (provided that, in the case of
definitive Notes, allunmatured Coupons and Talons appertaining thereto are purchased therewith)
at any price in the open market or otherwise. Such Notes may be held, reissued, resold or, at the
option ofthe Issuer, surrendered to any Paying Agent for cancellation.

In the case of Senior Notes, any purchase pursuant to this Condition 6.8 shall be subject to
Condition 6.12 (Regulatory conditions for call, redemption, repayment or repurchase of Senior
Notes).

The Issuer may not purchase Subordinated Notes prior to the fifth anniversary of their Issue Date,
except in the cases contemplated under Article 78(4) of the CRR, including, without limitation,
repurchases made for market making purposes (where applicable), where the conditions setoutin
Article 29(3) of the Delegated Regulation are met and in particular with respect to the
predetermined amount defined by the Relevant Authority, which according to Article 29(3)(b) of
the Delegated Regulation may not exceed the lower of: (i) 10% of the amount of the relevant
issuance; and (ii) 3% of the total amount of Tier 2 Instruments of the Issuer fromtime to time
outstanding, or such other amount permitted to be purchased for market making purposes under
the Applicable Banking Regulations. Starting from the fifth anniversary of their Issue Date, any
purchase pursuant to this Condition 6.8 shallbe subject to Condition 6.11 (Regulatory conditions
for call, redemption, repayment or repurchase of Subordinated Notes).

Cancellation

All Notes which are redeemed will forthwith be cancelled (together with all unmatured Coupons
and Talons attached thereto or surrendered therewith at the time of redemption). All Notes so
cancelled andany Notes purchased and cancelled pursuant to Condition 6.8 (Purchases) (together
with all unmatured Coupons and Talons cancelled therewith) shall be forwarded to the Issuing and
Paying Agent and cannotbe reissued or resold.

Late payment on Zero Coupon Notes

If the amount payable in respect ofany Zero Coupon Note upon redemption of such Zero Coupon
Note pursuant to Condition 6.1 (Redemption at maturity), Condition 6.2 (Redemption for tax
reasons), Condition 6.3 (Redemption of Subordinated Notes for regulatory reasons), Condition 64
(RedemptionofSenior Notes due to a MREL Disqualification Event), Condition 6.5 (Redemption
at the option of the Issuer (Issuer Call)) or Condition 6.6 (Redemption at the option of the
Noteholders (Investor Put)) or upon its becoming due and repayable as provided in Condition 9
(Events of Default and enforcement) is improperly withheld or refused, the amount due and
repayable in respect of such Zero Coupon Note shall be the amount calculated as provided in
Condition 6.7(c) above as thoughthereferences therein to the date fixed for the redemption or the
date upon whichsuch Zero Coupon Note becomes due and payable were replaced by references to
the date which is the earlier of:
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@ the date on which all amounts due in respect of such Zero Coupon Note have been paid;
and

(b) five days afterthedate on whichthefullamount of the moneys payable in respect of such
Zero Coupon Notes has beenreceived by the Issuingand Paying Agent and notice to that
effect has beengivento the Noteholders in accordance with Condition 13 (Notices).

Regulatory conditions for call, redemption, repayment or repurchase of Subordinated Notes

This Condition 6.11 applies only to Notes specified in the relevant Final Terms as being
Subordinated Notes.

In the case of Subordinated Notes, any call, redemption, repayment or repurchase pursuant to
Condition 6.2 (Redemption for tax reasons), Condition 6.3 (Redemption of Subordinated Notes for
regulatory reasons), Condition 6.5 (Redemption at the option of the Issuer (Issuer Call)) or
Condition 6.8 (Purchases) is subjectto the following conditions:

(@) the Issuer has obtained the prior permission of the Relevant Authority in accordance with
Article 78 of the CRR, where either:

() on or before such call, redemption, repayment or repurchase (as applicable), the
Issuerreplaces the Notes with Own Funds instruments ofequal or higher quality
at terms that are sustainable for its income capacity; or

(i)  the Issuer has demonstrated to the satisfaction of the Relevant Authority that its
Own Funds would, following such call, redemption, repayment or repurchase,
exceed the capital requirements laid downin the Applicable Banking Regulations
by amargin that the Relevant Authority considers necessary; and

b) in respect ofa call, redemption repayment or repurchase prior to the fifth anniversary of
the Issue Date of the relevant Notes, if and to the extent required under Article 78(4) of
the CRR orthe Capital Instruments Regulation:

0] in the caseof redemption pursuant to Condition 6.2 (Redemption for tax reasons),
the Issuer has demonstrated to the satisfaction of the Relevant Authority that the
change in the applicable tax treatment of the Notes is material and was not
reasonably foreseeable as at the Issue Date; or

(i)  in case of redemption pursuantto Condition 6.3 (Redemption of Subordinated
Notes for regulatory reasons), the Issuer has demonstrated to the satisfaction of
the Relevant Authority thatthe changein the regulatory classification of the Notes
was not reasonably foreseeable as at the Issue Date; or

(iii)  on or before the relevant call, redemption, repayment or repurchase, the Issuer
replaces the Notes with Own Funds instruments of equal or higher quality at tenrs
that are sustainable for its income capacity and the Relevant Authority has
permitted that actionon the basis of the determination that it would be beneficial
froma prudential point of viewand justified by exceptional circumstances; or

(iv) the Subordinated Notes are repurchased for market making purposes,

subjectin any event to any differentconditions or requirements as may be provided fromtime to
time underthe Applicable Banking Regulations.

For the avoidance of doubt, any refusal of the Relevant Authority to grant its permission in
accordancewith Article 78 ofthe CRR shall not constitutea default of the Issuer forany purposes.
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Regulatory conditions for call, redemption, repayment or repurchase of Senior Notes

This Condition 6.12 applies only to Notes specified in the relevant Final Terms as being Senior
Preferred Notes or Senior Non-Preferred Notes.

In the case of Senior Notes, any call, redemption, repayment or repurchase pursuant to Condition
6.2 (Redemption for tax reasons), Condition 6.4 (Redemption of Senior Notes due to a MREL
Disqualification Event), Condition 6.5 (Redemption at the option of the Issuer (Issuer Call)),
Condition 6.6 (Redemption at the option of the Noteholders (Investors Put)) or Condition 6.8
(Purchases) is subject, to the extent such Senior Notes qualify at such time as liabilities that are
eligible to meet the MREL Requirements or, in case of a redemption pursuant to Condition 64
(Redemption of Senior Notes due to a MREL Disqualification Event), qualified as liabilities that
are eligible to meet the MREL Requirements before the occurrence of the MREL Disqualification
Event, to the conditionthatthe Issuer has obtained the prior permission of the Relevant Authority
in accordancewith Article 78a ofthe CRR, where one ofthe following conditions is met:

(A) on or before such call, redemption, repayment or repurchase (as applicable), the
Issuer replaces the Senior Notes with Own Funds Instruments or Eligible
Liabilities Instruments ofequal or higher quality at terms that are sustainable for
its income capacity; or

(B) the Issuer has demonstrated to the satisfaction of the Relevant Authority that its
Own Funds and Eligible Liabilities would, following such call, redemption,
repayment or repurchase, exceed the requirements for Own Funds and Eligible
Liabilities laid down in the Applicable Banking Regulations by a margin that the
Relevant Authority considers necessary; or

© the Issuerhas demonstrated to the satisfaction of the Relevant Authority thatthe
partial or full replacement of the Eligible Liabilities with Own Funds Instrurrents
is necessary toensure compliance with the Own Funds requirements laid down in
the Applicable Banking Regulations for continuing authorization,

subjectinany event to any differentconditions or requirements as may be provided fromtime to
time under the Applicable Banking Regulations.

For the avoidance of doubt, any refusal of the Relevant Authority to grant its permission in
accordancewith Article 78a ofthe CRR shall not constitute a default of the Issuer for any purposes.

TAXATION

All payments of principal and interest in respect of the Notes and Coupons by the Issuer will be
made without withholding ordeduction fororon account ofany present or future taxes or duties
of whatever nature imposed or levied by or on behalf of any Tax Jurisdiction unless such
withholding or deduction is required by law. In such event, the Issuer will pay such additional
amounts as shallbe necessary in order that the netamounts received by theholders of the Notes or
Coupons after such withholding ordeduction shall equal the respective amounts of principal and
interest (in case of Senior Notes and to the extent permitted by the MREL Requirements) or the
respective amounts of interest only (in case of Subordinated Notes) which would otherwise have
been receivable in respect of the Notes or Coupons, as the case may be, in the absence of such
withholding ordeduction; except that no such additionalamounts shall be payable with respectto
any Note or Coupon:

@) presented for payment in the Republic of Italy; or
(b) presented for payment by, or on behalf of, a holder or a beneficial owner of a Note or
Coupon beingaresident in the Republic of Italy or who is liable for such taxes or duties

in respect of such Note or Coupon by reason of his having some connection with the
Republic of ltaly; or

() to the extent that interest or any other amount payable is paid to a non-Italian resident
entity ora non-Italian resident individual which is resident for tax purposes in a country
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which does not allow the Italian tax authorities to obtain an adequate exchange of
information in respect of the beneficiary of the payments made fromltaly; or

(d) in all circumstances in which the requirements and procedures set forth in Legislative
Decree No. 239 (as amended or supplemented from time to time) have not been met or
complied with except where such requirements and procedures have not been met or
complied with due to the actions or omissions ofthe Issuer or its agents; or

(e) presented for payment more than 30 days after the Relevant Date (as defined below)
except to the extent that the holder thereof would have been entitled to an additional
amount on presenting the same for payment on such thirtieth day assuming that day to
have beenaPayment Day (as defined in Condition 5.5 (Payment Day); or

() presented for payment by or on behalf of a holder who would be able to avoid such
withholding or deduction by making, or procuring, a declaration of non.-residence or other
similar claim forexemption but has failed to do so;

@ in respect of Notes classified as atypical securities where such withholding or deduction
is required under Law Decree No. 512 of 30 September 1983, as amended or supplemented
fromtime to time; or

(h) where it will be required to withhold or deduct any taxes imposed pursuant to or in
connection with Sections 1471 through 1474 of the Internal Revenue Code of 1986, as
amended, the U.S. Treasury Regulations thereunder any official interpretations thereof or
any agreements, law, regulation or other official guidance implementing an
intergovernmental approach thereto in connection with any payments.

As usedin these Conditions:

0] “Tax Jurisdiction” means the Republic of Italy orin either case, any political subdivision
or any authority thereof or therein having power to tax; and

0] the “Relevant Date” means the date on which such payment first becomes due, except
that, if the full amount of the moneys payable has not been duly received by the Issuing
and Paying Agent orthe Paying Agent on orpriorto such due date, it means the date on
which, the full amount of such moneys having been so received, notice to that effect is
duly given to the Noteholders in accordance with Condition 13 (Notices).

PRESCRIPTION

The Notesand Coupons will become void unless presented for payment within a period of 10 years
(in the case of principal) and five years (in the case of interest) after the Relevant Date (as defined
in Condition 7 (Taxation)) therefor.

There shall not be included in any Coupon sheet issued on exchange of a Talon any Coupon the
claim for payment in respect of which would be void pursuant to this Condition or Condition 52
(Presentation of definitive Notes and Coupons) or any Talon which would be void pursuant to
Condition 5.2 (Presentation of definitive Notes and Coupons).

EVENTS OF DEFAULT AND ENFORCEMENT
Bwvents of Default

The Notes are, and they shall immediately become, due and repayable at their Early Redemption
Amount together with, ifappropriate, accrued interest thereonif the Issuer is subjectto compulory
winding-up (liquidazione coatta amministrativa) pursuant to Articles 80 and following of the
Italian Banking Act or voluntary winding-up (liquidazione volontaria) in accordance with the
relevant provisions of the Italian Civil Code and/or Article 96-quinquies of the Italian Banking Act
(the “Bvent of Default”), provided that repayment of the Notes will only be effected after the
Issuer has obtained the prior approval of the Relevant Authority (if so required), and provided
further that no payments will be made to the Noteholders or Couponholders before all amounts
due, but unpaid, to all other creditors of the Issuer ranking ahead of the Noteholders and the
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10.

11.

12.

Couponholders as described in Condition 3 (Status ofthe Notes) have been paid by the Issuer, as
ascertained by theliquidator.

No remedy (including any remedy under the Italian Civil Code) against the Issuer other than as
specifically provided by this Condition 9.1 shall be available to the holders of the Notes and the
related Coupons, whether for the recovery of amounts owing in respectof the Notes and therelated
Couponsorinrespectofanybreachbythe Issuerofany ofits obligations under the Notes and the
related Coupons or otherwise.

For the avoidance of doubt, the non-payment by the Issuer of any amount due and payable under
these Notes, or the taking of any crisis prevention measure or crisis management measure in
relation to the Issuer in accordance with the BRRD, is not an eventofdefault.

REPLACEMENT OF NOTES, RECEIPTS, COUPONS AND TALONS

Should any Note, Coupon or Talon be lost, stolen, mutilated, defaced or destroyed, it may be
replaced at the specified office of the Issuingand Paying Agent or the Paying Agentin Luxembourg
upon payment by the claimant of such costs and expenses as may be incurred in connection
therewith and on such terms as to evidence and indemnity as the Issuer may reasonably require.
Mutilated or defaced Notes, Coupons or Talons must be surrendered before replacements will be
issued.

PAYING AGENTS
The names ofthe initial Paying Agents andtheir initial specified offices are setout below.

The Issueris entitled, with the prior written approval of the Issuing and Paying Agent, to vary or
terminate the appointment of any Paying Agent and/or appoint additional or other Paying Agents
and/orapproveany changein the specified office throughwhich any Paying Agent acts, provided
that:

@) there willat all times be an Issuingand Paying Agentand a Paying Agent with its specified
office in a country outsidethe relevant TaxJurisdiction; and

(b) so long as the Notes are listed onany Stock Exchange or admitted to listing by any other
relevant authority, there will at all times be a Paying Agent with a specified office in the
place required by the rules and regulations of the relevant Stock Exchange or any other
relevant authority.

In addition, the Issuer shall forthwith appoint a Paying Agent having a specified office in New
York City in the circumstances described in Condition 5.4 (General provisions applicable to
payments). Any variation, termination, appointment or change shall only take effectwith the prior
written approval of the Issuing and Paying Agent (other than in the case of insolvency, when it
shallbe ofimmediate effect) after notless than 30 nor more than45days’ prior notice thereof shall
have beengivento the Noteholders in accordance with Condition 13 (Notices).

Notification ofany change in the Paying Agents or the Calculation Agentor their specified offices
will be made in accordance with Condition 13 (Notices).

In acting underthe Agency Agreement for the Italian Law Notes, the Paying Agents are under no
fiduciary dutyandactsolely asagents of the Issuerand, in certain circumstances specified therein,
of the Issuingand Paying Agent and do not assume any obligation to, or relationship of agency or
trust with, any Noteholders or Couponholders. The Agency Agreement for the Italian Law Notes
contains provisions permitting any entity into which any Paying Agent is merged or converted or
with which it is consolidated orto which it transfers all or substantially all of its assets to become
the successor paying agent.

EXCHANGE OF TALONS

On and afterthe Interest Payment Date onwhich the final Coupon comprised in any Coupon sheet
matures, the Talon (ifany) forming part of such Coupon sheetmay be surrendered at the specified
office of the Issuingand Paying Agentorany other Paying Agent in exchange for a further Coupon
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13.

14.
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sheet including (if such further Coupon sheetdoes notinclude Coupons to (and including) the final
date forthe payment of interest duein respect of the Note to which it appertains) a further Talon,
subject tothe provisions of Condition 8 (Prescription).

NOTICES

All notices regarding the Notes will be deemed to be validly given if published (a) in a leading
English language daily newspaper of general circulation in London, and (b) if and for so long as
the Notes are admitted to trading on, and listed on the Official List of the Luxembourg Stock
Exchange and the rules of that exchange so require, a daily newspaper of general circulation in
Luxembourg and/or the Luxembourg Stock Exchange’s website (www.bourse.lu). It is expected
thatany such publication in a newspaper will be made in the Financial Timesin London and the
Luxemburger Wort in Luxembourg. The Issuer shallalso ensurethatnotices are duly published in
amannerwhich complies withtherules of any stock exchange or other relevant authority onwhich
the Notes are forthe time being listed or by which they have beenadmitted to trading. Any such
notice will be deemed to have beengiven on the date ofthe first publication or, where required to
be published in more than one newspaper, on the date of the first publication in all required
newspapers. Couponholders will be deemed forall purposesto have notice of the contents of any
notice given tothe Noteholders in accordance with this Condition.

Until such time as any definitive Notes are issued, there may, so long as any Global Notes
representing the Notes are held in their entirety on behalf of Euroclear and/or Clearstream
Luxembourg, be substituted for such publication in such newspaper(s) the delivery ofthe relevant
notice to Euroclearand/or Clearstream, Luxembourg for communication by themto the holders of
the Notes and, in addition, forso long as any Notes are listed ona stock exchange or are admitted
to trading by another relevant authority and the rules of that stock exchange or relevant authority
so require, such notice will be published in a daily newspaper of general circulationin the place or
places required by those rules oron the website of suchstock exchange. Any suchnotice shall be
deemed to have been given to theholders ofthe Notes on the date of delivery to Euroclear and/or
Clearstream, Luxembourg.

Notices to be given by any Noteholder shall be in writing and given by lodging the same, together
(in the case of any Note in definitive form) with the related Note or Notes, with the Issuing and
Paying Agent or the Paying Agent in Luxembourg. Whilst any of the Notes are represented by a
Global Note, such notice may be given by any holder of a Note to the Issuing and Paying Agent
by delivery to Euroclearand/or Clearstream, Luxembourg as aforesaid.

MEETINGS OF NOTEHOLDERS, MODIFICATION AND WAIVER
Meeting of the Noteholders, modification and waiver

The Agency Agreement for the Italian Law Notes contains provisions for convening meetings of
the Noteholders to consider any matter affecting their interests, including the sanctioning by
Extraordinary Resolution of a modification of the Notes, the Coupons orany ofthe provisions of
the Agency Agreement forthe Italian Law Notes. Such a meeting may be convened by the Issuer
and shallbe convened by the Issuer if required in writing by Noteholders holding not less than 10
per cent.in nominalamount of the Notes for the time being remaining outstanding. The quorumat
any such meeting for passing an Extraordinary Resolution is two or more persons holding or
representinga clear majority in nominalamount of the Notes for the time being outstanding, or at
any adjourned meeting two or more persons being or representing Noteholders whatever the
nominal amount of the Notes so held or represented, except that at any meeting the business of
which includes the modification of certain provisions of the Notes orthe Coupons orthe Agency
Agreement forthe Italian Law Notes (including modifying the date of maturity of the Notes or any
date for payment of interest thereon, reducing or cancelling the amount of principal or the rate of
interest payable in respect of the Notes or altering the currency of payment of the Notes or the
Coupons), thequorumshallbe two or more persons holding or representing not less than two-thirds
in nominalamount of the Notes for the time being outstanding, orat any adjourned such meeting
two ormore persons holding or representing notless than one-third in nominal amount of theNotes
for the time being outstanding. An Extraordinary Resolution passed at any meeting of the
Noteholdersshallbe binding onall the Noteholders, whether or notthey are presentat the meeting,
and on all Couponholders.
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14.2

The Issuerandthe Issuingand Paying Agentmay agree, without the consent of the Noteholders or
Couponholders, to any modification of the Notes or the Agency Agreement for the Italian Law
Notes which is: (a) in the opinion ofthe Issuer, not prejudicial to the interests of the Noteholders;
or (b) ofa formal, minor or technical natureorto correct amanifest error. In addition, no consent
ofthe Noteholders or Couponholders shall be required in connection with effecting any Benchmark
Amendment as described in Condition 4.2(h)(111)(C). Any such modification shall be binding on
the Noteholders and the Couponholders and any such modification shall be notified to the
Noteholders in accordance with Condition 13 (Notices) as soon as reasonably practicable
thereafter.

Modification of the Notes

If a Modification of the Notes is specified as being applicable in the relevant Final Terms, (i) in
cases where a Regulatory Eventora TaxLaw Change has occurred and is continuing (with respect
to Subordinated Notes), ora MREL Disqualification Event ora TaxLaw Change has occurred and
is continuing (with respectto Senior Notes), and/or (i) with respect to all Notes, in order to ensure
the effectiveness and enforceability of the Bail-In Power in accordance with Condition 17
(Contractual Recognitionof Bail-In Power) or in accordance with applicable law, the Issuer shall
be entitled, having givennotlessthan 30 nor more than 60days’ notice to the Issuingand Paying
Agent and, in accordance with Condition 13 (Notices), the Noteholders (which notice shall be
irrevocable), at any time either to modify the provisions of the Issuing and Paying Agency
Agreement and/or the terms and conditions of the Notes of such Series, or substitute all (but not
some only) of such Notes with other securities, which substitution or modification, for the
avoidance of doubt, in each case shall be treated as being outside the scope of the Reserved Matters,
provided that;

@) such modification is reasonably necessary in the sole opinion of the Issuer to ensure, as
applicable, that no Regulatory Event, Tax Law Change or MREL Disqualification Event
would exist thereafter, or that the effectiveness and enforceability of the Bail-In Power in
accordance with Condition 17 (Contractual Recognition of Bail-In Power) or in
accordancewith applicable law is ensured;

(b) following such modification of the existing Notes (the “Existing Notes™):

(A) the terms and conditions of the Notes, as so modified (the “Modified
Notes”), are not materially less favourable to a holder of the Existing
Notes (as reasonably determined by the Issuerand other than in respect
ofthe effectiveness and enforceability of the Bail-In Power in accordance
with Condition 17 (Contractual Recognition of Bail-In Power) or in
accordance with applicable lawand any provisions referred to under (€)
below) than the terms and conditions applicable to the Existing Notes
priorto such modification;

(B) the Modified Notes shall have a ranking at least equal to that of the
Existing Notes and shall feature the same tenor, principal amount,
interest rates (including applicable margins), Interest Payment Dates and
redemption rights as the Existing Notes;

© the Modified Notes are assigned (or maintain) the same solicited credit
ratings (ifany) as were assigned tothe Existing Notes immediately prior
to such modification, provided that such change in rating, if any, shall
only be relevant forthe purposes ofthis Condition 14.2(b)(C), if related
specifically to the substitution or modification;

(D) the Modified Notes continueto belisted ona recognised stock exchange,
if the Existing Notes were listedimmediately prior to such modification;

(©) the modification does notitself give rise to any right ofthe Issuerto redeemthe Existing
Notes prior to their Maturity Date, without prejudice to the provisions under Condition
6.5 (Redemption at the optionofthe Issuer (Issuer Call));
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15.

16.
16.1

16.2

17.

@ the Relevant Authority has approved such modification (if suchapproval is requiredunder
the Applicable Banking Regulations or the MREL Requirements applicable at that time),
orhas received prior written notice thereof (if such notice is required under the Applicable
Banking Regulations orthe MREL Requirements applicable at that time) and, following
the expiry of all relevant statutory time limits, the Relevant Authority is no longer entitled
to object orimpose changesto the proposed modification; and

(e) any modification made under this Condition 14.2 can also determine a changein the
governing law provided under Condition 16.1 (Governing law) from Italian law and/or in
the jurisdictionandservice of process provisions setoutin Condition 16.2 (Submission to
jurisdiction), if the Issuer determines that such changes are necessary to ensure that the
Notes remain or, as appropriate, become, eligible for the purposes of the MREL
Requirements.

In connectionwith any modification made in this Condition 14.2, the Issuer shall comply with the
rules of any stock exchange on which the Notes are then listed or admitted to trading and of any
authority thatis responsible for the supervision or regulation of suchexchange.

Any suchmodificationshall be binding on all Noteholders and Couponholders and shall be notified
by the Issuer as soon as reasonably practicable to the Noteholders in accordance with Condition
13 (Notices).

FURTHER ISSUES

The Issuer shall be at liberty from time to time without the consent of the Noteholders or the
Couponholders to create and issue further notes having terms and conditions the same as the Notes
orthe same in all respects save for the amount and date of the first payment of interest thereon and
so that the same shall be consolidatedand forma single Series with the outstanding Notes.

GOVERNING LAW AND SUBMISSIONTO JURISDICTION
Gowerning law

The Agency Agreement for the Italian Law Notes, the Notes and the Coupons and any
non-contractual obligations arising out of or in connection with the Agency Agreement for the
Italian Law Notes, the Notes and the Coupons are governed by, and shall be construed in
accordancewith Italian law.

Submissiontojurisdiction

The Issuerirrevocably agrees, forthe benefit ofthe Noteholders and the Couponholders, that the
courts of Milanare to have non-exclusive jurisdiction to settle any disputes which may arise out of
or in connection with the Notes and/or the Coupons (including a dispute relating to any
non-contractual obligations arising outof or in connection with the Notes and/or the Coupons) and
accordingly submits to thenon-exclusive jurisdiction of such courts.

Each party hereby irrevocably waives any objectionwhich it may have now or hereafter to laying
of the venue ofany such Proceedings in any such court and any claim that any such Proceedings
have been brought in the an inconvenient forum, and hereby further irrevocably agrees that a
judgment in any such Proceedings brought in the courts of Milan with regard to the Notes, the
Receipts and the Coupons shall be conclusive and binding upon each party and may be enforced
in the courts ofany other jurisdiction.

Nothing containedin this Conditionshall limit any right to take Proceedings againstthe Issuer in
any other court of competent jurisdiction, nor shall the taking of Proceedings in one or more
jurisdictions precludethe taking of Proceedings in any other jurisdiction, whether concurrently or
not.

CONTRACTUAL RECOGNITION OFBAIL-IN POWER

Notwithstanding any provision of these Conditions or any other agreements, arrangements, or
understandings between the Issuer and any holder of the Notes and without prejudice to Article
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55(1) ofthe BRRD, each Noteholder, by virtue of its acquisition of the Notes (whether on issuance
orin the secondary market), acknowledges and accepts theexistence of, agrees to be bound by and
consentsto:

@) the effects ofthe exercise of the Bail-In Power by the Relevant Authority, which exercise
may include and resultin any ofthe following, or some combination thereof:

(A) thereduction of all, or a portion, of the principal amount in respect of the Notes
together with any accrued but unpaid interest due thereon and any additional
amounts (ifany) due in relation thereto;

(B) theconversion ofall, or a portion, ofthe principalamount in respect of the Notes
together with any accrued but unpaid interest due thereon and any additional
amounts (if any) due in relation thereto, into ordinary shares, other securities or
otherobligations of the Issuer or another person (and the issue to or conferral on
the holder of such shares, securities or obligations), including by means of an
amendment, modification or variation of these Conditions;

(C) the cancellation of the Notes or the principal amount in respect of the Notes
together with any accrued but unpaid interest due thereon and any additional
amounts (ifany) due in relation thereto; and

(D) the amendment or alteration of the maturity of the Notes or amendment of the
amount of interest payable on the Notes, or the date on which the interest become
payable, including by suspending payment fora temporary period; and

(0) the variation ofthese Conditions, as deemed necessary by the Relevant Authority, to give
effect to the exercise of the Bail-In Power by the Relevant Authority.

Each Noteholder furtheragrees thattherights of the Noteholders are subjectto, and will be varied
if necessaryso asto give effectto, the exercise of any Bail-In Power by the Relevant Authority.

Upon the Issuer becoming aware of the exercise of the Bail-In Power by the Relevant Authority
with respectto the Notes, the Issuer shall providea notice to the holders of the Notes in accordance
with Condition 13 (Notices) as soonas reasonably practicable. The Issuershallalso deliver a copy
of such notice to the Issuing and Paying Agentfor information purposes. Any delay or failure by
the Issuer to give noticeshall notaffect the validity and enforceability of the Bail-In Power nor the
effects on the Notes described in this Condition 17.

The exercise of the Bail-In Power by the Relevant Authority with respect to the Notes shall not
constitute an Event of Default and the terms and conditions of the Notes shall continue to apply to
the outstanding principal amount of the Notes subjecttoany modification of theamount of interest
payments toreflect the reduction of the outstanding principal amount, and any further modification
of the terms that the Relevant Authority may decide in accordance with applicable laws and
regulations, including in particular the BRRD and the SRM Regulation, and any other relevant
provisions underthe Applicable Banking Regulations.

Each Noteholder also acknowledges and agrees that this provision is exhaustive on the matters
described herein tothe exclusion of any other agreements, arrangements or understandings relating
to the application of the Bail-In Power.
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FORM OF THE NOTES

Each Tranche of Notes will be in bearer formand will be initially issuedin the formofa Temporary Global
Note (a “Temporary Global Note”) or, if so specified in the relevant Final Terms, a Permanent Global
Note (a “Permanent Global Note”) which, in eithercase, will:

(i) if the Global Notes are intended to be issued in new global note (“NGN”) form, as stated in the
relevant Final Terms, be delivered onor priortotheoriginal issuedate of the Tranchetoa comnon
safekeeper (the “Common Safekeeper”) for Euroclear Bank SA/NV (“Euroclear”) and
ClearstreamBanking, S.A. (“Clearstream, Luxembourg”); and

(i) if the Global Notes are not intended to be issued in NGN form, be delivered on or prior to the
original issue date of the Tranche to a common depositary (the “Common Depositary”) for,
Euroclearand Clearstream, Luxembourg.

Whilst any Note is represented by a Temporary Global Note, payments of principal, interest (if any) and
any otheramount payable in respect of the Notes due prior to the Exchange Date (as defined below) will
be made (againstpresentation of the Temporary Global Note ifthe Temporary Global Note is notintended
to beissued in NGN form) only to the extent that certification (in a form to be provided) to the effect that
the beneficial owners of interests in such Note are not U.S. persons or persons who have purchased for
resaleto any U.S. person, as required by U.S. Treasury regulations, has been received by Euroclear and/or
Clearstream, Luxembourg and Euroclearand/or Clearstream, Luxembourg, as applicable, has given a like
certification (based on thecertifications it has received) to the Issuing and Paying Agent.

On and after the date (the “Exchange Date™) which is 40 days after a Temporary Global Note is issued,
interests in such Temporary Global Note will be exchangeable (free of charge) upon a requestas described
therein eitherfor (a) interests in a Permanent Global Note of the same Series or (b) for definitive Notes of
the same Series with, where applicable, receipts, interest coupons (“Coupons”) and talons (“Talons™)
attached (asindicated in therelevantFinal Terms and subject, in the case of definitive Notes, to such notice
period as is specified in the relevant Final Terms), in each caseagainstcertification of beneficial ownership
as described above unless such certification has already been given. The holder of a Temporary Global
Note will not be entitled to collect any payment of interest, principal or other amount due on or after the
Exchange Date unless, upondue certification, exchange of the Temporary Global Note foran interest in a
Permanent Global Note or for definitive Notes is improperly withheld or refused.

Payments of principal, interest (if any) or any other amounts on a Permanent Global Note will be made
through Euroclear and/or Clearstream, Luxembourg (against presentation or surrender (as the case may be)
of the Permanent Global Note if the Permanent Global Note is not intended to be issued in NGN form)
without any requirement for certification.

The relevant Final Terms will specify that a Permanent Global Note will be exchangeable (free of charge),
in whole but not in part, for definitive Notes with, where applicable, receipts, interest coupons and talons
attached upon either (a) not less than 60 days’ written notice from Euroclear and/or Clearstream,
Luxembourg (acting on the instructions of any holder of an interestin such Permanent Global Note) to the
Issuingand Paying Agent as describedtherein or (b) only upon the occurrence of an Exchange Event. For
these purposes, “Exchange BEvent” means that (i) an Event of Default (as defined in Condition 9) has
occurred and is continuing, (i) the Issuer has been notified that both Euroclear and Clearstream,
Luxembourg have been closed for business for a continuous period of 14 days (other than by reason of
holiday, statutory or otherwise) or have announced an intention permanently to cease business orhavein
fact done soandno successor clearing systemsatisfactory to the Trustee (in the case of English Law Notes
only) is available or (iii) the Issuer has or will become subject to adverse tax consequences which would
not be suffered were the Notes represented by the Permanent Global Note in definitive form. The Issuer
will promptly give notice to Noteholders in accordance with Condition 13 ofthe Terms and Conditions of
the English Law Notes and Condition 13 of the Terms and Conditions of the Italian Law Notes if an
Exchange Event occurs. In the eventofthe occurrence of an Exchange Event, Euroclear and/or Clearstream,
Luxembourg (acting on the instructions ofany holder ofan interest in such Permanent Global Note) may
give notice to the Issuing and Paying Agent requesting exchange and, in the event of the occurrence of an
Exchange Event as described in (iii) above, the Issuer may also givenoticeto the Issuingand Paying Agent
requesting exchange. Anysuch exchange shalloccur not later than 60 days after the date of receipt of the
first relevant notice by the Issuing and Paying Agent.
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The following legend will appear on all Notes which have an original maturity of more than 365 days and
on all receipts andinterestcoupons relating to such Notes:

“ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE
LIMITATIONS PROVIDED IN SECTIONS 165() AND 1287(a) OF THE INTERNAL REVENUE
CODE.”

The sections referred to provide that United States holders, with certain exceptions, will not be entitled to
deduct any loss on Notes, receipts orinterest coupons and will not be entitled to capital gains treatment of
any gain on any sale, disposition, redemption or paymentof principalin respect of such Notes, receipts or
interest coupons.

Notes which are represented by a Global Note will only be transferable in accordance with the rules and
procedures for the time being of Euroclear or Clearstream, Luxembourg, as the case may be.

Pursuant to the Agency Agreement (as defined in the “Terms and Conditions ofthe English Law Notes”)
and the Agency Agreement of the Italian Law Notes (as definedin the“Terms and Conditions ofthe Italian
Law Notes™), the Issuer procures that the Issuing and Paying Agent shall arrange that, where a further
Tranche of Notes is issuedwhich is intended to forma single Series with an existing Tranche of Notes, the
Notes of such further Tranche shall be assigned a common code and ISIN which are different from the
common code and ISIN assigned to Notes of any other Tranche of the same Series until at least the expiry
of the distribution compliance period (as defined in Regulation S under the Securities Act) applicabl to
the Notes of such Tranche.

Notwithstanding the provisions of Condition 5.5 of the Terms and Conditions of the English Law Notes
and Condition5.50f the Terms and Conditions of the Italian Law Notes, where any note is represented by
a Global Note, “Payment Day” means:

@) if the currency of paymentis euro, any day on which the TARGET2 Systemis open anda day on
which dealings in foreign currencies may be carried on in each (if any) additional financial centre;
or

(b) if the currency of payment is not euro, any day which is a day on which dealings in foreign
currencies may be carried on in the principal financial centre of the currency of payment and in
each (if any) additional financial centre.

Any reference herein to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits,
be deemed to include a reference to any additional or alternative clearing systemspecified in the relevant
Final Terms or as may otherwise be approved by the Issuer, the Issuingand Paying Agentand (in the case
of the English Law Notes only) the Trustee.

No Noteholder or Couponholdershall be entitled to proceed directly against the Issuer unless the Trustee
(in the case of the English Law Notes only), having become bound so to proceed, fails so to do within a
reasonable period and the failure shall be continuing.
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FORM OF FINAL TERMS

Set out below is the form of Final Terms which the Issuer expects will be completed for each Tranche of
Notes issued under the Programme.

[PROHIBITION OF SALES TO EEA AND UK RETAIL INVESTORS - The Notes are notintended
to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made
available to anyretail investor in the European Economic Area (“EEA”) or in the United Kingdom (“UK”).
Forthese purposes, a retail investor meansa personwho is one (or more) of: (i) aretail client as defined in
point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”) or (ii) a customerwithin the
meaning of Directive (EU) 2016/97 (as amended, the “Insurance Distribution Directive”), where that
customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MIFID II.
Consequently no key information document required by Regulation (EU) No. 1286/2014 (as amended the
“PRIIPs Regulation”) for offering or selling the Notes or otherwise making them available to retail
investors in the EEA or in the UK has been prepared and therefore offering or selling the Notes or otherwise
making themavailable to any retail investor in the EEA or in the UK may be unlawful under the PRIIPs
Regulation.]

[MIFID 1l product governance/ Professional investors and ECPs only target market— Solely for the
purposes of [the/each] manufacturer’s product approval process, thetarget market assessment in res pect of
the Notes has led to the conclusion that: (i) the target market for the Notes is eligible counterparties and
professional clients only, each as defined in [Directive 2014/65/EU (as amended, “MiFID 1I”)] [MiFID
11]; and (ii) all channels for distribution ofthe Notes to eligible counterparties and professional clients are
appropriate. Any person subsequently offering, selling or recommending the Notes (a *“distributor™) should
take into consideration the manufacturers’ target market assessment; however, a distributor subject to
MIFID Il is responsible for undertaking its own target market assessmentin respectofthe Notes (by either
adopting or refining the manufacturers’ target market assessment) and determining appropriate distribution
channels.]

[Singapore Securities and Futures Act Product Classification — Solely for the purposes of its obligations
pursuant to Sections 309B(1)(a) and 309B(1)(c) of the Securities and Futures Act (Chapter 289) of
Singapore)(as modified oramended fromtime to time, the “SFA”), the Issuerhas determined, and hereby
notifies all relevant persons (as definedin Section 309A ofthe SFA) thatthe Notes are [“prescribed capital
markets products”]/[“capital markets products other than prescribed capital markets products”] (as defined
in the Securities and Futures (Capital Markets Products) Regulations 2018).]

Final Terms dated [e]

BANCOBPMS.pA.
(incorporated as a jointstock company (societaper azioni) inthe Republicof Italy withits registered
office in Milan; number 09722490969 in the Register of Companies)

Legal Entity Identifier (LEIl): [815600E4AE6DCD2D25E30]
Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]

under the €25,000,000,000
Euro Medium Term Note Programme

PART A—- CONTRACTUAL TERMS

Terms used hereinshallbe deemed to be defined as such for the purposes of the [Terms and Conditions of
the English Law Notes] [Terms and Conditions of the Italian Law Notes] set forth in the Base Prospectus
dated 6 July 2020 [and the Supplement to the Base Prospectus dated [date]] which [together] constitute[s]
a base prospectus for the purposes of Regulation (EU) 2017/1129 (the “Prospectus Regulation™). This
document constitutes the Final Terms of the Notes described herein for the purposes of the Prospectus
Regulation and must be read in conjunction with the Base Prospectus [as so supplemented]. Full
information on the Issuer and the offer of the Notes is only available on the basis of the combination of
these Final Terms and the Base Prospectus [as sosupplemented)].

[The following alternative language applies if the first tranche of an issue which is being increased was
issued under a Base Prospectus with anearlier date.]
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Terms used hereinshallbe deemed to be defined as such for the purposes ofthe [Terms and Conditions of
the English Law Notes] [Terms and Conditions of the Italian Law Notes] (the “Conditions”) set forth in
the Base Prospectus dated 12 July 2019 which are incorporated by reference in the Base Prospectus dated
6 July 2020. This document constitutes the Final Terms of the Notes described herein for the purposes of
Regulation (EU) 2017/1129 (the “Prospectus Regulation™) and mustbe read in conjunction with the Base
Prospectus dated 6 July 2020 [and the supplement[s] to it dated [date] [and [date]] which [together]
constitute[s] a base prospectus for the purposes of the Prospectus Regulation (the “Base Prospectus”),
including the Conditions incorporated by reference in the Base Prospectus. Fullinformation on the Issuer
and the offer of the Notes is only available on the basis of the combination of these Final Terms and the
Base Prospectus.

The Base Prospectus [and the supplement to the Base Prospectus dated [date]] is available for viewing at,
and copies of it may be obtained from, the registered office of the Issuer, Piazza Filippo Meda, 4, 20121
Milan and from BNP Paribas Securities Services, Luxembourg Branch, 60 Avenue J.F. Kennedy L-1855
Luxembourg and will be published on the website of the Luxembourg Stock Exchange (www.bourse.lu)
and the website of the Issuer (https://gruppo.bancobpm.it/en/).

(Include whichever ofthe following apply or specify as ““Not Applicable’. Note that the numbering should
remain as set out below, even if “Not Applicable™ is indicated for individual paragraphs or sub-
paragraphs. Italics denote guidancefor completing the Final Terms.)

(When completing the final terms consideration should be given as to whether such terms or information
constitute “significant new factors™ and consequently trigger the need for a supplement to the Base
Prospectus under Article 23 ofthe Prospectus Regulation.)

(If the Notes have a maturity oflessthanoneyear fromthe date oftheir issue, the minimum denomination
may need to be £100,000 or its equivalent in anyother currency. Senior Non-Preferred Notes musthave a
denomination of at least €250,000 — or, where the Senior Non-Preferred Notes are denominated in a
Specified Currencyother than Euro, the equivalent amount in such other Specified Currency.)

1 @ Series Number: [o]
(9)) Tranche Number: [o]

[(c) Date on which Notes become [Not Applicable]/[The Notes shall be

fungible:] consolidated, form a single series and be

interchangeable for trading purposes with the
[e] on [[e]/the Issue Date/exchange of the
Temporary Global Note for interests in the
Permanent Global Note, as referred to in
paragraph 24 below [which is expected to be
onorabout[e].]

2. Specified Currency or Currencies: [Euro (“EUR™)] [e]
(Condition 1)
3. Aggregate Nominal Amount:
@ [Series: [o]]
(b) [Tranche: [o]]
4. Issue Price: [®#] per cent. of the Aggregate Nominal

Amount [plus accrued interest from [e]]
(insert dateifapplicable)]

5. (@) Specified Denominations: [e]

(Condition 1) (Senior Non-Preferred Notes must have a
denomination of at least €250,000 (or, where
the Senior Non-Preferred Notes are
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https://gruppo.bancobpm.it/en/

(b) Calculation Amount:

@) Issue Date:
(b) Interest Commencement Date:

(Condition 2)

Maturity Date:
(Condition 6.1)

Interest Basis:

(Condition 4)
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denominated in a Specified Currency other
than Euro, theequivalent amount insuchother
Specified Currency))

(N.B. If an issue of Notes is (i) NOT admitted
to trading on an European Economic Area
exchange; and (ii) only offered in the
European Economic Area in circumstances
where a prospectus is not required to be
published under the Prospectus Regulationthe
€100,000 minimum denomination is not
required.)

(Note — where multiple denominations above
€100,000 or equivalent are being used the
following sample wording should be followed:

*€100,000 and integral multiples of€1,000in
excess thereof up to and including €199,000.
No Notes in definitive formwill be issued with
a denomination above €199,000 or below
€100,000.”)

[e]

(If only one Specified Denomination, insertthe
Specified Denomination. If more than one
specified Denomination, insert the highest
common factor. Note: there must bea common
factor in the case of two or more Specified
Denominations.)

[o]
[specify/Issue Date/Not Applicable]

(N.B. An Interest Commencement Date will
not be relevant for certain Notes, for example
Zero CouponNotes.)

[Fixed rate — specify date/Floating rate —
Interest Payment Date falling in or nearest to
[specify monthandyear]]

(Unless otherwise permitted by current laws,
regulations, directives and/or the Relevant
Authority’s requirements applicable to the
Issuer or the Group (as the case may be) (i)
Senior Non-Preferred Notes must have a
minimum maturity of twelve months and (ii)
Subordinated Notes must have a minimum
maturity offive years).

[[®] percent. Fixed Rate]
[[LIBOR/EURIBOR] +/- [e] per cent.
Floating Rate]

[Floating Rate: CMS Linked Interest]
[Fixed-Floating Rate]

[Floating-Fixed Rate]

[Zero Coupon]



9. Change of Interest Basis or Change of
Redemption/Payment Basis:

10. Put/Call Options:
(Condition 6.50r 6.6)

11. (i) Status of the Notes:
(Condition 3.2and 3.3)

(i) Date [Board] approval for
issuance of Notes obtained:

(further particulars specified in paragraph
[12/13/14/15/16] below)

[Applicable/Not Applicable]

(If applicable, specify details of the relevant
basis change (and in the case of a change of
Interest Basis the relevant Interest Periods to
which the change(s) in Interest Basis applies))

[Regulatory Call]

[Issuer Call due to a MREL Disqualification
Event]

[IssuerCall]

[Investor Put]

[(further particulars specified in paragraphs
[17/18/19/20] below)]

[Senior Preferred Notes/Senior Non-Prefered
Notes/Subordinated Notes]
[@]/ Not Applicable

(Only relevant where Board (or similar)
authorisation is required for the particular
trancheofNotes)

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

12. Fixed Rate Note Provisions:

@) Rate(s) of Interest:

(Condition 4)

(b) Interest Payment Date(s):
(Condition 4)

(c) Fixed Coupon Amount(s):

(d) Broken Amount(s):
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[Applicable/Not Applicable/Applicable for
the period starting from[e®][and including] [e]
ending on [but excluding] [e]]

(If not applicable, delete the remaining
subparagraphs ofthis paragraph)

[#] per cent. per annum [payable
[annually/semi-annually/quarterly/specify
other] in arrear] [specify other in case of
different Rates of Interest in respect of
different Fixed Interest Periods]

[®] in each year up to and including [the
Maturity Date/[®]]

(N.B. Thiswill needto be amended in the case
of long or shortcoupons)

[e] per Calculation Amount
(Applicableto Notes in definitive form)

(Specify different Fixed Coupon Amounts if
different Rates of Interest are specified as
being applicable in respect of different Fixed
Interest Periods)

[e#] per Calculation Amount, payable on the
Interest Payment Date falling [in/on] [e]



13.

(e) Day Count Fraction:

(Condition 2)

® Interest Determination Date(s):

(Condition 2)

Floating Rate Note Provisions:

@ Specified Period(s)/Specified
Interest Payment Dates:

(Condition 4.2)

(b) First Interest Payment Date:
(Condition 2)

() Business Day Convention:

(Condition 2)

@ Relevant Financial Centre(s):
(Condition 2)

() Additional Business Centre(s):
(Condition 2)

® Manner in which the Rate of
Interest and Interest Amountis to
be determined:

(Condition 4)
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(Applicableto Notes in definitive form)

[Actual/Actual (ISDA)
Actual/Actual (ICMA)
Actual/365 (Fixed)
Actual/365 (Sterling)
Actual/360

30/360

360/360

Bond Basis

30E/360

Eurobond Basis
30E/360 (ISDA)]

[#] in each year

(Insert regular interest payment dates,
ignoringissuedate or maturity date in thecase
ofalongorshortfirst or lastcoupon)

(N.B. Thiswill needto be amended in the case
of regular interest payment dates which are
not ofequal duration)

(N.B. Only relevant where Day Count
Fraction is Actual/Actual (ICMA))

[Applicable/Not Applicable/Applicable for
the period starting from[e][and including] [e]
ending on [but excluding][e]]

(If not applicable, delete the remaining
subparagraphs ofthis paragraph)

[e]

[e]

[Floating Rate Convention/Following

Business Day Convention/Modified
Following Business Day
Convention/Preceding Business Day
Convention]

[e]

[e]

[Screen Rate Determination/ISDA

Determination]



@ Calculation Agentresponsible for
calculating the Rate of Interest and
Interest Amount (if not the Issuing

and Paying Agent):
(h) Screen Rate Determination:
(Condition 4)

(i) Reference Rate:

In the case of CMS Rate:

- Reference Currency:

(i) Interest Determination
Date(s):

(iii) Specified Time:
(iv) Multiplier:
v) Reference Rate Multiplier:
(vi) Relevant Screen Page:
(Condition 4)

(i) ISDA Determination:

(Condition 4)

Designated Maturity:

Calculation Agent/
Issuingand Paying Agent:
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[[EURIBORJ/[LIBOR] /[CMS Rate]]

(in the case of a CMS Rate where the
Reference Currency is Euro):[Second day on
which the TARGET2 System is open prior to
the start ofeach Interest Period]

(in the case of a CMS Rate where the
Reference Currency is other than
Euro):[Second [specify type of day] prior to
the start ofeach InterestPeriod]

(Second London business day prior to the start
of each Interest Period if LIBOR (other than
Sterling or Euro LIBOR), first day of each
Interest Period if Sterling LIBOR and the
second day on which the TARGET2 System is
open priorto the start ofeach Interest Period
if EURIBOR or Euro LIBOR

[e]

[e]/ [Not Applicable]

[e]/ [Not Applicable]

(Inthe case ofa CMSRate): [[CESW AP2]/[e]

(In the case of EURIBOR, if not Reuters
EURIBORO1 ensure it is a page which shows
a composite rate or amend the fallback
provisions appropriately)

(In the case of CMS Linked Interest Note,
specify relevant screen page and any
applicable headings and captions)



14.

15.

16.

0) Floating Rate Option
(i) Designated Maturity:

(iii) Reset Date:

)] Margin(s):

(K) Minimum Rate of Interest:
U] Maximum Rate of Interest:
(m) Multiplier:

(n) Reference Rate Multiplier:
(0) Day Count Fraction:

(Condition 2)

() Linear Interpolation:

(Condition 4)

Fixed-Floating Rate Note Provisions:

Floating-Fixed Rate Note Provisions:

Zero Coupon Note Provisions:

@ Accrual Yield:
(Condition 6.7)

(b) Reference Price:
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(In the case ofa LIBOR or EURIBOR or CMS
Rate based option, the first day ofthe Interest
Period)

[+/-] [®] percent. perannum
[e] percent. perannum

[e] percent. perannum
[@]/ [Not Applicable]

[e]/ [Not Applicable]

[Actual/Actual (ISDA)
Actual/Actual (ICMA)
Actual/365 (Fixed)
Actual/365 (Sterling)
Actual/360

30/360

360/360

Bond Basis

30E/360
EurobondBasis
30E/360 (ISDA)]

[Not Applicable / Applicable — the Rate of
Interest forthe [long/short] [first/last] Interest
Period shall be calculated using Linear
Interpolation (specify for each long or short
interest period)]

[Applicable/Not Applicable]

[[®] per cent. Fixed Rate in respect of the
Fixed Interest Period(s) ending on (but
excluding) [e], then calculated in accordance
with paragraph 13above.]

[Applicable/Not Applicable]

[[Floating Rate] in respect of the Interest
Period(s) ending on (but excluding) [e], then
calculated in accordance with paragraph 12
above.]

[Applicable/Not Applicable]

(If not applicable, delete the remaining
subparagraphs ofthis paragraph)

[#] percent. perannum

[e]



(Condition 6.7)

©

Day Count Fractionin relation to
Early Redemption Amounts and

late payment:

PROVISIONS RELATING TO REDEMPTION

17.

18.

19.

Issuer Call;

(Condition 6.5)

@

(b)
©

(@)

Optional Redemption Date(s):

Optional Redemption Amount:

Partial redemption:

If redeemable in part:

() Minimum Redemption
Amount:

(ii) Maximum Redemption
Amount:

Notice period (if otherthan asset

out in the Conditions):

Regulatory Call:

(Condition 6.3)

Issuer Calldue to a MREL Disqualification

Event

(Condition 6.4)

@)

Notice Period:
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[Condition 6.7 applies]

(Consider applicableday count fraction if not
U.S. dollar denominated)

[Applicable/Not Applicable]

(If not applicable, delete the remaining
subparagraphs ofthis paragraph)

(If the Notes are Subordinated Notes, unless
otherwise permitted by current laws,
regulations, directives and/or the Relevant
Authority’s requirements applicable to the
issue of Subordinated Notes by the Issuer, the
Optional Redemption Date shall not beearlier
than five years after the Issue Date)

[[®] per Calculation Amount]
[Applicable/Not Applicable]

(If not applicable, delete the remaining items
of thissubparagraph)

[e]

[e]

[e]

(N.B. If setting notice periods which are
different from those provided in the
Conditions, the Issuer is advised to consider
the practicalities of distribution of information
through intermediaries, for example, clearing
systems and custodians, as well as any other
notice requirements which may apply, for
example, asbetweenthe Issuer and the Issuing
and Paying Agentor Trustee (inthe case ofthe
English Law Notes only))

[Condition 6.3is applicable/Not Applicable]
(Only applicablefor Subordinated Notes)

[Condition 6.4 is applicable/Not Applicable]

(Only applicablefor Senior Notes)
[o]



20.

21

22.

23.

Investor Put:

(Condition 6.6)

@) Optional Redemption Date(s):

(b) Optional Redemption Amount:

() Notice period (ifotherthan asset

out in the Conditions):

Final Redemption Amount:

Early Redemption Amount payable on

redemption for taxation, regulatory reasons,

MREL Disqualification Event oron event

of default:

(Condition 6.7)

Substitution or modification ofthe Notes

(English Law Notes only):
(Condition 14.2)
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[Applicable/Not Applicable]

(Notapplicablefor Subordinated Notes. If not
applicable for Senior Notes, delete the
remaining subparagraphs ofthis paragraph)

[e]
[[¢] per Calculation Amount]

[e]

(N.B. If setting notice periods which are
different from those provided in the
Conditions, the Issuer is advised to consider
the practicalities of distribution of information
through intermediaries, for example, clearing
systems and custodians, as well as any other
notice requirements which may apply, for
example, ashetweenthe Issuer andthe Issuing
and Paying Agent or the Trustee [in the case
of the English LawNotesonly])

[[¢] per Calculation Amount]

(N.B. The Final Redemption Amount will
alwaysbeequalto atleast 100 per cent. of the
aggregate principal amount of the Notes. In
relation to any issue of Notes which are
expressed at paragraph 5 above to have a
minimum denomination and tradeable
amounts above such minimum denomination
which are smaller than it the following
wording should be added: ““For the avoidance
of doubt, in the case of a holding of Notes in
an integral multiple of [®] in excess of [®] as
envisagedin paragraph5 above, such holding
will be redeemed atits nominalamount.™)

[Not Applicable (ifEarly Redemption Amount
(Tax), Early Redemption Amount (Regulatory
Event), Early Redemption Amount (MREL
Disqualification ~ Event) and Early
Termination Amount arethe principal amount
of the Notes)/ specify /e] per Calculation
Amount]

[Condition 14.2 applies/Not Applicable]



GENERAL PROVISIONS APPLICABLE TO THE NOTES

24. Form of Notes:

25. New Global Note:

26. Additional Financial Centre(s) or other
special provisions relating to Payment
Dates:
(Condition 5)

217. Talons for future Coupons to be attachedto

Definitive Notes (and dates on which such
Talons mature):

THIRD PARTY INFORMATION

[Temporary Global Note exchangeable for a
Permanent Global Note which is exchangeable
for Definitive Notes [on 60days’ noticegiven
atany time/only uponan Exchange Event]]*

[Temporary Global Note exchangeable for
Definitive Notes on and after the Exchange
Date]*

[Permanent Global Note exchangeable for
Definitive Notes [on 60 days’ notice given at
any time/only uponan Exchange Event]]*

(*The exchange upon notice options should
not be expressed to be applicable if the
Specified Denomination of the Notes in
paragraph 5 includes language substantially
to the following effect: **€100,000 and integral
multiples of€1,000 inexcess thereofup toand
including €199,000.” Furthermore, such
Specified Denomination construction is not
permitted in relation to any issue of Notes
which is to be represented on issue by a
Temporary Global Note exchangeable for
Definitive Notes.)

[Yes] [No]
[Not Applicable/givedetails]

(Note that this item relates to the place of
payment and not Interest Period end dates to
which item 12(d) relates)

[Yes/No. If yes, insert asfollows:

One Talon in the event that more than 27
Coupons needtobe attached to each Definitive
Note. On and after the Interest Payment Date
on which the final Coupon comprised in any
Coupon sheetmatures, the Talon comprised in
the Coupon sheet may be surrendered at the
specified office of the Paying Agent in
exchange for a further Coupon sheet. Each
Talon shallbe deemedtomature in the Interest
Payment Date on which the final Coupon
comprised in the relevant Coupon sheet
matures.]

[ [(Relevant third party information)] has been extracted from[(specify source)]. The Issuer confirms that
such information has beenaccurately reproduced and that, sofaras it is aware, andis able toascertain from
information published by [(specify source)], no facts have been omitted whichwould render the reproduced

information inaccurate or misleading.]
Signed on behalf of BANCO BPM S.p.A.:

By . e
Duly authorised
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PART B - OTHER INFORMATION

LISTING AND ADMISSION TO TRADING

(i) Listing and Admission
to Trading:

(ii) Estimate oftotal
expensesrelatedto
admission to trading:

RATINGS

Ratings:

[Application has been made by the Issuer (or on its behalf)
for the Notes to be admitted to trading on [specify relevant
regulated market (for example the Bourse de Luxembourg)
and, ifrelevant, admissionto an official list] with effect from
[®].] [Applicationis expected to be made by the Issuer (or on
its behalf) for the Notes to be admitted to trading on [specify
relevant regulated market (for example the Bourse de
Luxembourg) and, if relevant, admission to an official list]
with effect from [@].] [Not Applicable.]

[e]

The Notes to be issued [have been/are expected to be] rated:

[Moody’s:[e]]
[DBRS: [e]]
[[Other]: [e]]

[Need to include a brief explanation of the meaning of the
ratingsif this has previously been published by the rating
provider.]

(The above disclosure should reflect the rating allocated to
Notes of the type being issued under the Programme
generallyor,wheretheissue has been specifically rated, that
rating.)

(Insert the following where the relevant credit rating agency
isestablished in the EEA or the United Kingdom:)

[[Insert legal name of particular credit rating agency entity
providing rating] is established in the EEA or the United
Kingdomand [is included in thelist of registered credit rating
agencies published on the website of the European Securities
and Markets Authority at
http://www.esma.europa.eu/supervision/credit-rating-
agencies/risk as being registered]/[has applied for
registration although notification of the corresponding
registration decision has not yet been provided by the
relevant competentauthority]/[is neither registered nor has it
applied for registration] under Regulation (EU) No.
1060/2009, as amended (the “CRA Regulation”).]

(Insert the following where the relevant credit rating agency
isnotestablishedin theEEA or the United Kingdom:)

[[Insert legal name of particular credit rating agency entity
providing rating] is not established in the EEA orthe United
Kingdom[but the rating it has givento the Notes is endorsed
by [insert legal name of credit rating agency], which i
established in the EEA or the United Kingdom and s
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3.

4.
0

(i)
5.

included in the list of registered credit rating agencies
published on the website of the European Securities and
Markets Authority at https/
WWW.esma.europa.eu/supervision/credit-rating-
agencies/riskas being registered] / [but is certified]/ [and is
not certified undernoris the rating it has given to the Notes
endorsedby a credit rating agency established in the EEA or
the United Kingdom and registered] under Regulation (EU)
No. 1060/2009, as amended (the “CRA Regulation”).]

In general, European regulated investors are restricted from
using a rating for regulatory purposes unless such rating is
(1) issued bya credit rating agency established in the EEA or
the United Kingdom and registered under the CRA
Regulation or (2) the rating is provided by a credit rating
agency not established in the EEA or the United Kingdom
but is endorsed by a credit rating agency established in the
EEA or the United Kingdom registered under the CRA
Regulation or (3) the rating is provided by a credit rating
agency not established in the EEA or the United Kingdom
which is certified underthe CRA Regulation.

(Need to include a brief explanation of the meaning of the
ratingsif this has previously been published by the rating
provider.)

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

[Save for any fees payable to the [Dealers/Managers], so far as the Issuer is aware, no person
involved in the issue of the Notes has an interest material to the offer. The [Managers/Dealers]
and their affiliates may have engaged, and may in the future engage, in investmentbanking and/or
commercial banking transactions with, and may perform other services for, the Issuer and its
affiliates in the ordinary course of business.] -Amend as appropriate ifthere are other interests

(When adding any other description, consideration should be given as to whether such matters
described constitute ““significantnew factors™ and consequently trigger the need for a supplement
to the Base Prospectus under Article 23 ofthe Prospectus Regulation.)

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS

Use ofthe proceeds:

Estimated net proceeds:
YIELD (Fixed Rate Notes only)

Indication ofyield:

[The net proceeds fromthe issue of the Notes will be
used forits general funding purposes and to improve the
regulatory capital structure of Banco BPM]/ [The net
proceeds from the issue of the Notes will be used to
finance or refinance Green Projects or Social Projects
(as defined in the section entitled “Use of Proceeds” of
the Base Prospectus)]/[e]

[Further details on Green Projects and Social Projects
are included in the [Issuer [Green/Social] Bond

Framework], made available on the Issuer's website in
the investorrelations sections at [®]]

[e]

[e]/ [Not Applicable]
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[Floating Rate Notes and CMS Linked Interest Notes Only — HISTORIC INTEREST

RATES

[Details of historic [LIBOR/EURIBOR/CMS] rates can be obtained from[Reuters]/[e].]

[Benchmarks:

OPERATIONAL INFORMATION
0] ISIN Code:
(i) Common Code:

(iii) [CFI Code:

(v)  [FISN:

V) Any clearing system(s) otherthan

Euroclear Bank S.A./N.V. and

ClearstreamBanking, S.A.and the
relevant identification number(s):

(vi) Delivery:

(vii)  Intended to be held in a manner
which would allow Eurosystem

eligibility:
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Amounts payable under the Notes will be
calculated by reference to [@] which is provided
by[e].As at[e],[e®][appears/does notappear] on
the register of administrators and benchmarks
established and maintained by the European
Securities and Markets Authority pursuant to
Article36 of the Benchmarks Regulation
(Regulation (EU) No. 2016/1011) (the
“Benchmarks Regulation”). [As far as the Issuer
is aware, the transitional provisions in Article 51
of the Benchmarks Regulation apply, such that
[#] is not currently required to obtain
authorisationor registration.]]

[e]
[e]

[[include code], as updated, as set out on the
website of the Association of National Numbering
Agencies (ANNA) or alternatively sourced from
the responsible National Numbering Agency that
assigned the ISIN / Not Applicable / Not
Available]

[[include code], as updated, as set out on the
website of the Association of National Numbering
Agencies (ANNA) or alternatively sourced from
the responsible National Numbering Agency that
assigned the ISIN / Not Applicable / Not
Available]

[Not Applicable/give names(s), address(es) and
number(s)]

Delivery [against/free of] payment

[Yes. Note that the designation “yes” simply
means that the Notes are intended upon issue to
be deposited with one of the ICSDs as common
safekeeperanddoes notnecessarily mean that the
Notes will be recognisedas eligible collateral for
Eurosystem monetary policy and intraday credit
operations by the Eurosystemeither upon issue or
at any or all times during their life. Such
recognition will depend upon the ECB being
satisfied that Eurosystem eligibility criteria have
been met.]/



DISTRIBUTION
0] Method of distribution:
(i) If syndicated:
(A) Names of Managers:

(B) Date of Subscription

Agreement:
© Stabilising Manager(s) (if
any):
(iii) If non-syndicated, name and

address of Dealer:

(iv) U.S. Selling Restrictions:

(v) Prohibition of Sales to EEA and
UK Retail Investors
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[No. Whilst the designation is specified as “no” at
the date of these Final Terms, should the
Eurosystemeligibility criteria be amended in the
future such that the Notes are capable of meeting
themthe Notes may thenbe deposited with one of
the ICSDs as common safekeeper. Note that this
does not necessarily mean thatthe Notes will then
be recognised as eligible collateral for
Eurosystem monetary policy and intraday credit
operations by the Eurosystem at any time during
their life. Such recognition will depend upon the
ECB being satisfied that Eurosystem eligibility
criteria have beenmet.]]

[Syndicated]/[Non-syndicated]

[Not Applicable/givenames and addresses]

[e]

[Not Applicable/givenameandaddresses]

[e]

[Reg. S Compliance Category 2;

[TEFRA  CJ/[TEFRA  D)/[TEFRA  Not
applicable]]

[Applicable/Not Applicable]



USE OF PROCEEDS

The net proceeds ofthe sale ofeach Tranchewill be used by the Issuer, as indicated in the applicable Final
Terms relating to the relevant Tranche of Notes, either:

a) for general funding purposes andto improve theregulatory capital structure of Banco BPM; or

b) to finance orrefinance, in whole orin part, Green Eligible Projects and Social Eligible Projects (s
defined below).

According to the definition criteria set out by the International Capital Market Association (“ICMA”)
Green Bond Principles (“GBP”), only Tranches financing or refinancing Green Eligible Projects will be
denominated “Green Bonds”.

According to the definition criteria set out by ICMA Social Bond Principles (“SBP”), only Tranches
financing orrefinancing Social Eligible Projects will be denominated “Social Bonds”.

According to the definition criteria set out by ICMA Sustainability Bond Guidelines, only Tranches of
Notes financing or refinancing a combination of Green Eligible Projects and Social Eligible Projects will
be denominated *Sustainable Bonds”.

“Green Hligible Projects” means financings of renewable energy, energy efficiency, sustainability
mobility, sustainability water, circular economy and green buildings projects and assets which meet a set
of environmental criteria.

“Social Eligible Projects” means small and medium-sized enterprises financing and financing of non-
profitand civileconomy to support access to essential services which meet a set of social criteria.
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SELECTED CONSOLIDATED FINANCIAL DATA

The information set out in this Base Prospectus in relation to the Group has beenderived from, and should
be read in conjunction with, andis qualified by referenceto:

@) the audited consolidated annual financial statements of Banco BPM as at and for the year ended
31 December 2018 (the “2018 Annual Financial Statements”), which were audited by
PricewaterhouseCoopers S.p.A.;

(b) the audited consolidated annual financial statements of Banco BPM as at and for the year ended
31 December 2019 (the “2019 Annual Financial Statements™), which were audited by
PricewaterhouseCoopers S.p.A.;

(c) the press release issued on 6 February 2020 on the consolidated results of Banco BPM as at and
for the yearended 31 December 2019 (the “6 February 2020 Press Release”);and

(s)) the pressreleaseissued on 7 May 2020 on the consolidated results of Banco BPM as at and for the
three months ended 31 March 2020 (the “7 May 2020 Press Release™),

that are incorporated by reference intothis Base Prospectus.

So long as any of the Notes remain outstanding, copies of the above-mentioned consolidated financial
statements and press releases will be made available during normal business hours at the office of the
Issuingand Paying Agent and at the registered office of the Issuer, in each case free of charge.

The statistical information presented in the following tables have been extracted fromthe Group report on
operations included in the Issuer’s consolidated 2019 annual report. Such information has not beenaudited.

Group financial highlights

(in millions of Euro) 31 December 2019 31 December 2018
Reclassified income statement figures

Financial margin 2,129.2 2,452.0
Net fee and commission income (*) 1,794.4 1,860.9
Operating income 4,293.0 4,772.9
Operating expenses (2,604.0) (2,792.8)
Profit (loss) from operations 1,688.9 1,980.1
Profit (loss) before tax from continuing operations 1,019.7 (129.7)
Parent Company’s net income (loss) 797.0 (59.4)

& As from 2019 the income deriving from the placement of certificates has been reclassified from *“Net financial result” to ““Net fee
and commission income™, the figures for 2018 have been restated to provide a like-for-like comparison.

(in millions of Euro) 31 December 2019 31 December 2018

Balance sheet figures

Total assets 167,038.2 160,464.8
Loans to customers (net) 105,845.5 104,014.6
Financial assets and hedging derivatives 37,069.1 36,852.9
Group shareholders’ equity 11,861.0 10,259.5
Customers’ financial assets
Direct funding 109,506.3 105,219.7
Indirect funding 92,672.2 88,212.7
- Asset management 58,324.9 55,689.6
- Mutual funds and SICAVs 39,049.8 35,992.0
- Securities and fund management 3,904.4 4,804.7
- Insurance policies 15,370.7 14,892.9
- Administered assets 34,347.4 32,523.1
Information on the organisation
Average number of employees and other staff * 21,013 21,846
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(in millions of Euro) 31 December 2019 31 December 2018

Number of bank branches 1,808 1,804

&) Weighted average of full-time equivalent personnel calculated on a monthly basis. This does not include the Directors and
Statutory Auditors of Group Companies.

Financial and economic ratios and other Group figures

31 December 2019 31 December 2018

Alternative performance measures
Profitability ratios (expressed in percentages)

Return on equity (ROE) 7.20% n.s.
Return on assets (ROA) 0.48% n.s.
Financial margin / Operating income 49.60% 51.37%
Net fee and commission income (*) / Operating income 41.80% 38.99%
Operating expenses / Operating income 60.66% 58.51%
Operational productivity figures (expressed in thousands of euro)
Loans to customers (net) per employee (**) 5,037.0 4,761.3
Operating income per employee ** 204.3 218.5
Operating expenses per employee **) 123.9 127.8
Credit risk ratios (expressed in percentages)
Net bad loans/Loans to customers (net) 1.47% 1.53%
Unlikely to pay/Loans to customers (net) 3.70% 4.85%
Net bad loans/Shareholders’ equity 13.15% 15.51%
Other ratios
Financial assets and hedging derivatives / T otal assets 22.19% 22.97%
Derivative assets/T otal assets 1.24% 1.16%
- trading derivatives/total assets 1L.17% 1.08%
- hedging derivatives/total assets 0.06% 0.08%
Net trading derivatives ®***)/T otal assets 0.41% 0.62%
Net loans/Direct funding 96.66% 98.85%
Regulatory capitalisation and liquidity ratios
Common equity tier 1 ratio (CET 1 capital ratio) 14.43% 12.06%
Tier1 capital ratio 15.08% 12.26%
Total capital ratio 17.40% 14.68%
Liquidity Coverage Ratio (LCR) 165.63% 154.13%
Leverage ratio 5.41% 4.57%
Banco BPM stock
Number of outstanding shares 1,515,182,126 1,515,182,126
Official closing prices of the stock
- Final 2.028 1.968
- Maximum 2.155 3.146
- Minimum 1.620 1.556
- Average 1.897 2.480
Basic EPS 0.527 (0.037)
Diluted EPS 0.527 (0.037)

&) Asfrom 2019 the income deriving from the placement of certificates has been reclassified from *Net financial result” to “Net
fee and commission income™, the figures for 2018 have been restated to provide a like-for-like comparison.

&%) Arithmetic average of full-time equivalent personnel calculated on a monthly basis which does not include the Directors and
Statutory Auditors of Group companies.

te*%) The aggregate of net trading derivatives corresponds to the mismatch, in absolute terms, between the derivatives included
under Balance Sheet item 20 a) of assets, ““Financial assets at fair value through profit and loss - held for trading™, and item
20 of liabilities, “Financial liabilities held for trading”.

Alternative Performance Measures

In order to better evaluate the Issuer’s financial management performance based on the consolidated
financial statements of Banco BPM forthe years ended 31 December 2019 and 2018, the 6 February 2020
Press Release and the 7 May 2020 Press Release, the management has identified several Alternative
Performance Measures (“APMs”). Management believes that these APMs provide useful information for
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investors as regards the financial position, cash flows and financial performance of the Issuer, because they
facilitate the identification of significant operating trends and financial parameters. This Base Prospectus
contains the followingalternative performance measures as defined by the European Securities and Markets
Authority (ESMA) of 5 October 2015 (ESMA/2015/1415), applicable as of 3July 2016, which are used by
the managementofthe Issuerto monitor the Issuer’s financial and operating performance:

) “Core direct funding” is calculated as thesumof current accounts and demand deposits;

) “Core loans to customers”is calculated as the sum of mortgage loans, current accounts and
personal loans;

o “Core performing loans to customer” is calculated as the sum of performing mortgage loans,
performing current accounts and performing personal loans;

) “Direct funding from customers” includes deposits and current accounts and demand and temm
deposits, bonds issued, certificates of deposit and other securities, loans and other debts, and
capital-protected certificates. Repurchase agreements are notincluded;

) “Core components of netinterestincome” is calculated as theamountof net interestexcluding the
Purchase Price Allocation (PPA) impact and the effects following the first time adoption of the
recognitionrules provided for by IFRS 9 and 16;

. “Adjusted operating costs” is calculated as operating costs net of the non-recurring economic
components;

o “Adjusted Net value adjustments on property and equipment and intangible assets” is calculated
as Net value adjustments on property and equipmentand intangible assets net of the non-recurring
economic components;

) “Adjusted netincome (or profit)”is calculated as net income (or net profit) net of the non-recurring
economic components;

o “Adjusted Cost of Risk” is calculated as cost of risk net of the non-recurring economic
components;

o “Texas Ratio” is calculated as the ratio betweenthe net value of impaired loans and the Group’s
tangible equity;

o “Cost of risk” is calculated as the ratio between net adjustments on loans to customers and net
receivables from customers including those classified in IFRS 5 for consistency with the related
adjustments;

. “Financial margin/Operating income” is calculated as the ratio of Financial margin to Operating
income;

. “Net fee and commission income/Operating income” is calculated as the ratio of Net fee and

commission income to Operating income;

. “Operating expenses/Operating income” is calculated as the ratio of Operating expenses to
Operating income;

. “Net bad loans/Loans to customers (net)” is calculated by dividing the netamount of bad loans by
the netamountofloansto customers;

. “Unlikely to pay/Loans to customers (net)” is calculated by dividing the netamount of unlikely to
pay by the netamountofloansto customers;

. “Net bad loans/Shareholders’ equity” is calculated by dividing thenetamount of bad loans by the
amount of Shareholders’ equity;

. “Financial assets and hedging derivatives/Total assets” is calculated by dividing the amount of
financialassets and hedging derivatives by total assets;
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“Trading derivatives/total assets” is calculated by dividing theamount of the derivatives included
under Balance Sheet item20a) of assets, “Financial assets designated at fair value through profit

and loss -held fortrading” by total assets;

“Hedging derivatives/total assets” is calculated by dividing the amount of Balance Sheet iten? 50.
of assets by total assets;

“Net trading derivatives/total assets” is calculated by dividing the mismatch, in absolute tenrs,
between the derivatives included under Balance Sheet iten? 20 a) of assets, “Financial assets
designated at fair value through profit and loss - held for trading”, and iten? 20 of liabilities,
“Financial liabilities held fortrading”, by total assets;

“Loans to customers (net) per employee” is calculated by dividing the net amount of loans to
customers by the numberofemployees;

“Gross loans/Direct funding” is calculated by dividing the amount of gross loans to customers by
direct funding;

“Net loans/Directfunding”is calculated by dividing theamount of netloans to customers by direct
funding;

ROE (Return on Equity) is calculated by dividing the amount of the Profit for the year excluding
Badwill and impairment by Shareholders’ equity;

ROA (Return on Assets) is calculated by dividing theamount of the Profit for the year excluding
Badwill and impairment by total assets.

It should be notedthat:

@)

(b)

©

(d)

©)

the APMs are based exclusively on historical data ofthe Issuerand are not indicative of future
performance;

the APMsare not derived from IFRS and, while they are derived fromthe consolidated financial
statements of Banco BPM prepared in conformity with these principles, they are not subjectto

audit;

the APMs are non-IFRS financial measures and are not recognised as measure of performance
or liquidity under IFRS and should not be recognised as alternative to performance measures
derived in accordance with IFRS orany other generally accepted accounting principles;

the above-mentioned APMs are calculated on the basis of the reclassified financial statements,
unless otherwise specified, and should be read together with the financial information of Banco
BPM for the years ended 31 December 2019 and 2018 taken from their consolidated financial
statements and fromthe 6 February 2020 Press Release and for the three months period ended
30 March 2020taken fromthe 7 May 2020 Press Release;

since not all companies calculate APMs in an identical manner, the presentation of Banco BPM
may not be consistentwith similar measures used by other companies. Therefore, undue reliance

shouldnotbeplacedon these data;

the APMs and definitions used herein are consistent and standardised for the period for which financial
information in this Base Prospectus is included.

Credit quality
31 December 2019 31 December 2018
(in millions of Euro)
Net exposure % impact Net exposure % impact
Bad loans 1,559.6 1.5% 1,591.4 1.5%
Unlikely to pay 3,911.8 3.7% 5,047.9 4.9%

! Official schedule envisaged by the Bank of Italy Circular no. 262.
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Past due 73.0 0.1% 87.5 0.1%

Non-performing loans 5,544.4 5.2% 6,726.9 6.5%
Performing loans 100,301.1 94.8% 97,287.7 93.5%
Total loans to customers 105,845.5 100.0% 104,014.6 100.0%

Capital Requirements for the Group

On 11 December 2019, the European Central Bank (ECB) notified Banco BPM of its final decision on
the minimum capital ratios to be complied with by Banco BPM on an ongoing basis for 2020.

The decisionis based on the supervisory review and evaluation process (SREP) conducted in compliance
with Article 4(1)(f) of Regulation (EU) No. 1024/2013.

Therefore, in compliance with Article 16(2)(a) of the same Regulation (EU) No. 1024/2013, which
confers onthe ECBthe power to require supervised banks to hold own funds in excess ofthe minimum
capital requirements laid down by currentregulations, a requirementof 2.25% was introduced to be added
to minimum capital requirements.

Taking the above intoaccount, the requirements setout for systemically importantinstitutions (equal to
0.13% for 2020) and the countercyclical capital buffer established by the competentnational authorities
for exposures to countries in which the Group operates (equal to 0.005%), the Banco BPM Group is
required to comply with the following capital ratios at consolidated level for 2020, in accordance with
the transitional criteria in force:

o CET1 ratio: 9.385%;

) Tier 1 ratio: 10.885%;

o Total Capital ratio: 12.885%);

. Total SREP Capital requirement: 10.25%.

The Banco BPM Group satisfied these prudential requirements, with a CET1 ratio at 31 December 2019 of
14.56% at phase-in level, a Tier 1 ratio of 15.21% at phase-in leveland a Total Capital ratio equal to 17.53%
at phase-in level. Following the ECB recommendation dated 27 March 2020 that at least until 1 October
2020 no (not yetapproved) dividends be paid out and no irrevocable commitment to pay out dividends be
undertaken for financial years 2019 and 2020 by the above banks and the Issuer’s board of directors
decision, implementing such recommendation, that the Shareholders’ Meeting of Banco BPM to be held
on 4 April 2020, shall not discuss or vote on the resolutions on profit allocation and distribution, the
prudential requirements as of 31 December 2019 would have been: CET1 ratio at 31 December 2019 of
14.76% at phase-in level, a Tier 1 ratio of 15.42% at phase-in level and a Total Capital ratio equal to 17.73%
at phase-in level.

It should be noted that, on 12 March 2020, the ECB, taking into account the economic effects of the
COVID-19 pandemic, announced certain measures aimed at ensuring that banks, under its direct
supervision, are stillable to provide credit supportto the real economy.

Consideringthatthe Europeanbanking sectoracquireda significantamount of capital reserves (with the
aim ofenabling banks to face with stressful situations such as the COVID-19 pandemic), the ECB allows
banks to operate temporarily below the capital level defined by the “Pillar 2 Guidance (P2G)” and the
“capital conservation buffer”. Furthermore, the ECB expects these temporary measures to be further
improved by an appropriate revision of the countercyclical capital buffer by the competent national
authorities.

In addition, the ECB has amended its SREP 2019 decision allowing banks to partially use AT1or Tier 2
instruments in order to comply with the Pillar 2 Requirements (P2R) instead of Common Equity Tier 1
capital. This advancesameasure that was initially plannedto enter into force in January 2021, following
the latest revision of the Capital Requirements Directive (CRD V).

On 6 February 2020 the Bank of Italy notified Banco BPM that (i) the total liabilities and own funds (TLOF)
is setat 9.81% and (ii) the subordination requirementis set at 6.81%.
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Rating

The international agencies Moody’s Investors Service, through Moody’s France SAS (“Moody’s”) and
DBRS Ratings GmbH, which is part of DBRS Morningstar (hereinafter also referred as “DBRS”) have
assigned ratings to the Issuer. Moody’s and DBRS are registered in accordance with Regulation No.
1060/2009/EC of the European Parliament and the Council dated 16 September 2009 relating to credit
rating agencies.

As at the date of this Base Prospectus, the following ratings have been assigned by Moody’s to the Issuer:
(i) Long and Short Term Deposit Ratings of Baa3/P-3, with Negative Outlook; (ii) Long-Term Issuer
Rating and Long-Term Senior Unsecured Debt Rating of Ba2, with Negative Outlook; (iii) Standalone
Baseline Credit Assessment (BCA) and adjusted BCA of ba3; and (iv) Counterparty Risk Assessments
(CR Assessment) of Baa3(cr) / P-3 (cr).

On 26 March 2020, Moody’s announcedthe ratingactions taken on 15 Italian banks, as a reflection of the
crisis caused by the coronavirus outbreak and of the potential downside risks which the rating agency
foresees forthenational banking sector. In this context, Moody’s has affirmed all ratings assigned to Banco
BPM, including the Baseline Credit Assessment (at ba3), the Long and Short-term Deposit ratings (at
Baa3/P3), as well as the Long-Term Issuer and Long-term Senior Unsecured Debt Rating (at Ba2, with
Negative Outlookalso confirmed). At the same time, still in relation to Banco BPM, Moody’s has instead
changed the Outlook, fromStable to Negative, on the Long-TermDeposit rating.

As at the date of this Base Prospectus, the following ratings were assigned to the Issuer by DBRS: (i)
Long-TermDeposit Rating of BBB; (ii) Short-TermDeposit Rating of R-2 (high); (iii) Long-TermIssuer
Rating and Long-TermSenior Debt Rating of BBB (low); (iv) Short-TermIssuer Rating and Short-Temrm
Debt Rating of R-2 (middle); and (v) Long and Short-TermCritical Obligations Ratings of BBB (high)/
R-1 (low). All ratings have a Negative Trend. The Intrinsic Assessment ofthe Group is BBB (low). The
Support Assessment is SA3, implying no uplift fromsystemic support.

On 2 April 2020, as part ofa general review of Italian bank ratings, DBRS confirmed all ratings assigned
to Banco BPM and to Banca Akros —including the Long and Short-TermIssuer Ratings and Senior Debt
Ratings of BBB (low) R-2 (middle), as wellas the Long and Short-Term Deposit ratings of BBB/R-2 (high)
—and has revised the Trend on all the Group’s ratings from Stable to Negative. This action reflects the
rating agency’s view that the COVID-19 pandemic leadsto a deterioration in the operating environment in
Italy, which is expected to put pressure on the bank’s financial profile. At the same time, the rating
confirmation reflects the agency’s recognition that the progress achieved in de-risking has left the Group
with a sounder asset quality profile, in addition to the Group’s solid market position as the third largest
banking franchisein Italy.
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DESCRIPTION OF THE ISSUER AND THE GROUP
Introduction

Banco BPM S.p.A. (the “Issuer” and together with its subsidiaries, the “Group” or the “Banco BPM
Group”) was incorporated on 13 December 2016 and is one of the largest banking groups in Italy as at
31 December 2019, based onrevenues, assets and netincome, with approximately 22,000 employees, 1,800
branches and 4 million customers concentrated in the Lombardy, Veneto and Piedmont regions. Banco
BPM’s durationhas been set to 23 December 2114, however it may be extended.

The Group is the product ofa merger between Banco Popolare Societa Cooperativa (“Banco Popolare™)
and Banca Popolare diMilano S.c.a.r.l. (“BPM”) which took place on 1 January 2017 (the “Merger™).

The Group’s core activities are divided into the following segments: Retail, Corporate, Institutional,
Private, Investment Banking, Strategic Partnerships, Leases and the Corporate Centre.

The majority of the Group’s activities are based in Italy. Outside of Italy, the Group has foreign operations
in Switzerland, Chinaand India.

History of the Group
BPM

BPM was incorporated as a limited liability co-operativecompany in 1865 to facilitate accessto credit for
merchants, small businessmen and industrialists. In 1876, BPM became part of the “Associazione nazionale
delle Banche Popolari” and in the early 1900s it increased its business through the establishment of new
branches in northern Italy. Fromthe 1950s onwards, BPM grew considerably through the acquisition of
interests in other lending institutions and the incorporation of several banks such as Banca Popolare di
Roma, Banca Briantea, Banca Agricola Milanese, Banca Popolare CooperativaVogherese, BancaPopolare
di Bolognae Ferrara, Banca Popolare di Apricena, INA Banca, Cassa diRisparmio di Alessandria, Banca
di Legnano and Banca Popolare di Mantova. The late 1980s saw the establishment of the Bipiemme —
Banca Popolare di Milano group (the “BPMGroup”), of which BPM was the parentcompany, performing,
in addition to banking activities, strategic guidance, governance and supervision of its financial and
instrumental subsidiaries. The BPM Group operated mainly in Lombardy (where 63% of its branches were
situated), butalso in Piedmont, Lazio, Pugliaand Emilia Romagna, predominantly providing commercial
banking services to retail and small-medium sized companies (SMES) as well as to corporates, through a
dedicated internal structure. In addition, BPM offered its customers capital market services, brokerage
services, debt and equity underwriting, asset management, insurance underwriting and sales, factoring
services and consumer credit. From 1999 onwards, BPM operated an online banking service called
WeBank.

Banco Popolare

Banco Popolarewas incorporated on 1 July 2007 following the merger between Banco Popolare di Verona
e Novara Societa Cooperativa a Responsabilita Limitata (“BPVN”) and Banca Popolare Italiana — Banca
Popolare diLodi Societa Cooperativa (“BPI”). Banco Popolare, together with its subsidiaries, formed the
Banco Popolare group (the “Banco Popolare Group™).

In turn, BPVN was incorporated in 2002 as a result of the merger between Banca Popolare di Verona —
Banco S. Geminiano and S. Prospero Societa cooperativadicredito a responsabilita limitata.

BPI was incorporated in 1864 and was the first cooperative bank established in Italy. It was formed to
promote savings by local customers and to provide banking services to support their business activities.
BPI was listed on the Mercato Ristretto of the Italian Stock Exchange in 1981 and was listed on the MTA
from 1998 onwards. In June 2005, BPI changed its name from Banca Popolare diLodi S.c.a r.l. to Banca
Popolare Italiana— Banca Popolare di Lodi Societa Cooperativa.

Banco Popolare operated abroad through an international network made up of banks, representative offices
and international desks. It also had relationships with around 3,000 correspondent banks. The Group’s
foreign operations included a subsidiary company, Banca Aletti Suisse, and representative offices in China
(Hong Kong and Shanghai), India (Mumbai) and Russia (Moscow). In 2014, following a merger by
incorporation of Credito Bergamasco, Banco Popolare further simplified its organisational model by
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rationalising Credito Bergamasco’s local management. On 16 March 2015, Banca ltalease S.p.A. was
merged into Banco Popolare with effect foraccountingand taxpurposes as of 1 January 2015.

The Merger
The Issuerwas incorporated as a consequence of the Merger.

On 24 May 2016 the Management Board of BPM, after obtaining the favourable advice of thesurveillance
board, andthe Board of Directors of Banco Popolare approvedtheplan related to the Merger (the “Merger
Plan”), pursuant to and for the purposes of Article 2501-ter of the Italian Civil Code. Under the Merger
Plan, the share capital ofthe Issuerwas to be owned 54.626% by the shareholders of Banco Popolare and
45.374% by the shareholders of BPM.

In the context of the Merger, the following steps were envisaged:

) the approval and execution by Banco Popolare of a capital increase for a total amount of
Euro 1,000,000,000; and

) aspin-off of certain assets, including the branches of BPM and Banco Popolare located in some of
the historical provinces of reference of BPM, in favour of a banking subsidiary to be controlled by
Banco BPM.

The Merger and the incorporation of the Issuer were approved at meetings of the respective shareholders
of BPM and Banco Popolare, eachheld on 15 October 2016.

Registration with the relevant companies’ registers (Milan and Verona) of a deed of merger took effect
from1 January 2017.

Banco BPM
Banco BPM carries out the functions of a bank and holding company, which involve operating functions

as well as coordination and unified managementfunctions in respect ofall the companies included within
the Banco BPM Group.
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Structure of the Group

The structure of the Group, as at the date ofthis Base Prospectus, is as follows:
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Activities of the Group

The Group’s core activities canbe divided into the following operating segments: (i) Retail; (ii) Corporate;
(iii) Institutional; (iv) Private; (v) Investment Banking; (vi) Strategic Partnerships; (vii) Leases; and (viii)
Corporate Centre.

The table below sets forth the main financial results for each business segment for the years ended
31 December 2019 and 2018.

Institution Investment Strategic Corporate
Group Retail Corporate al Private Banking Partnerships Leases Centre
(€/thousand)
Operating Income
2019...... 4,292,955 2,524,032 576,346 97,419 88,804 142,357 131,472 33,673 698,852
2018(*). 4,772,910 2,701,262 680,921 100,619 85,025 114,958 155,637 65,768 868,720
Operating expenses
(1,974,965 (165,841) (36,194) (70,918 (86,665) (2,771) (36,358) (230,334)
2019.......... (2,604,046)
2792.7g1) (2167,785  (159,803) (39,344) (69,747) (93,162) (2,558) (74,811) (185,571)
2018(*). (2.792,781) )
Profit (I operations
2019....... 1,688,909 549,067 410,505 61,225 17,886 55,692 128,701 (2,685) 468,518
2018 (*) 1,980,129 533,477 521,118 61,275 15,278 21,796 153,079 (9,043) 683,149
Net income (loss)
2019........... 797,001 71,296 18,647 31,105 8,002 38,049 131,403  (125,319) 623,818
2018(*) (59,432) (636,737) (120,847) 21,155 (5,445) 14,838 335,735  (72,256) 404,125
Net loans
2019 105,845,464 56,335,048 28,601,715 5,720,739 245,141 819,074 - 2,005,510 12,118,237
2018(*) 104,014,613 55,017,100 28,150,052 5,099,081 220,935 1,385,016 - 2577597 11,564,832
Direct funding
71,458,273 8,796,052 8,971,719 2,751,2 1,337,763 - 5,570 16,185,704
2019........... 109,506,299 18
67,528,064 9,163,782 7,400,402 2,592,7 826,764 - 5,369 17,702,527
2018(*). 105,219,691 83

(*) Keeping the total of the item unchanged, the figures relating to the previous year were restated to guarantee a like-for-like comparisonwith the segmentation criteria ued
for 2019.

A description ofthe individual segments is given below, focusing firstly on the performance described in
the latest income statement and then providing a more detailed analysis of the main activities conducted,
both commercial and otherwise, divided in a manner that is in line with the internal organisation of the
segment in question.

Retail

The “Retail” segmentincludes the managementand marketing of banking and financing services/products
and loan brokering, which are mainly aimed at private customers and small businesses.

These activities are mainly carried out by the Commercial Network.
Commercial Network

The Commercial Network represents the cornerstone of the development of the Group’s commercial
activities throughout Italy and is the backbone of its organisational structure. It is centred on the network
division, which ensures a balanced coverage at a national leveland is instrumental to the developmentof a
product and service offeringin line with customers’ needs in the different markets where the banks of the
Group operate.

The commercial network modelis inspired by the principles of:

° customer centrality and high levels of service, througha specialized offering anda greater focus on
commercial structures;

° territorial proximity, through the configuration of territorial departments dedicated to specific
reference territories, towhich several areas report, which in turn guarantee supportand coordination
in favour of the branches (divided into Hubs, Coordinated Independent, Spoke and Independent);

° speedy decision-making processes and proactively meeting customer needs.

The Corporate network is composed ofa number of Corporate Markets and Corporate Centres to enhance
the specialisation necessary for the management of Corporate customers. The organisational structure is
divided into two business units (Corporate and Large Corporate) and provides for the presence of
product/specialist principals for Origination, Structured Finance, Foreign Operations and Trade Finance.

143



Distribution Network

As of31 December 2019, the Banco BPM Group had 1,808 branches. The Group’s network is distributed
throughout Italy, with a leading position in the northern part of the country, where the majority of the
distribution networkis concentrated. Thebranches are mainly located in the following regions: Lombardy,
Veneto, Liguriaand Piedmont.

Branches
Actual
Branches 2019
BANCO BPIV......co b e 1,752
S Lot AN (<] 4 T 55
BANCAAKIOS ...ttt bttt e ettt bbb 1
10 ) = TSRS 1,808

The distribution network of the Group is expectedto evolve in line with the following three key principles:
(i) rationalisation of the branch network; (ii)specialisation of the “value proposition” and increased
penetration of digital distribution channels; and (iii) development of new “physical” service model that
are more flexible and more appropriate tomeet client needs.

The branch network is undergoing significant rationalisation in line with the revised customer acquisition
strategies of the Banco BPM Group. Theorganisation model for the network will remain the same in terms
of format (traditional, hub and spoke) but the average size of branches will increase in order to achieve
greater efficiency, resourcespecialisation and theavailability of professionals covering differentareas.

The evolution of the Banco BPM Group’s distribution model is being supported by investment in digital
distribution channels, in line with a customer’s features, needs and propensity and also through the
positioning of the Webank brand, continuing the migration of cash transactions to electronic cash and
providing new distance-based consultancy services. Particular focus is placed on the availability of
distance-selling of the products and services of the Banco BPM Group. Banco BPM is implementing an
omni-channel service modelwith a focus on sustainability and efficiency.

Finally, the distribution modelenvisages the creation and/or strengthening of mobile “physical” channek
intended to bring the bank closer to its clients. Various new forms of mobile services are envisaged
including, amongst others: (i) distance-selling, based on distance communication tools and techniques to
facilitate the relationship between clientand relationship managers in different locations and requiring a
large number of client relationship managers to be authorised to operate outside the branches and to provide
consulting services at the client’s home; (i) teams of private bankersto develop newand existing wealth
advisory competencies; (iii) business product specialists throughout the network supporting the relationship
managers; (iv)business developers dedicated to acquiring new business customers, particularly in
geographical areas where the Banco BPM Group is less well-established; and (v) financial promoters that
will converge in Banca Aletti.

Private Customers

“Private” customers comprises all private individuals, natural persons with private assets of less than Euro

1 million, which breaks down into “Personal” and “Universal” customers: the former, the “Personal”
customers are those with assets (deposits) of between Euro 50,000 and Euro 1 million; the latter, the
“Universal” customers, are those with personal assets of less than Euro 50,000.

Products, Services and Financing for Private Retail Customers
Currentaccounts

In 2019, Banco BPM updated its commercial range of products and services through a restyling of the
current accounts offered. In particular, the new offer of the You Welcome New Account, which features
competitive economic terms, allowed Banco BPM to acquire a significant share of new customers by
consolidating its customer base.

The commercial update led to a rationalisation of the offerthrough a reductionin the number of offers in
the catalogue, streamlining the sales processof network advisors and customer choices, as well as the after-
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sales management of products. The rationalisation was also implemented with respect to current accounts
that can be purchased online, targeted at customers who are more inclined to use self-banking, through the

closing of sales ofthe YouBanking Account and therelated site dedicated solely to onboarding.

The WeBank Account, an online only account which reaches consumers who are also resident in
geographical areas not covered by the network, remained in the product catalogue.

Significant training and support were provided to the network, with the aim of raising awareness and
directly disseminating the commercial culture of the product. Banco BPM constantly monitors competition.

New Public Websites

In December 2019, the new websites of the Banco BPM Group were launched: the commercial website
www.bancobpm.itand the institutional website http://gruppo.bancobpm.it. Both of these websites have
been designedto facilitate user experience. The commercial website has a product cataloguethatis easy to
consult and intuitive, while the institutional website mainly targets institutional investors and journalists. A
magazine, which is periodically updated, presents banking and financial content with an informative
approach, to promote the activities that the Group has carried out in the areas where it is located. The
commercial website, connected with customer relationship management (CMR) and designed using the
most cutting edge digital marketing technologies, will be able to personalise the browsing experience of
single users and design purchasing processes that best match the characteristics and needs of customers.

Loyalty

ThankYou Premium

The ThankYou Premiumprogramme supported loyalty activities for customers who were at risk of leaving
the bankand was aimed at restoring relationships in 2019.

Towards the end of 2019, Banco BPM implemented projects to identify new methods for increasing
customer loyalty withtheaimof creating a new loyalty programme. These projects will continue throughout
2020.

Multichannels

During 2019, Banco BPM continued the activities relating to the development of the digital offer froma
multichannel perspective, with a steady and gradual improvement of the customer experiencebothin tems
of services dedicated to customers of the YouWeb commercial network and to purely digital custorrers
through the Webank digital channel. In 2019, approximately 34,000 new current account holders opened
an account with the bank through Webank, a 20% increase comparedto 2018.

During 2019, there was an ever-increasing focus on mobile development, which has become the main hub
for the strategy of Banco BPM’s digital development and transformation.

In September 2019, the Group completed the alignment with the rules introduced by Directive (BU)
2015/2366 on payment services (“PSD 2”) in terms of access to and security of transactions via digital
channels.

Customer Supportand Development

In the area of support, customers are actively managed both through traditional telephone channels
(Interactive Voice Response - IVR) and written channels (email messages andtext chats) as wellas through
a virtualassistant and social media channels. The main areas of operations are as follows:

) assistance and functional support to customers using home banking services, both for private
customers and Webank digital customers and companies using remote banking services
(YouBusiness Web);

) the management of telephone banking services (direct banking and trading operations) both for
private customers and Webank digital customers;
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) customer support during the before- and after-sales steps of the Webank online service, for all the
products and services offered, in partnership with the virtual branch (representing the single

communication channel between Banco BPM andthe customer);
) before-and after- sales support to customers provided through thewww.youBanking.it portal;

In the area of development, customers are targeted to support cross-selling, both for Webank customers and
customers ofthe Commercial Network.

Payment cards

Customers who hold Nexi credit cards are offered the option to use the Apple Pay payment method, in
addition to the previously activated SamsungPay and Google Pay. Banco BPM also actively participates
in the launch of the new services offered by Bancomat, having set up a partnership to activate c-kss,
Bancomat Digit and Bancomat Pay services.

In 2019, a new “prepaid” payment product for Webank customers was added to the previously existing
range. The significant point of sale fleet continued to be upgraded for the purpose of acceptance and
management of the best international networks. The Group was particularly focused on improving
processes, monitoring services and cooperating in commercial initiatives. Alongside the most advanced
payment and collection systems, the Group carried out investments to acquire the most modern security
systems, also in compliance with regulatory provisions.

Collection and payment services

In 2019, the new “InstantBank Transfer” service was launched onthe business and private web platfores
and related Apps. This innovative payment function guarantees that the funds will be immediately available
to the recipient (within 10seconds) and offers 24-7 operations, every day ofthe year (including Saturdays
and Sundays) for transactions of up to Euro 15,000.

In addition, Banco BPM continues to develop the electronic invoicing platform *“Youlnvoice” for the
purpose of accurately implementing the regulatory instructions from the ltalian tax authorities, while
offering integrated value added services (suchas digital invoice advances and synergy with collections and
payments).

This area also includes the partnership with leading national companies in the sale of business software, for
the purpose of providing an integrated solution capable of optimising and facilitating the management of
the financial value chain.

Private mortgage loans

In 2019, the trend of granting mortgage loans to households grew significantly, with an annual increase of
34%.

Mortgage lendingto the Group’s private customers amounted to Euro 3.9 billion. Banco BPM’s operations
continued with the rationalisation of the products available to the Group’s network and commercial partners
and the alignment of the offer to the conditions of the economic scenario, which enabled Banco BPM to
keep its positions as a leading playeramong the main national competitors.

As in previous years, Banco BPM continued to provide support to customers who have suffered the
consequences of theeconomic crisis orwho have been affected by natural disasters, by renegotiating loans
or suspendinginstalments.

Consumer credit

Reorganisation ofthe consumer credit segment of Banco BPM

In 2019, Banco BPM completed the transaction involving the transfer by Banco BPM to Agos Ducato Sp.A.
(*Agos”) 0f 100% ofthe share capital of ProFamily S.p.A. (“ProFamily”) fora consideration of Euro 310
million (the “ProFamily Transfer”). Prior to the ProFamily Transfer, the non-captive business of
ProFamily was demerged through a spin-offin favourofa new company called ProFamily S.p.A., which
is entirely owned by Banco BPM. The objective of the ProFamily Transfer was to strengthen the partnership
in the consumer credit segment in Italy of Agos, whose share capital is 39% owned by Banco BPM and61%
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owned by Crédit Agricole Consumer Finance. ProFamily, which will manage the captive business, was
renamed ProAgos S.p.A.

As aresult of the ProFamily Transfer, the granting of personal loans to consumer households during the
year increased compared to the previous year, with over 70 thousand personal loans being granted for a
totalamount of approximately Euro 1 billion.

Advances on severance pay foremployees of the Public Administration

During 2019, the loan for advances on severance pay for employees of the Public Administration was
extended to the entire commercial network of the Group. Banco BPM collaborated with leading Italian
institutions and professional associations in order to enter into new agreements for advances on severance
pay, thus confirming the great attentionthat Banco BPM gives to professionals and the bodies and military
corps ofthe Italian State.

Investment products

The funding volumes for asset management products recorded during 2019 confirmed customers’
preference for flexible forms of investment and their wish to delegate investment choices and the
diversification ofthe financial assets in their portfolios to experienced professionals.

The establishment of the Anima ENG 2025 Fund highlighted the relevance of an extremely urgent issue
linked to environmental sustainability and the wellbeing of future generations, demonstrating Banco BPM’s
attention in selecting financial instruments that invest in companies focusing on developing production
cycles that respectthe environment, that are capable of generating value over the long termand that route
capital to businesses that, in addition to generating economic value, are also useful to society and are
environmentally sustainable.

In order to be able to offer an extensive range of asset management products, the Group continued its
partnership with international investment firms as well as the range of funds in Anima’s catalogue of
“societadi gestione del risparmio” (“SGRs”).

In 2019, certificates were alsohighly in demand by retail customers.

During the year, many equity protection products were issued, having as their main feature a full guarantee
of capital on maturity.

In 2019, the Group continued distributing its insurance offer, through the joint-ventures established with
the Cattolica Assicurazionigroupas wellas with Bipiemme Vita in certain specific geographical areas. The
subscription of traditional Field I policies was preferred by customers, as these products providean answer
to the customer’s need for security, as well as the opportunity to increasethe capital invested in the medium
term.

Bancassurance Protection

During 2019, the Group consolidated its insurance agreements with its two leading insurance partners (the
Bipiemme Vita Group and the insurance companies Vera Assicurazioni and Vera Protezione, created as
part of the joint venture with Cattolica) and also made a significant investment in the insurance sector by
hiring 135 productspecialists to improvethe customer approach.

The development ofthe product cataloguewas focused on the identification of customer needs in order to
achieve amodular offer of guarantees to customers.

Listening to customers

In 2019, a customer satisfaction survey was conducted with approximately 218 retail, Private and SME
customers in telephone interviews (67%) and by email (33%). Satisfaction is measured using TR*M, a
numeric score ranging fromO to 100 assigned by customers with regards to their overall satisfaction, level
ofrecommendation, likelihood of repurchase and the economic convenience of Banco BPM. The custoner
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satisfaction surveys also assess satisfaction with the products, reputation, branch services, web channels
and any problems encountered. In 2019, a higher level of satisfaction was recorded compared to 2018.

2019 was a year of consolidation for monitoring the customer experience, which made it possible to
investigate numerous company processes and test the satisfaction and perception of the simplicity of
specific experiences performed by customers.

In addition, in 2019 various customised research projects were conducted for the Group, which were aimed
at verifying customers’ approaches and collecting feedback on existing products and services.

Banco BPM activated a Community Panel composed of 2,500 private customers (in the initial months of
2020 the panelwillbe expanded with the addition of 1,000 SME customers and around 400 employees who
are Brand Ambassadors), operating online for research with a view to co-creating new products and
services. This initiative was named “INSQUADRA” (which means *in a team”) to highlight the intention
of reaching common goals with customers. INSQUADRA joins and supplements the existing research
activities.

Corporate Customers

As at 31 December 2019, the Group had approximately 480 thousand corporate customers with a current
account.

The distribution of Corporate customers includes a significant proportion of smalland mediumenterprises,
for which the Group further strengthened its activities in 2019.

Specifically, business was developed with dedicated products and services, which are outlined below.
Current accounts

During 2019, Banco BPM revamped therange of currentaccounts it offered, with the goal of updating the
content of the offer to adjustit to the changed needs of target customers, including small business operators
and businesses. The new offer allows customers to personalise their currentaccounts with the services they
deemto be most useful for conducting their business, thus reducing theservices included.

Banco BPM also rationalised the offer by reducing the number of products, replacing existing products
with new products, decreasing the number of current accounts from5 to 3, streamlining the sales process
of networkadvisors and customers’ choices as well as the after-sales management of products. The products
in the catalogue have attracted a significant share of new customers. Banco BPM continued to support the
networkand monitor competition.

Upgrading of Web Platforms

In 2019, YouBusiness Web, the remote banking platform of Banco BPM, was significantly improved. In
addition tobeinggiven a new layout, which was aligned with the corporate identity, the platformwas made
more user friendly for customers, with an easier and quicker access to content.

The new interface of YouBusiness Web was released to all customers in the fourth quarter of 2019. The
release plan was accompanied with a communications planto customers, whichannounced all the changes
made in advance. Theimpact on the Contact Centre was carefully monitored andthereleases to customers
were carried out without encounteringany problems.

With aview to furtherimprovement, Banco BPM continued to optimise the graphics and functions in the
first quarter of 2020.

Activities relatingto PSD 2 (mobile certification)

The entry into force of the PSD 2 required the strengthening of customer authentication methods in the
phase of ordering an online payment. Banco BPM has defined a PSD 2-compliant standard that combines,
where necessary, the joint use ofan one time password (OTP) with a token and thedelivery ofan OTP by
text message.
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Loans and lending

The Group’s product catalogues include lending products that are aimed at meeting the following
requirements: investment, working capital, liquidity, expansion, advances and cash flexibility.

In 2019, the Group continuedto refine alltypes of financing, with theaimofachievingan offer that further
meets customer needs. Such activities included the expansion to Business and Serviced by Others (SBO)
of the “Unsecured Loan with commercial covenant” product, which promotes the commercial relationship
between the bankand customers in terms of workflows channelled.

The “Companies’ Green Building Mortgage” mortgage productobtained official recognitionin 2019 as an
“innovative product”. Such mortgage product is intended to finance the purchase, renovation, expansion
and constructionofbuildings that are instrumental to business activities, built to “turnkey” green building
standards by construction companies certified with certified quality protocols, issued through
FederlegnoArredo, known as S.A.L.E. (Sistema Affidabilita Legno Edilizia — Timber Construction
Reliability System).

During 2019, the option to access “creditor subrogation for micro-companies” continued to be offered
throughthe granting of unsecured loans and mortgages which were characterised by their flexibility of use,
a feature already present in the “Flexible Financing” range products. This product offers a medium/long-
term solution that is customised in order to maximise the likelihood of repayment by the customer based
on factorsincluding, amongotherthings, the type ofactivity carried out, any seasonality and the frequency
of invoicing. In addition, the customer can make further adjustments during the termof the loan or
mortgage.

The Group also offered the following structured solutions which support women’s entrepreneurship and
the tourism/hotel sector:

o the “Orizzonte Donna” catalogue, which is aimed at financially supportingwomen’s businesses and
self-employed women, regardless of which sector they operate in. “Orizzonte Donna” was
established as part of the Memorandum of Understanding promoted by the Italian Banking
Association (Associazione Bancaria Italiana) (“ABI"") denominated “Memorandumof Intent for the
growth of businesses with a majority shareholding held by women and self-employed women”, in
agreement with the Ministry for Economic Development, the Department of Equal Opportunities of
the Council of Ministers and the main associations in the business sphere, and which terminated on

31 December 2019;

. the “Tourism” loans catalogue dedicated to the hotel sector, which was updated and launched thanks
to the Group’s presence in areas with a high level of tourism, also with the aim of encouraging
redevelopmentand investment measures.

As part of the various measures and actions implemented by Banco BPM in order to achieve “ESG -
Environment, Social & Governance” targets, the new “Condominium Efficiency Credit - Italy” product
was added for condominiumassociation customers, exclusively dedicated to renovationworks forenergy
efficiency on condominium buildings throughout Italy. This new product does not replace the existing
product for condominiums only located in the municipality of Milan which are eligible for municipal
support under the “Call for the concession of grants for works to improve the energy efficiency of buildings”
(Call BE2 2018) approved in 2018 by the municipality of Milan. The “Condominium Energy Efficiency
Credit - Italy” product meets the financial requirements for energy efficiency works thanks to its tailored
features, includinga duration of upto 120 months, in line with the incentive measures in force, and a lower
than average pricing, and is a means for Banco BPM to promote measures for sustainable growth in the
geographical areas where it is located.

During 2019, the Group launched projects to achieve simple and accessible financial solutions to support
SMEs in their energy transition. The activities relating to such projects are part of a larger context of
guidelines and strategies on lending policies adopted by the Group.

Smart Lending

During 2019, Banco BPM created a new functionality in orderto disburse loans to small customers (soke
owner and small businesses) in the retail segment, with the goal of digitising the process of applying for
credit, thus significantly reducing the time required to obtain credit and simplifying the correlated
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processes. Throughthis functionality, which was developed on the YouBusiness Web platform, customers
receive a loan offerwhich is adjustedto their specific characteristics in terms ofamount, pricing, typeand
duration ofthe loan.

The projects covered in the first campaign included short-term unsecured loans of small to medium
amounts. Future developments will be aimed at the full digitisation of the process, by using digital
signatures, in orderto increase efficiency and further improve the user experience ofthe functionality.

Support following disastrous events

Banco BPM has activated specific measures to support natural persons or businesses affected by disastrous
events. In particular in has introduced measures:

o in favour of people affected by natural disasters and earthquakes which have occurred in various
areas of Italy. The measures permit residents of the affected areas to suspend the instalments of
mortgages and loans, and cover residential, commercial and industrial properties which have been
damaged, evenjustin part;

) in Liguria, in favour of SMEs which suffereddirect or indirect loss as a result of the collapse of the
“MorandiBridge” on 14 August2018. The measure includes the granting of mortgages atsubsidised
rates to support the financial needs of damaged SMEs, guaranteed by the guarantee fund named
“Morandi Bridge Emergency Guarantee Fund” specifically established by the Liguria Region and
managed by “Finanziaria Ligure per lo Sviluppo Economico - FL.L.S.E. S.p.A.” (a financial
company ofthe Liguria Region);

o in favour ofthe communities affected by the earthquake in central Italy in 2016, specifically in the
Abruzzo, Lazio, Marche and Umbria regions. The measure includes the granting of loans to affected
people, using funds specifically allocated by the Government through Cassa Depositi e Prestiti
(“CDP™), to be used forthe reconstruction/restoration of damaged properties/assets (“Central Italy
Earthquake Credit Line”) or forthe payment of taxes (“Central Italy Earthquake Moratorium Credit
Line™).

In addition, the Group has taken steps to address the impact on its customers due to the COVID-19
pandemic andthe related containmentmeasures, including the granting of State subsidised loans. For more
information, see the 7 May 2020 Press Release, whichis incorporated by reference in this Base Prospectus.

Other activities to supportand increase business loans

In 2019, a new credit agreement, as promoted in November 2018 by ABI and trade associations, was
executed in orderto continue to support companies which have not yet fully caught up with the recovery
of the economic cycle, offering customers the possibility of requesting payment suspensions and the
extension of maturities onboth short and mediunvlong-termtransactions.

Agriculture
The agricultural industry occupies animportantposition in the commercial strategies of Banco BPM Group.

With respect to Rural Development Programmes (“RDP”), in 2019, Banco BPM continued to pursue
business opportunities arising from the implementation of RDP envisaged for 2014-2020, confirming the
commercial scheme called “RDP - We are with you 100%” with a view to providing financial support for
the investments thatbusinesses intend to make using RDP contributions.

The RDP and related state contributions envisaged for agricultural and agrifood companies represent an
exclusive and powerful engine for investments in the agriculture sector and, consequently, an imporant
opportunity for Banco BPM, which has decided to provide financial support through both short-term
products (offering various options of anticipating the state contribution) and medium-long term products
(dedicatedto supporting investment).

For this reason, the Group also entered into the agreement promoted by ABI, MIPAAF (Ministry for
Agricultural and Forestry Policies) and AGEA (Agenzia per le Erogazioni in Agricoltura - Agency for
Agricultural Disbursements) and approved by the Regions of Valle d’Aosta, Campania, Sicily, Piednmont
and Puglia. The agreement is aimed at facilitating access to credit by a company intending to make an
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investment, as it provides forthe irrevocable channelling ofthe RDP subsidy to the lending bankand the
traceability of the credit/debit transactions relating to the investment on a current account that has been
especially opened and is dedicated for this purpose, known as “RDP Restricted Green Account — ABI-
Regions Agreement”.

In 2019, the credit assessment procedure foragricultural enterprises continued to be adopted, which is an
innovative systemthat takes into account the specific nature ofbusinesses operating in the industry. This
procedure, together with the presence of specialised professionals in the network and the range of “Semina”
lending products, makes Banco BPM one of the Italian banks with the greatest focus on the development
of the Agricultural sector.

Subsidised Financing and Guarantee Bodies

In 2019, Banco BPM continued to collaborate with suppliers of subsidised funds/financing.

Within Italy, Banco BPM has granted loans using funds obtained from CDP under the fifth ABI/CDP
agreement (knownas the “Enterprise Platform™) for investment programmes of SMEs, Mid Cap companies
and companies belonging to networks and/or production chains.

Also, within Italy, Banco BPM has granted subsidised financing, backed by the “Nuova Sabatini” plant and
equipment grant, to SMEs investing in brand-new machinery, systems, capital goods and equipment for
productionuse, as wellas in hardware, software and digital technologies.

At aregional level, Banco BPM works with the financial companies of the Regions, specifically Veneto
Sviluppo (Veneto), Finlombarda (Lombardy) and Finpiemonte (Piedmont), to grant facilitated co-financing
to local SMEs by using funds made available by theregions themselves through their respective financial
companies, as part of the main subsidising measures.

In 2019, Banco BPM granted loans using funds obtained from the European Investment Bank to extend
loans to SMEs and Mid Cap companies. In this regard, the most significant initiatives introduced during
2019 included:

o a synthetic securitisation with the European Investment Bank Group, which gave Banco BPM the
opportunity to support new projects of Italian SMEs with new loans of up to Euro 330 million;

) new European Investment Bank funding of Euro 500 million in total, to be used to grant

mediunvlong-term loans to support investment programmes of Italian SMEs and Mid Cap
companies, Euro 100 million of which was targeted at companies in the agricultural sector with
specific focus on young farmers and actions to combat climate change.

Guarantee instruments for companies

Banco BPM attributes great importance to guarantee transactions, given that they are instrumental in
facilitating accessto credit, especially by SMEs, andare ancillary to the disbursementof credit, and enters
into specific agreements and contracts with managers and providers of guarantees.

In this respect, Banco BPM renewed the EIF Innovinguarantee facility with the European InvestmentFund,
which allows it to benefit froma new guaranteeline to cover loans granted to Italian SMEs and small caps
strongly focused on researchand developmentand/or technological innovation.

Banco BPM is also active in the main national subsidised guarantee instruments, including:

) Guarantee Fund for Small and MediumEnterprises, specialised in protectingbank loans granted to
support business financial needs;

) ISMEA (the Italian Institute for Services for the Agricultural Food Market), formerly the SGFA (the
Italian Agricultural and Food Management Fund), dedicated to issuing direct or subsidiary
guarantees, co-guarantees and counter-guarantees toagricultural companies.

The abovementioned funds benefit fromthe guarantee of the State, which allows Banco BPM to lower the
production costs of lending and to apply special terms to loans guaranteed by it.
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The Group has also carried out transactions with private guarantee institutions specialising in granting
guarantees (Confidi and financial intermediaries), mutualistic entities created to facilitate access to credit
for SMEs, especially in light of the operational provisions of the Guarantee Fund for Small and Medium
Enterprises.

Specific agreements entered into with foundations govern transactions in the area of measures to cormbat
usury, in relationto the funds allocated by Law no. 108/96, the “Anti-Usury Law”, which grant a guarantee
to Banco BPM to support the liquidity needs of natural persons in financial difficulties.

In addition, the Group has taken steps to address the impact on its customers due to the COVID-19
pandemic andthe related containment measures, including the granting of State subsidised loans. For nore
information, see the 7 May 2020 Press Release, whichis incorporated by reference in this Base Prospectus.

Other State subsidies for companies

Banco BPM also offers taxrelief initiatives to SMEs (interest rate subsidies or non-repayable grants/plant
and equipmentgrants) provided for by nationaland regional regulations, such as, forexample, the interest
rate subsidies allocated by the Lombardy Region for agricultural, industrial, commercial and tourism
businesses within the “Operating Credit”, “Credit Now” and “Get Started” initiatives, and the plant and
equipment grants provided by the Puglia Regionto SMEs in the various sectors of economic activity which
engage in productive investments.

Corporate

The “Corporate” segment includes the management and marketing of banking and financing
services/products and loan brokering, which are mainly aimed at medium and large-sized companies.

These activities are mainly carried out by the Commercial Network (see above).

During 2019, Banco BPM’s Corporate division consolidated its positioning as a leading financial partner
for Italian Mid Cap companies.

The Group seeks to meet the specific needs of Corporate customers (i.e. companies with a turnover
exceeding Euro 75 million) by taking a full service commercial approach, whereby the wide range of
products andservices it offers is combined with top leveladvisory services, for the purpose of maximising
the quality ofthe relationship and promoting customers’ potential over time.

The Group’s commercial objectives in the Corporate segment include:

o supporting companies with advanced instruments (Structured Financeand Hedging Risks);

) providing specialised consulting to face the challenges of the international markets (Foreign
Operationsand Trade Finance);

o maximising the value of relationships with customers, by offering and providing high added value
services (Consulting by Industry — Origination).

The Group’s approach within the Corporate segment is customer-centred: starting with the identification
of the complexneeds of customers, the most suitable financial and commercial offer is configured on a
case-by-case basis.

In 2019, the structure ofthe Corporate network was significantly consolidatedand recorded an increase in
workforce.

The current structure ensures a strong commercial and geographical coverage, through a central structure
designed to “directly handle” the governance of the business, 5 Corporate regional markets of reference
(Milan, North - West, North - East, Centre North, Centre South), a “Large Corporate” structure with several
local offices (Milan, Turin, Verona, Bolognaand Roma) dedicated to serving companies having a tumover
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exceeding Euro 1 billion, as well as 18 corporate centres, with over 150 managers andanalysts that assist
the companies in their operations, with a strong focus on business development.

Corporate customers

In 2019, corporate customers represented approximately 3% of total companies supported by the Group’s
Commercial Network, with 9,484 Mid Cap companies, 1,146 Large Corporates and former Efibanca and
17 other companies, foratotal of 10,647 target companies, having a current account with the Group as at
31 December2019. As of October 2019, the totalnumber of corporate customers amounted to 13,300 (of
which 7,433 had taken out loans) and the total number of corporate groups was equal to 3,081 (of which
2,789 had taken out loans).

The offerto supportcorporate enterprises — specific products and services

In 2019, Banco BPM confirmed its leading position ata national levelas a bank able to support the specific
needs of companies in the Corporate segment. The Group’s consolidated ability to support the world of
businessand its deep roots in local areas contribute to the constant strengthening of its partnership with
businesses, thus allowing it to increase its market shares in specific business segments.

Loans and lending

In 2019, the Group continuedto refine and develop the range of financing products available to companies
in the Corporate segment, with the aimof generating an offer thatincreasingly meets the needs of specific
segments of customers. In particular, the Group’s objectiveis to increase the flexibility of loan products, in
order to meet customer needs in the most personalised way possible, and to make comprehensive and
structured financing solutions which are already used by larger companies widely available to all Corporate
customers in a more standardised manner. The increased standardisation of these types of products will
allow an additional optimisation of timing and costin favour of customers.

Main commercial initiatives

With a view to additionally strengthening the role of reference bank for Italian Mid-Cap companies, the
Corporate structure focuses its activities on strengthen the market and businessshares of customers. While
pursuingsuch growth objectives, the Group also constantly monitors the creditworthiness of customers and
the risk-return ratio.

The Corporate structure places particular emphasis on enhancing the synergies between the Commercial
Networkand the Group’s product services, suchas:

° specialists per sector of economic activity (with specialisations and characteristic focus on the
sectors mostattractive to corporate clients);

° specialists per structured finance activity (in the Project Financing, Corporate Lending, Real Estate,
Acquisitionand Leveraged Finance segments);

. foreign specialists (to supportexport/import customers).

In this regard, the Corporate structure works with Banca Akros to provide corporate and investrrent
banking: capital markets (hedging) and corporate finance (equity capital markets, debt capital markets,
M&A, securitisationand advisory).

Purchaseoftrade receivables in the formof discounts withoutrecourse

Banco BPM offers services in the sector of corporate lending assisted by the assignment of trade and tax
receivables withoutrecourse. In this regard, the objective is to facilitate the Group’s top customers to assign
theirtrade and taxreceivablesandto draw up personalised agreements with leading companies to optimse
existing opportunities in the management of trade payables and offer financial services to its suppliers, with
a viewto strengtheningand managing their commercial relations.

With the aimofachievinga greater penetration of the specific market sector, the initial phase ofinnovation

of the internal procedures was concluded in 2019, and as a result of the release of a digital platformin
March 2020 such procedures will be capable of facilitating customers’ operational aspects.
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Corporate agreements and sponsorships

Banco BPM has entered into a three-year partnership (terminating in 2020) with Confimprese, which
connects the Group with the Italian Modern Retail Association, comprising franchising companies and
bringing togetherthe leading operators in the Retail industry. Such initiative entails:

) the granting of loans for internationalisation;

) incentives for developing sales networks in Italy and abroad, by opening new points of sale (thus
increasingthe number of franchisees);

o the support of the commercial development of franchisors;
o the promotion of networking between member customers with a view to expanding business;
o the sharing of knowledge of the trade dynamics ofthe domestic and foreign markets.

As part of a dialogue with local stakeholders, in the second half of 2019 the foundation was laid for a
partnership with ANCE Lombardia (Lombardy Association of Construction Companies). The objective is

to support, in the role of financial partner, urban redevelopment projects in the Lombardy region.

In addition, the two-year ELITE training and commercial project in partnership with Borsa Italiana and
Banca Akros continuedin 2019. With afocus on relationships, the initiative is aimed at strengthening the
loyalty of customers by supporting themthrough a high value growth process. The commercial objective
is to identify a potential base of companies that can be involved in transactions including, among others,
structuredfinanceand M&A deals, bondissues and IPOs. 47 companies, which are customers of the Group
(Corporate and Retail), are involved in the initiative through development projects. The partnership will
continue in 2020, with the launch of a new “Elite Class”, dedicated to companies operating in the sector,
on the basis of European taxonomy.

In 2019, the Group entered intoa new partnership with an Italian university with the objective of supporting
companies that invest in projects to increase the sustainability of their business models. The project was
launchedat the end ofthe first quarter 2020.

Financial risk hedging

In 2019, the Group continued to provide specialised support to corporate customers by managing interest
rates, exchange rates and commodity risks through the InvestmentBanking structure of Banca Akros. Such
activity targets companies that have risk hedging needs in relation to their operational management or the

structure of their financial statements.

Customers are assisted by a group of sales advisors and specialists with highly technical and commercial
skills, who are located across the various geographical areas.

Structured finance

In the Corporate area, in 2019 structured finance continued to play a fundamental role in developing
relations with both institutional and industrial counterparties with more complicated financial needs and
requiring aspecialised approach.

The excellent performance of the activity carried out duringthe year should be noted in respect of:

o extraordinary transactions involving Corporate customers, in relation to both the requalification of
balance sheetassetsand the financing ofacquisitions or investments more generally;

. Real Estate Financing, which significantly grew duringthe year, favoured by the strong interest of
many qualified institutional investors in geographical areas where Banco BPM has been located for
many years, as wellas the renewed interest in this type of activity;

o Financial Sponsorand Project Financing activities, the latter for both the energy and infrastructure
sectors.
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In 2019, Structured Finance maintainedthehigh levels of fees and commissions already achieved in 2018,
confirming its role as an important driver in the development of more dynamic and sophisticated customer
relations, with the servicemodel adopted allowing for systematic support to begiven, by a specialistteam
to the commercial networks during their development, negotiation and intervention structuring activities.
From 2020, the Structured Finance teamfor business customers will also be operational, with the objective
of capturing thepotential for development previously detected for retail customers.

Origination

Throughthe Group’s senior bankers, whoare specialised by industry, and the supportof business analysts,
the quality of relationships with business owners and the top management of companies improved thanks
to the increased satisfaction perceived, cross-selling and overall profitability of relationships.

Atthe end 0f 2019, the teamwithin the Origination unit was expanded in order to further improve strategic
coverageofthe most importantcustomers, dedicate a teamof specialists to the SMEsegmentand camy out
capital structure analysis and advisory activities also targeted at business customers.

Foreign operations and trade finance

Dedicated network and foreigngoods unit

The Banco BPM Group assists its customers via a dedicated commercial network, made up of more than
60 reference specialistsacross ltaly.

In orderto conductits activities, the Groupalsorelies onan Operations structure with the following foreign
goods units located in Italy and in particular: Milan, Legnano, Rome, Verona, Modena, Bergamo, Novara,
Luccaand Lodi.

Overall, the Operations structure currently has about 130 members of staff and manages foreign
documentary transactions, with the exclusion of electronic receipts and direct remittances (i.e. the open
account area).

Specifically, the Operations structure handles operations in documentary credits, documented remittances
and international interests.

Financial Institutions

During 2019, the Financial Institutions Group (“F.1.G.”) oversaw the main foreign markets with the
primary purposeofguaranteeing adequate credit lines to support customers’ imports andexports:

° with regards to exports, the Group implemented and renewed adequate trade credit lines, both
ongoingandtemporary, for foreign banks;

) with regards to imports, through targeted international missions in the main countries of interest for
customers, the Group obtained adequate credit lines from foreign local correspondent banks. The
international missions were also aimed at stimulating cross-border business with the foreign local
correspondent banks and acquiring commercial information on opportunities and problems in the
various markets.

For the purpose of providing suitable coverage for trade finance transactions with countries and banks
consideredrisky or problematic, the F.I1.G. renewed its membership in the trade facilitation programmes of
the main supranational banks: EBRD, IFC and ADB.

By managing the foreign representative offices in Mumbaiand Hong Kong, the Group has helped customers
who operate, orintend to operate, in the areas of competence ofthese offices.

To support new asset acquisition activities, the F.I1.G. has joined the B.A.F.T. (Bankers” Association for
Foreign Trade) andthe L. T.F.A. (International Trade and Forfaiting Association). It also promoted the event
“Doing Businesswith India”, held in Verona in partnership with the Indo-Italian Chamber of Commerce,
which was attended by around 50 customers of Banco BPM.

Lastly, the F.I.G. contributed to the Group’s foreign trade operations and profile raising by participating in
international banking events.
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ForeignProducts and Services

In 2019, the Group expanded the team dedicated to “foreign products” by employing highly qualified
professionals with proven experience in the area of structured export finance.

During the year, the teamconsolidated its activities in traditional trade finance with the support of SACE
(the Institute for Insurance Services for Foreign Trade, belonging to the CDP Group), in which it has been

very active for several years, offering products such as:
) discounts for SACEinsurance policy transfers;

o contractual/bond guarantees and confirmation of documentary credits with SACE coverage. The
latter were also carried out by entering into a Master Risk Participation Agreement (MRPA) with
SACE, whereby Banco BPM and SACEshare the risk of non-repayment associated with payment
instruments and/or obligations for the export of goods and services (confirmation of documentary
credits) and theexecution of work abroad (bonds).

In 2019, Banco BPM signedan extension of the financial guarantees agreement with SACE, which allows
Banco BPM to grant loans with SACE guarantees, including, among other products, the IT.EX loan

(funding working capital) and the JET loan (to support business internationalisation projects).

New initiatives in foreign operations for 2019 included entering into the “Advanced Foreign™ market and
completing pooltransactions (both on the primary and the secondary markets) of the following types:

o buyer’s credit with SACE coverage (alsobased onprojectfinancing and asset-based financingy);
o syndicated loans in favour of foreign debtors;
) structured commodities and trade finance (pre-exportfinance).

In 2019, Banco BPM continued its integration of new cutting edge channels, with both information and
order functions, addressed to companies that work with or intend to work with firms abroad. In particular,
it commissioned the re-launch of the YouWorld portal throughan improved user experience aligned with
the B2B platformYouLounge. In theinitial months of 2020, both the YouWorld and YouLounge platfonms
were included in the same hub, with a redesigned and more captivating graphic layout, enabling users to
browse the twoworlds using thesame interface.

YouWorld is an information platformthat enables businesses to access an exhaustive and continuously
updated amountofinformation onforeigntrade (e.g. political-institutional overview of a country, custorrs
and fiscal regulations, contractual obligations, tenders and lists of professionals) and provides references
for potential foreign suppliers or buyers (organised by country, type of goods or services). In Decenber
2019, there were atotal of 1,172 companies using the service, of which 1,090 were Retail and 82 Corporate.

YoulLounge is a virtual B2B platform that allows corporate customers to promote their products and
services through a virtual shop window (the business card). All companies engaged in expanding their
international foreign markets, bothin terms ofimports and exports, will be able to use the platformwhich
can be accessed via the Banco BPM e-banking portal. Thanks to an agreement entered into with Banco
Santanderin 2017, YouLounge currently participates in the Trade Club Alliance together with another 13
leading international partner banks. Through a community manager, who manages the entire Trade Club
Alliance, and an internal local community manager, companies using the service will be engaged by a
sophisticated algorithm through targeted messaging, focused on the reference product sector, for the
purpose of connecting the purchase/sale needs of allmembers of the various communities pertaining to the
international partner banks. Companies can also autonomously search for selected customer counterparties
of the other partner banks. As of 31 December 2019, the Trade Club Alliance’s geographical coverage
included 60 countries throughout the world with a population of over 21,000 selected companies, and
YouLounge comprised 1,267 companies, of which 1,120 Retail and 147 Corporate.

With regards to foreign operations, thedigital offer is completed through a third portal, YouTrade Finance,
which enables goods operations to be managed online (international guarantees, which is already
operational, and documentary credits, which is operational for the import phase), simplifying and
optimising the bank-customer relationship. YouTrade Finance allows digital documents to be exchanged
between Banco BPM and customers through guided procedures that are constantly tracked and ensures
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maximum security (for example, the use of a digital signature), thus permitting timeframes to be reduce
and the customer to monitorthe processing status of the document.

The DOT programme was expanded to include the acquisition of artificial intelligence in the goods area.
During 2020, the tender forthe creation of this ambitious projectwill be launched. The projectwill position

the Group at the cutting-edge of the sector, bothiin this area and with regards to digitisation.
Agreementswith primaryinstitutions

In orderto expand the support provided to customers thatoperate in the complexfield of internationalisation
throughan in-depth knowledge of regulatory techniques and methods, instruments andrules relating to the
world of international trade, Banco BPM with its specialised foreign operations and trade finance managers
has joined numerous associations and has agreements in place with leading institutions (including ICC Italia
International Chamber of Commerce, Credimpex Italia, German-Italian Chamber of Commerce, De
International Italia and SACE).

In 2019, Banco BPM continuedto collaborate with the German-Italian Chamber of Commerce (CCIG) and
with DE International Italia. This company, which belongs to the CCIG, offers a wide range of services for
the internationalisation and promotion of forms of cooperation (business days, B2B meetings between
customers and foreign operators) with a particular focus on Germany, a region of Europe of particular
interest forexporting Italian companies.

Institutional

The “Institutional” segment includes the management and marketing of banking and financing
services/products and loan brokering, which are mainly aimed at bodies and institutions (UCIT units,
SICAVs, insurance companies, pension funds and banking foundations).

These activities are mainly carried out by the Commercial Network.

Institutional counterparties are the main supervised entities such as insurance companies, non-banking
finance companies, SGRs, “societa di intermediazione mobiliare” (“S1Ms™), open and closed-end mutual
funds, banking foundations, social security and welfare funds and pension funds. Furthermore, institutional
counterparties include the state, constitutional bodies, the central state bodies and some companies in which
the central public administration has a stake, as well as regional authorities, healthcare organisations,
hospitals and large municipalities.

Relations with the Institutional counterparties are monitored by the structure of the same name through a
complete servicemodel, which includes managers and specialised employees and a dedicated branch.

With a viewto achieving greater efficiency in the managementofrelationships, the Group’s services have
been harmonised and commercial partnerships have been developed with Banca Akros and Banca Aletti to
provide a more comprehensive and specialised range of services. Such intragroup synergies include the
launch of a new service exclusively dedicated to the Institutional segment: Mediation of Alternative
Investment Funds. This service, designed and created together with the Private Equity and Funds function,
was launched on 31 December 2019 and will be implemented in 2020.

In 2019, Banco BPM was awarded two important treasury managementassignments relatingto a national
public entity and a European supranational entity, together comprising more than Euro 3 billion in direct
funding.

Commercial partnershipwithallies outsidethe Group

The Institutional function is also tasked with supervising and coordinating the structure dedicated to
centrally managing commercial alliances with partners external to the Banco BPM Group.

These alliances are governed by special commercial partnership agreements, which provide for the offer of
dedicated products exclusively to the customers of the external partner, via a double distribution channel:

° “off-site” offer, through external financial consultancy;

° “on-site” offer, via dedicated branches within the financial stores of the commercial partner.
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Centralised commercial management consists in the presence of a dedicated structure, included within the
Institutional function, which has 18 branches spread across Italy, to which five new openings will be added
by the end of the first half of 2020.

Thanks to a direct supervision through a wholly dedicated structure, the Group is able to continuously
update agreements in light of any legislative changes, to obtain a better economic return and to carefully
monitor operational risks especially with regards to anti-money laundering legislation.

Over 36,000 customersare served in this way, in collaboration with commercial partners.

The market for the offer of banking products and services outside the Group through the networks of
financialadvisors belonging to groups that do not have banks within their perimeter represents an area with
strong potential forthe Group, especially in light of the organisational model specifically adopted and the
know-how acquired to date by Banco BPM.

Public Administrationand Entities

Pursuant to EU Regulation 549/2013 on the European System of National and Regional Accounts, entity
or public sector customers consist of:

. Public administrations, which in turninclude central administrations (state and constitutional bodies,
ministries and their departments, etc.), local governments (regions, provinces and municipalities)
and public welfare and assistance bodies;

. Public companies, i.e. entities that produce goods and/or services intended for sale and that have a
public legal nature orthat are directly or indirectly controlled by the public administrations, by way

of specific laws, decrees or regulations.

In 2019, commercial activities were conducted in full respect of the Group’s guidelines, with special
attention paid to economic results, the economic-financial situation of counterparties (in order to mitigate
credit risk) and to the reduction of location-based service commitments.

The Public Sector function is responsible for managing the segment froma commercial, regulatory and
administrative perspective. The activity, with regards to the acquisition of relationships and the
management of the Public Administration, is conducted with a particular focus on the commitments and
criticalissues thatarise and the limitations of operational risks, image and credit and also froma commercial
perspective.

The activity is quality certified in accordance with UNIEN ISO 9001:2015. In 2019, the UNI EN 1SO 9001
quality certification for the design and management of Treasury and Cash Services and the provision of
loans to the Public Administration was also successfully renewed foran additional threeyears, confirming
the full validity ofthe processes implemented and the significant ability to analyse and manage risks.

In 2019:

) the tender procedure with the Public Administration and application was certified pursuant to
Legislative Decree 231/2001 (Administrative Liability) to confirm, through an external certification
body, the validity and adequacy of Banco BPM in the management of tender procedures called by
the Public Administration;

o specific databaserecords were activated for the correct identification of the perimeter of the Public
Administration based onthe official lists of public entities onthe website ofthe MEF (Ministry for
the Economy and Finance), in order to more correctly overseethe relatedrisks.

Third-Sector and Religious Entities

Third sector and religious entities include associations, foundations, socially useful non-profit
organisations, cooperatives and social enterprises and other non-profit organisations, which make up the
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third sector segment, and by dioceses, parishes, congregations and religious orders, which make up the
religious entities segment.

Given the growing importance of the third Sector, which offers significant prospects for development,
Banco BPM has decided to strengthen its sales efforts through a dedicated structure, which now includes
specialists in each geographical area of operation of Banco BPM.

The commercialinitiatives for 2019 included, among others, the strengthening of the solidarity partnership
with AIRC (the foundation for cancer research), of which Banco BPM is an official partner, through an
exclusive dedicated fund raising service, promoted also through thefirst “telethon” broadcast nationally on
the RAI networks.

Private

The “Private” segment includes the management and marketing of banking and financing services/products
and loan brokering, whichare mainly aimed at private customers with assets that, individually and/or within
theirbusiness,amountto at least 1 million euro.

These activities are carried out by Banca Aletti.

Attheend of2019, BancaAlettirecorded atotalamount of assets under management (both administered
and managed) of Euro 19.9 billion.

As part of the Group’s integration plan, during 2019 Banco BPM completed the transfer of the “Non
Portfolio Private (NPP) Customers” and the “BBPM Financial Advisors” business segments: the former
was already included in the scope of management of the private network, whereas the latter had an impact
on the private networkas a result ofthe hiring of 12 financial advisor agents.

As at 31 December 2019, the Banca Alettinetwork consisted of 11 areas, 45 units, 10 branch offices, 270
private bankersand 15 financial advisers.

Investment Banking

The “Investment Banking” segment includes the structuring of financial products, access to regulated
markets, and the support and development of specialised financial services.

These activities are carried out by Banca Akros.

Tradingand marketmaking activities on ownaccount

The Group carries out market making and trading on own account in government bonds and securities,
interest rates, exchange rates, shares and other financial derivatives, over-the-counter market making on
Government securities and bonds and market making on stock options and future stocks.

It also executes transactions with professional customers and qualified counterparties in repurchase
agreementsandsecurities lendingon bonds and shares.

Throughout 2019, trading on own account of securities, derivatives and exchange rates benefited froma
return of risk appetite of investors and financial operators at a global level. This was made possible
especially by the changed approach of the central banks which was expansiveat the beginning of the year,
in relation to signs of economic slowdown in Europe and Asiaand in the US, due to fears of the possible
effects ofthe trade policies enacted by the US administration.

Brokerage activities

Banca Akros engages in equity trading onbehalf of third parties on stock exchanges and on MTFs and ako
bond trading.

In share brokerage on behalf of third parties on domestic markets, in 2019 Banca Akros was in third place
(up from fourth) among Italian and foreign intermediaries active on Borsa Italiana’s stock markets, with a
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growing market share of 9.82% (7.45% in 2018, Source: Assosim), also as a result of the integration of
Banca Aletti’s brokerage activities.

On the Certificates and ETF markets, in 2019 Banca Akros was in second place, with a market share of
25.47% (26.24% in 2018) on SEDEX and 10.37% (10.97% in 2018) on ETFPLUS.

On the AIM-Italia Market, the SME market, which has grown significantly in the last few years, Banca
Akros is in fifth place, with a market share ofalmost 11%. On the Equiduct market, managed by the Boerse
Berlin, Banca Akros was theleading Italian operator.

Operations onthe stock markets, developed with the support of a high quality equity research service, also
through ESN — European Securities Network LLP (the partnership in equity research and trading set up
with other European investment banks, independent from each other and operating on their respective
national stock markets) and thanks to the organisation of numerous road shows (almost 100 in 2019,
compared to 61 in 2018) which involved Italian and foreign companies and institutional investors, also
contributedtothe placements made by the Brokerage divisiononthe primary market of IPOs originated by
the Investment Banking area. Thesynergies between Brokerage and the Investment Banking divisions, also
evidentin the primary bond market, were the foundation of the success of numerous initiatives in 2019.

In specialist and corporate broker activities for issuers listed on Borsa Italiana, at theend of 2019, the total
number of mandates in place grew sharply compared to the end 0f 2018 (12 new mandates), up to 44,as a
result ofthe legislative changes introduced by MiFID IlI.

In brokerage onbehalf of third parties on the regulated derivatives markets of Borsa Italiana, in 2019 Banca
Akros ranked firstin the FTSEMIB IndexOptions, with a market share of 23.65% (12.93% in 2018), and
in third place in the Futures market on the indexwith a market share of 3.56% (seventhplace with a share
of 2.72% in 2018).

Banca Akros is a direct member of the German EUREX market of regulated derivatives on equities and
bondsandin 2019 confirmed its positionas one of the main domestic operators.

For the first time, in 2019 Banca Akros reached a number one position in brokerage on the Italian bond
market, also thanks to the contribution of SABE, the proprietary system for the automatic search for best
execution, which complies with MIFID II, available to the Group’s customers and over 100 other
intermediaries, including those active in online trading. In this regard, Banca Akros continued to
successfully acquire foreign institutional customers.

In terms of volumes brokered on behalf of third parties, during 2019 accordingto Assosim’s classification
Banca Akros ranked in first place on the following bond markets: DomesticMOT (third place in 2018),
EuroMOT, ExraMOT and Hi-MTF, with market shares of 19.26%, 26.70%, 29.13% and 26.11%
respectively. It was in second place on the EuroTLX market, with 17.95%. Its shares on the bond market
grew compared to2018: looking at allbond markets, Banca Akros was in first position, with a market share
of around 20%.

Operations in commodities grew to meet the needs of customers.

Operations on the German market for EEX energy derivatives continued positively, as did operations on
the French Powernext market for gas derivatives, with a sharp increase in volumes traded on behalf of
customers active in tradingandrisk hedging operations in the relevantsectors.

InvestmentBanking

Banca Akros engages in equity capital markets transactions, including capital increases of companies and
banks. It also coordinates public bids and acts as Sponsor for transfers between market segments and in
relation to demergersand listings.

In the debt capital markets, Banca Akros participates as joint bookrunner, joint lead manager and other
roles in the placement of corporate, supranational and financial institution bond issues, both senior and
subordinated, with institutional investors, including green bonds.

In the non-performing loan disposal segment, Banca Akros has acted as joint arranger in the securitisation
of a portfolio of bad loans amounting to Euro 7.4 billion carried out by Banco BPM, obtaining the GACS
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guarantee (the ACE Project), and as advisor in the sale of a lease portfolio of approximately Euro 650
million (the L-ACE Project). As arranger, the Banca Akros also carried out the sale of bad loans, mainly
mortgages, by apool of Italian banks (partofthe multi-seller NPL project started in 2018), as well as three
sales of “Single Name” bad mortgage loans (onesale as part ofthe “Single Name Italy 2018 Project” and
two as part of the “Single Name Italy 2019 Project”).

Banca Akros managed, as jointarranger, two securitisations of consumer loans originated by Agos Ducato,
for Euro 1,100 million and Euro 1,146 million respectively. Banca Akros also managed, as arranger, the
securitisation of residual mortgages originated by Banca Cambiano and Banca di Pisa e Fornacette
amounting to Euro 448 million and, as joint arranger, a securitisation warehouse of a lease portfolio
originated by Alba Leasing amountingto Euro 1,515 million.

Banca Akros alsoassisted Banca Popolare di Puglia e Basilicata in the advisory area in completing various
risk sharing agreements and in the synthetic securitisations segmentin completing a synthetic securitisation.

Banca Akros further developed its M&A/Corporate Finance activities, acquiring numerous buy side and
sellside assignments, especially with private equity funds and family-owned businesses.

Corporate & Institutional Banking

This division, divided into banks and investment products, corporate sales and institutional sales
departments, ensures the development of an integrated offer to customers of Banca Akros products and
services, in coordination with Banco BPM. Hedging activities for corporate, bank and financial institution
customers is also assigned to the Corporate & Institutional Banking division.

It carries on all of the proprietary trading activities previously carried out separately by Banca Akros and
Banca Aletti, including the structuring and issuing of certificates, placed with investors via distribution
networks, bothinsideand outside of the Group.

In 2019, the Group achieved positive results with respect to the coverage of customers by the Corporate &
Institutional Banking division specifically within the Corporate, Banks and Financial Institutions segments.

Following the centralisation ofall sales of hedging products for corporate and business customers in Banca
Akros in the fourth quarter of 2018, the Group significantly developedits activities in relation to hedging
and financial risk management instruments, provided as part of cross-selling with Banco BPM, with a
particular focus on the Mid Corporate segment. In 2019, flows from customers on interest rate, exchange
rate and commodities risk derivative products amounted to approximately (in notional value) Euro 3.5
billion for exchange rate risk hedging transactions and Euro 3.2 billion for interest rate risk hedging
transactions.

With respect to theissue of certificates by Banca Akros, the certificates are placed with retail investors by
the distribution networks, both within and outside of the Group. During 2019, certificates amounting to
Euro 1,600 million in total were issued, with a significant increase in placements with third party
distribution networks whichamounted to approximately Euro 280 million.

Banca Akros also intervened in the structuring of asset management investment products, with quantitative
components, intended for managementand insurance company customers, for a total of approximately Euro
940 million, Euro 750 million of which in unit-linked insurance products.

As part of ordinary trading operations onthe secondary bond market, in 2019 flows from customers in the
government bond, SSA (“Sovereign, Supranational and Agency” issuers) and credit segments exceeded
Euro 13.5 billion. The Group also recorded positive results in the equity and FX segments. The Group’s
distribution on the primary bond market to support Debt Capital Markets transactions was significant,
including participation in the placementof numerous issues fromleading issuersanda focusalsoon green
and social issues.

With respect to the diversification of sources of funding for businesses, Banco BPM consolidated its
significant presencein the private debtmarket, also thanks to a non-exclusive commercial partnership with
a leading domestic operator in the sector. As of 31 December 2019, Banca Akros had placed two closed-
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end credit funds with institutional investors, for a total value of over Euro 400 million, which invest in
Italian SMEs to finance their specific projects for international growth and development.

Strategic Partnerships

The “Strategic Partnerships” segment includes the contribution of shares held in Agos Ducato, Vera Vita,
Vera Assicurazioni, Bipiemme Vita, Factorit, Alba Leasing, SelmaBipiemme Leasing, CF Liberty
Servicing and Anima Holding.

Leases

The “Leases” segment includes data relating to activities connected to the Group’s leasing business, the
scope of which encompasses activities relating to the contracts ofthe former Banca Italease and Release.

CorporateCentre

The “Corporate Centre” segment, in addition to governance and support functions, includes the portfolio
of owned securities, thetreasury andthe Group’s asset and liability management, the stock of bond issues
placed on institutional markets, equity investments not allocated between Strategic Partnerships, service
companies and companies operating in the real estatesector.

Group Finance

Banco BPM is the centre of coordinationand oversight for the management policies of the structural itens
ofthe Group’s ownassets and liabilities and those of the other Group companies, geared towards optimising
the available capital, identifying appropriate operations and funding strategies for the Group, through
actions on domestic and international markets, as well as controlling liquidity needs and their dynamics,
and also managing thesecurities portfolios and other financial instruments owned by the Group.

The operations of Group Finance are divided into the following operating structures: Investments and ALM,
Group Treasury, Funding and Capital Managementand Monitoring, and Reportingand Coverage.

Fundingand Capital Management

Funding and Capital Management is responsible for the funding ofthe Group and manages its EM TN and
covered bond programmes. It also arranges medium/long-termbilateral financing transactions with various
market counterparties.

ALM and Investments

The managementofinterest rateriskin the banking book is carried out centrally within a specific delegated
department, and the primary objective of management decisions is to mitigate the rebalancing of the
dynamics of economic value volatility with the volatility of interest margin as the rate curve changes of
monetary and financial market in general, in accordance with the provisions of s pecific regulations (BCBS,
EBA and the Bank of Italy).

The Group utilises an integrated Asset Liability Management (ALM) system with the aim of calculating
the risk measurements that also include the use of behavioural models and measures, and managerment is
primarily based around a “natural hedge” model, which tends to pursue a natural compensation of the risks
generated by the gaps in liabilities and assets. The items in which the hedges are present are mainly demand
items, bond issues, mortgages and thesecurities portfolio.

Group Treasury

The achievement of the company’s objectives in terms of short-term liquidity coverage indicators
(Liquidity Coverage Ratio), both for the Group as a whole and for its individual legal entities, has led to
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the deployment of effective synergies with the other organisational units involved (specifically, Collateral
Managementand Liquidity Risk).

Funding onthe money markets is intended to optimise available collateraland reduce the cost of financing
by seeking thebest conditions and greater diversification of sources of funding both in euro and in foreign
currencies.

Fund management
The Corporate Centre segment also includes Banca Aletti’s fund management activities.

Investments are made adopting an approach geared towards the tactical management of risk factors,
compared to strategic positions.

The Group recorded positiveresults in 2019, also in relation to thebenchmarks and/or different contractual
parameters, with a significant general over-performance specifically with reference to the management
mandates with higher exposure to theequity asset class.

As at 31 December 2019, Banca Alettihad Euro 3.2 billion of managed assets. The decrease of managed
assets compared to 2018 was due to the decision ofthe Group Pension Funds to modify the management
mandates in favour of “third party” asset managers, which had an impact of around Euro 750 million on
assetsunder management.

Real estatesegment

Real estate activity involves the management of the Group’s capital assets and the development and
potential disposal of the non-operating assets. As a result of the incorporation of BP Property Management
into Banco BPM, all of the activities regarding the management and maintenance (both technical and
administrative) of Group property used in transactions is concentrated in the Property Managerment
function.

With aviewto increasing theefficiency and reducing the management costs of the spaces occupied, a plan
for rationalising locations was launched in 2019, which entails leaving properties owned by the Group and
third parties: third party owned properties will be returned to their owners, saving on rent, and Group owned
properties will become available for sale or to lease to third parties, also obtaining savings on fixed
management costs. Total annual savings of approximately Euro 3.6 million were achieved in 2019. The
renegotiation of rental payments of branches owned by third parties continued in 2019, with total annual
savings of over Euro 3million. The Group also invested its efforts in an energy efficiency project, focused
on remote adjustmentsystems for technological plant.

With regard to non-operating assets, two structures have been identified:

o Advisory Secured NPE, which manages the activities relating to the marketing of real estate
resulting fromthe collection of receivables;

o Property Enhancement and Valuable Works of Art: which is in charge of the management and
enhancement of the value of owned properties, with a specific focus onbig ticket items.

The management of the remaining non-operating assets owned by Banco BPM and its subsidiaries
continuestobeassignedto Bipielle Real Estate. Theactivity also includes the managementand remarketing
of properties deriving fromdefaulting leasing contracts.

Risk Management

In line with regulatory requirements, the Banco BPM Group has adopted a unitary system of risk
measurement and controlwhich will be run centrally by Banco BPM.

Within the Banco BPM Group, the Risk Appetite Framework (“RAF”) permits the Group to manage risk

profiles in acomprehensiveand integrated way. The RAF is deemed as a strategic tool to define in advance
howmuch risk the Bankis willing to take pursuingits strategic objectives.
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The framework of risk appetite is developed taking into account the business model adopted by Banco BPM
and affects allits main internal processes, playingan importantrole in managing the Bankin a sound and
prudentway.

The RAF sets out, in line with the business model and strategic plan, maximum permissible risks, the
Bank’s attitude to risk, risk thresholds and limits, risk management policies and the relevant processes
required to define and implement them in accordance with the requirements of applicable prudential
banking regulations.

The “Risk Management” division is responsible for these activities and has responsibility for overseeing
the processes required to identify, quantify, monitor, manage andreport the risks towhich the Banco BPM
Group is ormay be exposed, under business as usual and stressed conditions, in line with the strategies and
policies ofthe Banco BPM Group’s corporate bodies.

In pursuance ofthe main objective of guaranteeing sound and prudent risk management, the Banco BPM
Group’s risk management strategy is based on organisational oversight, adequate risk qualification and
management, asset coverage, a comprehensive system of values and business incentives and a suitably
effective and efficient organisational model, with the aim of minimizing the impacts on risk profile ako
through a risk mitigation and transferring strategy, protecting the Issuer’s assetand financial base and
preservingthereputation ofthe Banco BPM Group.

All specific IT procedures necessary to enable risk control and management will be active as a unitary
systemuponcompletionofthe migration to the IT systems of the Banco BPM Group.

Inspection activities conducted by the ECB, Bank of Italy and CONSOB onBancoBPM S.p.A.

As regards targeted inspections, Banco BPM was subjecttoa number of inspections throughout 2018, 2019
and 2020. In particular:

. in a letter dated 16 December 2019, the ECB announced the beginning of an on-site inspection
with the purpose to perform a Credit Quality Review on Retail&SME-Portfolios (OSI-2020-
ITBPM-4737). The on-site phase started on 4 February 2020and is currently suspended dueto the

COVID-19 pandemic;

o in a letter dated 26 September 2019, the ECB announced the beginning of an on-site inspection
with the purpose of assessing the “approval of internal model related to Credit risk (CCF/EAD;
ELBE; LGD; LGD fordefaulted assets; PD) for the following exposure classes: Corporate - Other;
Corporate - SME; Retail - Other SME; Retail - Secured by real estate non-SME; Retail - Secured
by realestate SME” (IM1-2019-ITBPM-4141). The on-site phasestarted on 14 October 2019 and
is currently suspended due to the COVID-19 pandemic;

o in a letter dated 10 September 2019, the ECB announcedthe beginning of an on-site inspection with
the purpose of assessing the “Internal Governance Remuneration” (OSI-2019-ITBPM-4727). The
on-site phase started on 9 October and ended on 13 December 2019. Banco BPM received the

inspection’s report on24 March 2020 and is currently awaiting a final decision;

o in a letter dated 24 May 2019, the Bank of Italy announced the beginning of an on-site inspection
with the purpose of assessing the “Digital operations/online banking with reference to anti money
laundering” (OSI-2019-Bankit). The on-site phase started on27 May and ended on 2 August 2019.
On 6 November 2019, Banco BPM received the Bank of Italy’s report. On 17 December 2019 Banco
BPM submitted theremedial action plan, which is currently under way;

o in aletter dated 14 April 2019, CONSOB announcedthe beginning of an on-site inspection with the
purpose of assessing the “Product governance process and the adequacy of the clients’ operations™
(OSI-Consob-2019). The on-site phase started on 14 April and ended on 3 December 2019; Banco

BPM is awaiting a final decision;

. in a letter dated 13 February 2019, the ECB announced the beginning ofan on-site inspection with
the purpose ofassessing the “Market Risk Model validation (VAR, sVAR, IRC) for debt instruments
category — specific risk; Forex risk” (IM1_2019 ITBPM_4145). The on-site phase started on 14
May and ended on 19 July 2019; Banco BPM received the inspection’s report on23 October 2019
and is currently awaiting a final decision;
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) in a letter dated 7 February 2019, the ECB announced the beginning of an on-site inspection with
the purpose of assessing the “Liquidity and Funding Risk of the Bank’s activities” (OSI-2019-
ITBPM-4372). The on-sitephase started on 19 February andended on 17 May 2019; on 4 February
2020, Banco BPM received the final decision; on 3 March 2020, Banco BPM sent the remedial
action plan, which is currently under way;

o in a letter dated 15 October 2018, the Bank of Italy announced the beginning of an on-site inspection
regarding “Transparency of transactions and correctness of relationships with clients” (OSI-2018
Bankit). The on-site phase started on 15October 2018 and ended on 18 January 2019. On 11 April
2019, the Bankof Italy’s report was presented and a sanctioning proceeding was commenced. Banco
BPM sent the remedial action plan on 17 July 2019, which is currently under way. On 7 January
2020, Banco BPM received fromthe Bank of Italy a letter concerning the steps and amount proposed
for the sanctioning proceeding related to the outcomes of the inspections for which Banco BPM

sent,on 6 February 2020, its observations;

o in a letter dated 3 August 2018, the ECB announced the beginning of an on-site inspection (OSI-
2018-ITBPM-3612) on operational risk. The on-site phase started on 17 September 2018 and ended
on 25 January 2019. On 21 November 2019, Banco BPM received the final decision specifying
recommendations and qualitative requirements; on 19 December 2019, Banco BPM sent the
remedial action plan, which is currently under way;

o in a letter dated 6 July 2018, the ECB announced the beginning of an on-site inspection (TRIM-
2018-ITBPM-3914) concerning the Europe-wide targeted analysis program of internal modek
(Targeted Review of Internal Models, “TRIM™) relating to credit risk (PD; LGD and CCF) with
reference to the “Corporate - Other” and “SME” portfolios. The on-site inspection phase started on
17 September 2018 and ended on 3October 2018; Banco BPM received the inspection’s reporton
7 February 2019 and is currently awaiting a final decision;

o in a letter dated 13 April 2018, the ECB announced the beginning of an on-site inspection (OSI-
2018-ITBPM-3610) which, as part of credit risk, relates to the review of credit quality, with
reference to corporate portfolios, asset based and project finance (“Credit Quality Review -
Corporate, Asset based or Project finance Portfolios™). The on-site phase started on 9 May 2018 and
ended on 28 September 2018. On 21 October 2019, Banco BPM has received thefinal decision; on
7 November 2019, Banco BPM sentthe remedial actionplan, which is currently under way.

With reference to the above-mentioned inspections for which the Bank is awaiting a final decision, it should
also be noted that - by press release dated 20 March 2020 concerning the measures adopted in relation to
the COVID-19 pandemic —the ECBannounced thesix-month delay in the issuance of all decisions relating
to inspectionsand model validation, as well as the suspension of the verification of compliance with SREP
qualitative measures.

Legal Proceedings of the Group

As of 31 December 2019, the provisions allocated againstall existing legal and taxdisputes, including cases
associated with enforcementactions, totalled Euro 156.9 million.

The Group operates in a legal and regulatory context which exposes it toa wide variety of legal proceedings,
relating, for example, to the conditions applied to its customers, to the nature and characteristics of the
products and financial services it sells, to administrative irregularities, to clawback actions for bankruptcies,
and to labour law disputes.

Ongoing Legal and Administrative Proceedings

The main legal and administrative proceedings in which the Group is involvedas of the date hereof are as
follows:

Maflow S.p.A.

In anotice dated 14 April 2014, Maflow S.p.A., in extraordinary receivership, summoned the former Banco
Popolare before the Court of Milan requesting, among other things: (i) a court order to pay compensation
for damages of Euro 199 million, calculated by Maflow S.p.A. to be equal to the financial difficulties
incurred by it; and (i) a court order forthe bank to returnto it the amounts allegedly received by the bank
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unlawfully fromloans granted to Maflow S.p.A. fromestablishmentto default. The claims are based onthe
assumptionthatthebank playeda dominantrole in influencing the financial managementof Maflow Sp.A.
In a ruling dated 14 December 2016, the Court of Milan rejected the claims brought by Maflow S.p A. and
ordered thesame to pay legal expenses. Maflow S.p.A. subsequently filed an appeal against such decision.

Centro Lazios.c.

On 28 October 2019, Societa Cooperativa Centro Lazio has summoned Banco BPM for the declaration of
its liability alleging that Banco BPM demanded excess guarantees in providing severalagricultural loans,
initiated the repayment of one ofthe loans granted in advance and forced the company to cease operating
its own plant. The counterparty also submitted claims for damages equal to Euro 40 million relating to the
alleged damages incurred due to the claimed Banco BPM’s negligentbusiness conduct and requested that
the loan contracts and related mortgages be declared null and void. The lawsuit is pending in the initial

stage before the Court of Latina.
Privilege Yard

On 20 December 2019, Banco BPM was summoned, along with a pool of banks, by the receivership of
Privilege Yard foralleged unlawful disbursementofaloanwhichwas allegedly granted based on a business
plan claimed to be improbable, due to the manifest inability to repay the loan, and lacking appropriate
guarantees. The receivership requested that the liability of the banks be declared for collusion in the
mismanagement by the directors of Privilege Yard, ordering themto jointly pay compensation for the
damages of approximately Euro 97 million (of which, Banco BPM share would be equal to Euro 27
million). The lawsuit is pendingin the initial stage before the Court of Rome.

Impresa S.p.A.

In the context of the extraordinary receivership proceedings of Impresa S.p.A., a pool of banks, in which
BPM’s participation was of 8%, as well as the directors of the company were summoned, on a joint and
several basis, beforethe Court of Rome in connectionwith a claimfor damages of Euro 166.9 million. The
hearing for the admission of pre-trial evidence was scheduled for the end of October 2018 and the judge

reservedthe right tohand down a decision.
Send S.r.l.

Send S.r.l. became insolventin 2009. A loan was grantedto Send S.r.l. by a pool of banks led by UniCredit,
for a totalamount of Euro 49.5 million, for the construction ofashopping centre in Vicenza and secured
by a mortgage over the shopping centre. The share of the former Banco Popolare in the loan was 28.8%.
The pool’s receivables (including the share of the former Banco Popolare) have been regularly admitted to
the insolvency proceedings by virtue of the mortgage privilege. The insolvency receiver filed a claim for
damages against the pool of banks foran amount equal totheamountofthe loan. In 2015, the court assigned
to the receivership declaredits lack of jurisdiction. Thereceivership proceedings resumed before the Court
of Venice, business section, conclusions were reached although the decisionis still pending.

Litigation with natural persons

On 10 July 2019 a customer summoned Banco BPM before the court to obtain total compensation for
damages of approximately Euro 21 million for having allowed a proxy/delegate of the customer to cany
outaseries ofallegedly unauthorised transactions on various currentaccounts and securities portfolios. The
lawsuit is pending in the initial stage beforethe Courtof Milan.

On 18 July 2019, the heirs of a customer summoned Banco BPM before the court to request the cancellation
of several transactions, mainly financial in nature, which were allegedly carried out onaccounts held by
the customer withoutauthorisationandin violation ofthe MiFID regulations. The counterparties requested
that the Bank be orderedto return a total amount of approximately Euro 37 million. The lawsuit is pending
in the initial stage beforethe Courtof Milan.

Proceedings related to the diamonds reporting activities
With regard to the reporting activity of the former Banco Popolare Group to the IDB, of the custonmers

interested in purchasing diamonds, on 30 October 2017, the proceeding before the Italian Antitrust
Authority (“AGCM”) was concluded, with a ruling that ascertained the existence of an alleged unfair
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business practice pursuant to Articles 20 and 21, paragraph 1, letters b), ¢), d) e ), 22 and of Article 23,
paragraph 1, letter t) of Legislative Decree No. 206 of 6 September 2005 (the “Consumer Code”). This
ruling envisagedtheapplication of a monetary fine to Banco BPM of Euro 3.35 million (as well as fines to
Intermarket Diamond Business S.p.A., its subsidiary IDB Intermediazioni S.r.I. and other reporting banks).
The Bank paid the fine within the terms of the law and filed an appeal to the Regional Administrative Court
(TAR) against the ruling of the Authority in December 2017; the appeal was rejected by TAR on 14
November 2018; Banco BPM decided to challenge the ruling before “Consiglio di Stato” (Supreme
Administrative Court).

A criminal investigation is also pending with regard to the diamonds sales activity involving IDBand the
various reporting banks, including Banco BPM. The criminal offences under investigationare alleged fraud
and related self-laundering, obstacle to the supervisory authorities’ functions and corruptionamong private
parties. The inquiry involves also managers and former managers of Banco BPM Group (including the
former General Manager), the Bank itself and its subsidiary Banca Aletti for administrative offence
pursuantto Legislative Decree 231/2001. In the context of the inquiry, on 19 February 2019, the Milan
Public Prosecutor’s Office carried out at Banco BPM a precautionary seizure for a total amount of
approximately Euro 84.6 million.

These events and the subsequent media coverage resulted in the receipt of a high number of complaints
from the Group’s customers involved and the initiation of several civil disputes. The complaints received
by the clients are analysed by the Bank on a case-by-case basis and, also with the objective ofbeing close
to the customers involved, the Bank is carrying out several settlements setting forth an economic

reimbursements to theclients in addition to the maintaining of the ownership of the diamond by the same.

In addition, following the bankruptcy of IDBin January 2019, the Group further strengthened its customer
care oversight, providing a free service to support customers in submitting their claims for return of the
gems to the bankruptcy proceedings and, for customers that have already received the authorisation from
the bankruptcy proceeding, in the recovery actions for diamonds held in the caveau of IDB.

As at 31 January 2020 approximately 22,800 complaints had been received, for a total remedy sought of
approximately Euro 640 million, and approximately 500 civil proceedings were pending in which the Bank

was adefendant, fora total remedy sought of approximately Euro 43 million.

In relation to this managementof complaints and dis putes, both pending and potential, in the 2017 and 2018
financial statements, the Group recognised allocations to specific provisions to cover disputes with
customers, for a total amount of Euro 318.3 million (Euro 43 million in 2017 and Euro 275.3 million in
2018). The additional provision charged to the income statement in 2019 amounted to Euro 65 million,
bringing the totalamountofthe provisionsince 2017 to Euro 383.3 million. For furtherinformation please
see the paragraph 10.6.3 “Other provisions for risks and charges - other” in the notes to the consolidated
financial statements as at and for the year ended 31 December 2019, incorporated by reference in this Base
Prospectus, and the paragraph headed “Other eventsduring the year — Complaints about disputes and
investigations relating to the reporting to the company Intermarket Diamond Business S.p.A. of customers
interested in the purchase of diamonds made in previous years” in the Group Report on Operations in
Banco BPM’s consolidated financial statements as at and for the year ended 31 December 2019,
incorporated by reference in this Base Prospectus.

Disputes with the Tax Authority

Banco BPM, the companies that mergedto formthe Group, theincorporated subsidiary companies and the
subsidiary companies underwent various inspections by the TaxAuthority in 2019 and in previous years.
These activities concerned the taxable income declared for the purpose of income tax, VAT, registration
tax, and more generally the manner in which the tax legislation in force at the time was applied. As a
consequence of said inspections, the Banco BPM Group is involved in numerous legal proceedings.

The potential liabilities relating to tax disputes underway that involve Banco BPM and its subsidiaries
amounted to Euro 312.3 million as at 31 December 2019 (Euro 228.1 million taking into account the
settlement of pendinglitigation pursuant to Law Decree No. 119 of 23 October 2018, converted into Law
N. 136 of 17 December 2018 (“Decree No. 119/2018™)), of which Euro 310.7 million relate to notices of
assessment, taxdemands and payment notices and Euro 1.6 million relate to formal reports on findings
served or to be served (based on the daily reports on findings for the inspection currently underway).
Excluding the assessments relating to 2005 of the former Banca Popolare Italiana and the claims for which
the commitment of economic resources is deemed likely, the estimate of the amounts claimed through the
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notices of assessmentdoes notinclude any interest to be paid in theevent of losing the lawsuit. The estimate
ofthe claims taken fromthe formal reports onfindings served or being served other thanthose for which it

commitments ofeconomic resources are deemed likely do not includeeither interest or fines.
The newrules introduced by Decree No. 119/2018 were used to settle the following disputes:

- Banco BPM (former Banca Popolare Italiana) — notice of settlement regarding registration tax
relating to the reclassification of the disposal of a portfolio of securities made in 2002 between
CassadiRisparmio diPisa and Banca Popolare Italiana as a business segment disposal. The clains
amountedto Euro 14.5million. Ina ruling dated 18 October 2011, the Regional TaxCommission
of Florence fully upheld the appeal submitted by Banco Popolare. The dispute was settled with
the payment of Euro 0.8 million in taxes;

- Banco BPM - notices ofassessment served on 23 December 2014 regarding 2009 for the former
subsidiaries Banca Popolare di Lodi, Credito Bergamasco and Efibanca. Thetotal claimamounted
to Euro 58.4 million. The Provincial Tax Commission has upheld all of the appeals submitted,
cancelling the notices of assessment. The TaxAuthority has appealed. A hearing was held before
the Regional Tax Commission on 5 October 2017. The Commission confirmed the ruling of the
court offirst instance. Thedispute was settled with the payment of Euro 1.5 million in taxes;

- disputeregarding the notices of settlement for the recovery of themortgageand land registry taxes
relating to a loan entered into by the former Banca Italease and Banca MPS in 2006. The claim
amountedto atotal of Euro 3.2 million. The appeal submitted by Banca Italease was upheld in the
first and second instance. The appeal submitted to the Supreme Court was pending. The dispute
was settled with the paymentofEuro 0.1 million in taxes;

- disputerelative to the notice served to Aletti Fiduciaria to recover taxes due by the fiduciary
company pursuant to the personal liability ofthe shareholder underart. 36, paragraph 3, of ltalian
Presidential Decree no. 602/1973. The claimamountedto Euro 7.9 million. The company’s appeal
was fully upheld in the first and second instances. Theappeal to the Supreme Court was pending.
The dispute was settled with the payment of Euro 0.4 million in taxes;

- otherminordisputes were settled with the payment of Euro 0.1 million in taxes.

As aresult, by applying the new provisions of Decree No 119/2018 allowing for subsidised settlement of
disputes, a legal risk totalling Euro 84.2 million was eliminated, with a payment of Euro 2.9 million, of

which Euro 2.5 million had already beencharged totheincome statementin previous financial statements.

However, pursuant to Decree No. 119/2018, the Tax Authority could object to the settlements by 31 July
2020 (which can bechallenged within sixty days beforethe legal body before which the dispute is pending).

The derisking action implemented during the year resulted in the finalisation of an additional out-of-court
settlement agreement for the dispute regarding the notices of assessment relating to the failure to apply
withholding tax on interest paid in 2015 in favour of the subsidiaries resident in Delaware. As this
settlement is equivalent to those finalised in the previous year for different years, the relief sought was
already aligned with the charge oftheexpected settlement, whichwas covered by specific provisions of the
same amount (Euro 10.1 million).

In addition to the closed disputes illustrated above, during 2019 only a new tax dispute was initiated. On
24 July 2019, the subsidiary Banca Alettireceived a notice of correctionand settlementof the registration
taxdue forthe purchase of the private banking operations by the former Banca Popolare di Milano S.pA,
subsequently incorporated into Banco BPM. The total claim, for which Banco BPM is jointly liable,
amounts to Euro 3.9 million. An appeal against the deed has been presented to the Provincial Tax
Commission.

Ongoing Tax Proceedings

Due to the developments illustrated in the paragraph above, the main unresolved tax disputes as at 31
December 2019 are as follows:
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Disputes relating toBanco BPM

Banco BPM (former Banca Popolare di\Veronae Novara Soc. Coop.) - tax demand relating to the
IRAP tax paid to Veneto Region for 2006. The claim refers to the application of the ordinary rate of
4.25% to the net value of production resulting frombusiness activities performed in Veneto and in
Tuscany, instead of the higher rate 0f5.25%. The claim amounts to atotal of Euro 7.1 million. An
appeal has been submitted for this taxdemand. The Provincial Tax Commission partially admitted
the appeal and declared that the fines imposed were not due. The Regional Tax Commission
confirmed the ruling of the court of firstinstance, therefore cancelling the taxclaimrelating to higher
IRAP regarding the Tuscany Regional Authority. An appeal submitted to the Supreme Court s still

pending.

Banco BPM (former Banca Popolare Italiana) — notices of assessment relating to tax year 2005
regarding the claimed non deductibility for IRES and IRAP purposes of costs and value adjustments
to receivables relating to facts or actions classified as offences (it regards the offence of false
corporatereporting, obstacles to supervision and market instability alleged to have been committed
by Banca Popolare Italianain relation to the attempted takeover of Banca Antonveneta). The claims
amount to Euro 199.8 million (including interest and collection commission). In separate rulings
filed on 15 October 2014, no. 8562 (IRES) and no. 8561 (IRAP), the Provincial TaxCommission of
Milan, Section 22, fully rejected the appeals submitted by Banco BPM, although providing no
reasons underlyingits confirmation ofthe taxclaim. We have appealed against the above ruling to
the Regional Tax Commission of Lombardy. On 6 May 2015, the appeals lodged on 3 February
2015 were heard before the Milan Regional Tax Commission, section 2. By ruling No. 670 handed
down on 19 May 2015, the Commission rejected the combined appeals submitted and confirmed the

challengedrulings. An appeal has been submitted to the Supreme Court.

Banco BPM (former Banca Popolare Italiana) — notices of assessment served on 22 December 2014
relating to the formal report on findings dated 30 June 2011 for tax years 2006-2009. These notices
also regard the claimed non-deductibility for IRES and IRAP purposes of costs retained as relating
to facts oractions classified as offences. More specifically, they regard value adjustments on loans
already disputed with reference to the tax year 2005. Said value adjustments, although recognised
by Banca Popolare Italianain its financial statements for 2005, were deductible on a straight line
basis over the following 18 financial years pursuant to the version in effect at the time of Article
106, paragraph three, of Italian Presidential Decree No. 917 of 22 December 1986. The notices of
assessment served therefore disputes the claimed non-deductibility of theamounts of the above cited
adjustments on loans deducted in 2006, 2007, 2008 and 2009. The claims amount in total to Euro
15.8 million. An appeal was presented to the Provincial Tax Commission. The Provincial Tax
Commission suspended the proceeding until such time as the Supreme Court issues a ruling
regarding thedispute relating to 2005.

Banco BPM - the audit report delivered on 7 August 2017 regarding the 2013, 2014 and 2015
financial years containing findings regarding the failure to pay IRES and IRAP with reference to
certain economic relationships between Banca Italease S.p.A. and the subsidiary Banca Italease
Funding LLC as part of the capital enhancement operations implemented through the issue of
preference shares. The total claimamounts to Euro 1.6 million.

Banca Aletti S.p.A. - notice of adjustment and settlement regarding the registration tax served by
the Tax Authority of Milan, with regard tothe agreement (certified by a notary) dated 28 June 2017
for the sale of the private banking activities by Banca Popolare di Milano S.p.A. to Banca Aletti
S.p.A. The total claim amounts to Euro 3.9 million. An appeal submitted to the Provincial Tax
Commission is still pending.

Classification and valuation of potential liabilities in accordance with the provisions of accounting
standard IAS 37

Potential liabilities associated with the proceedings regarding the claimed non deductibility of costs
relating to the attempted takeover of Banca Antonveneta by the former Banca Popolare Italiana

The claims of the Tax Authority, which amountto a total of Euro 215.6 million, were assessed in light of

the negative rulings made in the courts of the first two instances, which are deemed by the Issuer to be

unlawfulon the basis of several considerations.
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In fact, in the parallel criminal proceedings initiated against the signatories ofthe tax declarations for the
crime of false taxdeclaration (a crime based on the same charges contained in the assessment notices of
the Tax Authority), the court acquitted the defendants “due to lack of evidence”. While the criminal
proceedings are separate fromadministrative disputes, the criminal court accepted the same arguments to
justify their decision as those used by the Bankin its defence in the appeals presented in the administrative
proceedings.

Furthermore, an analysis oftheorderandthecontentofthe ruling of the Regional TaxCommission shows
that the Commission’s decision on the merits ofthe case contains no specific justification and is based on
a mere reference to the Tax Authority’s claims, with no express indication of the reasons for its decision
not to accept the precise arguments laid out by the former Banco Popolare in supportofits appeal.

In the light of this analysis, on 18 December 2015, an appeal to the Supreme Court was filed.

The detailed analyses carried out on this situation with the support ofthe advisers engaged to prepare the
appeal, as well as the additional opinions requested from other authoritative experts on the topic, have
confirmed the conviction that the Tax Authority’s claimis illegitimate and that it is still possible for the
defensive arguments to be considered and accepted in the case before the Supreme Court. These same
analyses led the Board of Directors to confirmthe classification of the potential liability as possible but not
probable.

In light of the evaluations carried out, no provision has been recognised for the potential liabilities in
questionin the financial statements as at 31 December 2019.

Potential liabilities associated with other outstanding proceedings

The other claims associated with taxdisputesamount to Euro 12.5 million.

In the light of (i) the successful outcomes in the courts of first instance and/or the existence of valid grounds
onwhich to challenge the claims made by the Tax Authority with regardto proceedings under way and (ii)
the opinions issued by authoritative external firms on the Tax Authority claims, the claims classified as
possible butunlikely amount to a total of Euro 5.8 million as at 31 December 2019.

Claims for which it is deemed probable that economic resources will be committed amount to Euro 6.7
million. That risk is fully covered by the provisions set forth in the Issuer’s 2019 consolidated financial
statements.

The provisions forrisks and charges for tax disputes include an additional Euro 36.0 million allocated by
Banca Aletti, of which an amount of Euro 35.2 million is due to the risk connected with a possible
unfavourable ruling in a pending dispute with the Swiss taxauthority relating tothe recovery of taxcredits
for withholdings on dividends.

Inspections underway asat 31 December 2019

On 5 December 2019, as part of a larger tax audit of a third party company external to Banco BPM Group,
the TaxPolice launched a verificationof Banco BPM for the purposes of direct taxes and VAT for the tax

year 2017. Based on theresults of the reports of the audit, which is under way, no findings have been stated.

Corporate Gowernance System

The corporate governance of the Issuer is based on a traditional corporate governance systemwith a Board
of Directors anda Board of Statutory Auditors.

The Board of Directors is responsible for the strategic supervisionand management of the Issuerand carries
outall of the ordinary or extraordinary transactions that prove necessary, useful orin any way appropriate
forachieving the Issuer’s corporate purpose, with the assistance of the Intra-Board Committees and the Co-
General Managers.

The Board of Statutory Auditors is appointed by the shareholders’ meeting based ona list of nominees. The

nomination mechanism requires that the Chairman of the Board of Statutory Auditors be drawn from the
minority list (in accordance with Article 35ofthe By-laws).

170



Board of Directors

Pursuant to Article 24.1 of the By-laws, the Board of Directors is responsible for the strategic supervision
and managementofthe Issuer.

The Board of Directors is composed of at least 15directors, of whomat least 7 must meet the independence
requirements setoutunder Article 20.1.6 of the By-laws.

The composition of the Board of Directors ensures, in compliance with the provisions of Law no. 120 of
12 July 2011 and subsequent amendments, as well as the legislation, including regulations, in force at the
time, the balance betweengenders for the period provided for by thesame law.

The members ofthe Board of Directors must be suitable for the performance of their duties, in accordance
with the provisions of the legislation in force at the time and the By-laws and, in particular, they must
possess the requirements of professionalism, integrity and independence and respect the criteria of
competence, correctness and dedication of time and the specific limits on the accumulation of positions
prescribed by thelegislation in force at the time and by the By-laws.

Without prejudice tothe provisions of Article 20.1, persons who are ineligible or have beenremoved from
office pursuant to Article 2382 of the Italian Civil Code, or who do not meet the requirements of integrity
and professionalism prescribed by the laws and regulations in force at the time, may not be appointed to
the office of member of the Board of Directors.

Without prejudiceto any other causes of incompatibility provided for by the legislation in force atthetine,
persons whoare or become members ofadministrative bodies or employees of companies that performor
belong to groups that performactivities in competition with those ofthe Company or its Group may not be
appointed to the office, and if appointed, they shall forfeit their assignment, unless they are central
institutions of the category or companies in which the Company has direct or indirect holdings. The above
prohibition does not apply when participation in administrative bodies in other banks is taken on behalf of
organizations or trade associations of the banking system.

The Board of Directors is appointed in accordance with the list voting system, in accordance with the
provisions of Article 20.4 and following ofthe By-laws.

The Board of Directors appoints amongst its members a Chief Executive Officer, entrusted with certain
attributions and powers of the Board of Directors in accordance with Article 2381, paragraph 2, of the
Italian Civil Code.

Within the Board of Directors the following committees are also established: the Nominee Committee
(composed of three members), the Remuneration Committee (composed of three members), the Intemal
Supervisory and Risks Committee (composed of five members) and the Related Parties Committee
(composedofthreemembers), each comprising members entrusted with the necessary functions and roles,
in accordance with Supervisory Provisions andthe Code of Corporate Governance of Borsa Italiana S.p.A.

The currentmembers of the Board of Directors of Banco BPM were appointed at the ordinary shareholders’
meeting held on 4 April 2020 and will remain in office untilthe ordinary shareholders’ meeting to be called
to approvethe financial statements of Banco BPM as of and forthe year ending 31 December 2022:

Name Principal Activitiesoutside the Issuer

Massimo Tononi (**) Zambon Sp.A. Director

(Chairman)

Mauro Paoloni (=) Unione Fiduciaria S.p.A. Director

(Deputy Vice-Chairman) Bipiemme Vita S.p.A. Chairman
Grottini Sr.l. Chairman of the Board of Statutory Auditors
Bipiemme Assicurazioni S.p.A. Chairman

Giuseppe Castagna Banca Aletti & C. S.p.A. Director

(Managing Director)

Mario Anolli ) Vera Vita S.p.A. Chairman

(Director)
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Name

Principal Activitiesoutside the Issuer

Maurizio Comoli *)
(Director)

Nadine Faruque (*)
(Director)

Carlo Frascarolo
(Director)

Vera Assicurazioni S.p.A.

\era Protezione S.p.A.
Mil Mil 76 S.p.A.
Herno Sp.A.

Mirato S.p.A.

Profamily S.p.A.
Entsorgafin S.p.A.

Chairman

Chairman

Chairman of the Board of Statutory Auditors
Standing Auditor

Chairman of the Board of Statutory Auditors

Chairman
Chairman of the Board of Statutory Auditors

Giorgio Visconti S.p.A.
Laboratorio Damiani S.r.I.

Standing Auditor
Standing Auditor

Alberto Manenti (*) - -

(Director)

Marina Mantelli - -

(Director)

Giulio Pedrollo ™) Gread ElettronicaSir.l. Director

(Director) Pedrollo S.p.A. Managing Director
Linz Electric S.p.A. Sole Director

Pedrollo Group S.r.l. Managing Director

PanelliSr.l. Managing Director
Eugenio Rossetti (*) TinextaSp.A. Director
(Director) Infocert S.p.A. Director

Co.Mark S.p.A. Director

Lux Trust Director

Manuela Soffientini (*) Electrolux Appliance S.p.A. Chairman and Managing Director

(Director)
Director

Luigia Tauro Prevention For YouS.r.l.

(Director)

CostanzaTorricelli - -
(Director)

Director
Director

Banca AkrosS.p.A.
Digital Value S.p.A.

Giovanna Zanotti
(Director)

) Independent member of the Board of Directors pursuant to article 20.1.6 of the by-laws and, consequently,
pursuant to art. 148, paragraph 3 of the Italian Finance Act and the Code of Corporate Governance of Borsa
Italiana S.p.A.

(**) Independent member of the Board of Directors pursuant to art. 148, paragraph 3 of the Italian Finance Act

The business address of each member of the Board of Directors is at the registered office of Banco BPM,
specifically Piazza Filippo Meda, No. 4,20121, Milan, Italy.

Board of Statutory Auditors

The Board of Statutory Auditors carries outthetasks and exercises the functions set out in the relevant laws
and regulations and by the company By-laws.

The Board of Statutory Auditors is composed of 5 standing and 3alternate auditors who remain in office
for three financial years. The term of office of the present members ofthe Board of Statutory Auditors is
scheduledto expire on the date ofthe Shareholders’ Meeting convened to approve the financial statements
relating to the last financial year of their office and they may be re-appointed. Statutory Auditors must meet
the eligibility, independence, professional and integrity requirements established by the laws and
regulationsin force at any given time.
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The compositionofthe Board of Statutory Auditors ensures a balance between genders in accordance with
the provisions of Law No. 120 of 12 July 2011 and subsequent amendments, as well as the legis lation,
including regulations, in force at the time for the period provided for by the same law.

The Board of Statutory Auditors is appointed by the Shareholders’ Meeting based on list voting. The
nomination mechanism requires that the Chairman of the Board of Statutory Auditors be drawn from the
minority list.

The limits on the number of management and control positions held by members of the Board of Statutory
Auditors, as established by Consob regulations and any other applicable provisions, shall apply to the
members ofthe Board of Statutory Auditors.

Moreover: (i) Statutory Auditors may not hold offices in bodies other than those with control functions in
other Group companies or in companies in which the Company holds, even indirectly, a strategic
shareholding (even if not belonging to the Group); and (ii) candidates who hold the office of Director,
manager or officer in companies or entities directly or indirectly engaged in banking activities in
competition with those of the Company or the relative Group may not be elected, and if elected, their shall
forfeit theirassignment, unless they are professional bodies.

The current members of the Board of Statutory Auditors were appointed at the ordinary shareholders’
meeting held on 4 April 2020 and will remain in office untilthe ordinary shareholders’ meeting tobe called

to approvethe financial statements of Banco BPM as of and forthe year ending 31 December 2022:

Name

Principal Activitiesoutside the Issuer

Marcello Priori
(Chairman of the
Board

of Statutory Auditors)

MaurizioLauri
(Standing Auditor)

Maria Luisa Mosconi
(Standing Auditor)

Alfonso Sonato
(Standing Auditor)

Banca AkrosS.p.A.
Bipiemme Vita Sp.A.

Carrefour ItaliaS.p.A.
Carrefour Property Italia Sr.l.
Banca Aletti & C. S.p.A.
Bipiemme Assicurazioni S.p.A.
Carrefour Italia Finance Sir.l.
F2A Sp.A.

Corob Sp.A.

Tirreno Power S.p.A.

Officine CST S.p.A.

ACEA Sp.A.

GEDI - Gruppo Editoriale S.p.A.

Stogit S.p.A.

Off shore LNG ToscanaS.p.A.
Bialetti Industrie S.p.A.

Bialetti Store Sr.l.

The Walt Disney Company S.r.l.
Banca AkrosS.p.A.

Zenato Holding S.r.1.

2Vfin Sp.A.

Banca Aletti & C. Sp.A.

Ospedale P.Pederzoli Casa di Cura
PrivataS.p.A.

Promofin Sr.l.

Salus S.p.A. gia Casa di Cura Perderzoli
Sp.A.

Societa Italiana Finanziaria Immobiliare
SIF.l. Sp.A.

Societa AthesisS.p.A.

Societa Editrice Arena — SEA Sp.A.
Verfin S.p.A.

Zenato Azienda Vitivinicola Sr.l.
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Name Principal Activitiesoutside the Issuer
Nadia Valenti - -
(Standing Auditor)

Fulvia Astolfi - -
(Alternate Auditor)
Gabriele Camillo Casa di Cura Privata S. Giacomo Sr.l. Chairman of the Board of Statutory Auditors
Erba Cantina Valtidone soc. coop.ar.l. Chairman of the Board of Statutory Auditors
(Alternate Auditor) Molino Pagani S.p.A. Chairman of the Board of Statutory Auditors
Release S.p.A. Standing Auditor
Alba Leasing S.p.A. Standing Auditor
WilmoCarlo Ferrari Gruppo Bertoli S.p.A. Chairman of the Board of Statutory Auditors
(Alternate Auditor)
FSIA InvestimentiS.r.l. Chairman of the Board of Statutory Auditors

The businessaddress of eachmember ofthe Board of Statutory Auditors is at the registered office of Banco
BPM, specifically Piazza Filippo Meda, No. 4, 20121, Milan, Italy.

Directorate General

Currently, the two Co-General Managers, appointed by the Board of Directors are Mr. Domenico De
Angelis and Mr. Salvatore Poloni.

Name Principal Activities outside the Issuer

Domenico De Angelis - -
(Co-General Manager)

Salvatore Poloni Banca AkrosS.p.A. Director
(Co-General Manager) Societa Interbancaria Automazione S.p.A. Director
Enbicredito Associazione Director

The business address of the Co-General Managers is at the registered office of Banco BPM, specifically
Piazza Filippo Meda, No. 4, 20121, Milan, Italy.

Conflicts of Interest

As ofthe date ofthis Base Prospectus, and to the knowledge of the Issuer, with regard to the members of
the Board of Directors, Board of Statutory Auditors and the Co-General Managers of Banco BPM thereare
no conflicts of interestbetween any duties to the Issuer and their private interests and or other duties.

In the ordinary course of business, themembers ofthe Board of Directors, Board of Statutory Auditors and
the Co-General Managers of Banco BPM may hold positions in other companies of the Banco BPM Group
as well as in companies which are not part of the Banco BPM Group, subject to the limitations set outin
Aurticle 36 of Legislative Decree no. 201 of 6 December 2011 (converted with amendments into Law no.
214 of 22 December 2011) on “Protection of competition and personal cross holdings” (Prohibition of
Interlocking Directorates). As such, they may have interests thatare in conflict with the tasks arising from
theirpositionat Banco BPM.

Members of the administrative, management or supervisory bodies of Banco BPM must comply with the
following rules to regulate cases where there is a potential specific conflict of interest concerning the
completion ofatransaction:

) Article 136 of the Italian Consolidated Banking Act requires an authorisation procedure (@
unanimous decision by the Board of Directors, excluding the vote of the interested member, and
the favourable vote of all members of the Board of Statutory Auditors, without prejudice to the
obligations provided for by the Italian Civil Code with regard to conflicts of interest of directors
and transactions with related parties) to be followed in cases where the person performing
administration, management and control functions enters into obligations of any nature or camies
out acts ofsale, directly orindirectly, with the bank that it administers, directs or controls;
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) Aurticle 2391 of the Italian Civil Code provides that directors must informthe other directors and
the board of statutory auditors of any interest they may have, either ontheir own behalf or on behalf
of third parties, in a specific Company transaction. If he is the Chief Executive Officer of the
Company, he must refrain from carrying out the transaction in question by submitting the matter
to the Board of Directors;

o Avrticle 2391-bis of the Italian Civil Code and the Consob Regulation implementing Resolution no.
17221 of 12 March 2010 and no. 17389 of 23 June 2010 require companies whose shares are listed
or widely distributed to adopt special procedures to ensure the transparency and substantive and
procedural fairess of transactions with related parties. In addition, on 12 December 2011, the
Bank of Italy, in its role as Banking Supervisory Authority, issued special rules on risk activities
and conflicts of interest with entities related to the implementation of resolution no. 277 0f 29 July
2008 of the CICR (Comitato Interministeriale per il Credito ed il Risparmio). In accordance with
these rules and international accounting standards, the Issuer has adopted specific “Rules for
related parties” suchas:

) define the criteria for identifying related parties of Gruppo Banco BPM (the “related parties™);

o define the quantitative limits for the Banco BPM Group’s assumption of- risk-weighted assets- of
related parties and determine the calculation methods;

) establish the manner in which transactions with related parties are approved, distinguishing
between transactions that are significant or not and define in this context, the role and tasks of an
independentmember ofthe Management Board, with the assistance of an independent expert;

o casesofexclusion and exemption for certain types of transactions with related parties;
o establish disclosure (and accounting) requirements in relation to related party transactions;
) Awrticle 150 of the Italian Consolidated Law on Financerequires directors to report to the Board of

Statutory Auditors promptly and at least quarterly on their activities and any other significant
transactions carried out with the bank or its subsidiaries; in particular, directors are required to
report on transactions in which they have an interest, either on their own behalf or on behalf of
third parties, or which are influenced by the person exercising the activity of management and
coordination;

o in compliance with the provisions ofthe Code of Corporate Governance of Borsa Italiana, Banco
BPM has adopted measures aimed at ensuring that transactions in which an Exponent has an
interest, on his ownbehalf oron behalf of third parties, andthose carried out with Related Parties
are carried out in a transparent manner and in compliance with criteria of substantial and procedural
correctness.

Principal Shareholders

Pursuant to Article 120 of Italian Legislative Decree No. 58 of 24 February 1998, as amended (the “Italian
Finance Act”), shareholders who hold more than 3% of the share capital ofa listed company are obliged
to notify that company and the Italian regulator CONSOB of their holding.

As at thedate of this Base Prospectus, the significant shareholders of Banco BPM are the following (source:
CONSOBY):
% of
Ordinary
Shares
Capital Research and Management COMPANY .......cocvveiiiiiiiiiiieieerie e 4.988

Independent Auditors

PricewaterhouseCoopers S.p.A. has been appointed by the shareholders’ meetings of Banco Popolare and
BPM held on 15 October 2016 as independent auditor of the consolidated and non-consolidated annual
financial statements of Banco BPM for the period established by the law in force and for the review of its
interim consolidated financial statements, pursuant to Article 13, first paragraphand Article 17, first
paragraph, of Legislative Decree No. 39 of 2010.
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PricewaterhouseCoopers S.p.A. is registered in the Register ofthe Statutory Auditors, in compliance with
the provisions of Legislative Decree No. 39/2010as implemented by the MEF (Decree No. 144 of 20 June
2012). The registered office of PricewaterhouseCoopers S.p.A.is in Via Monte Rosa, 91, Milan, Italy.

Recent Dewelopments

Euro 400 million issuance of Additional Tier 1 securities for institutional investors only

On 14 January 2020, Banco BPM launched an issue of Additional Tier 1 securities fora nominalamount
of Euro 400 million, for institutional investors only. The Additional Tier 1 securities are perpetual and may
be redeemed at the option of Banco BPM, in compliance with applicable regulations, on 21 January 2025
and, if not redeemed onsuch date, the optionmay be exercised every 6 months thereafter.

The non-cumulative semi-annual coupon was set at 6.125%. If the early redemption optionenvisaged for
21 January 2025 are not exercised, a new coupon at fixed rate will be determined by adding the original
spread to the 5-year Euro Mid-Swap Rate at the reset date. Such new coupon shall remain fixed for the
following 5 years until the next reset date. Payment of the coupon is fully discretionary and subject to
certain limitations.

The Additional Tier 1 securities provide fora temporary principal write-down mechanismin casethe CET1
ratio of the Bank (on a standalone basis) or of the Group is less than’5.125% (trigger event).

Euro 750 million issuance of Senior Non-Preferred Notes for institutional investors only

On 11 February 2020, Banco BPM launched its inaugural issue of senior non-preferred notes fora nominal
amount of Euro 750 million, for institutional investors only. The annual coupon was set at 1.625%. The
maturity date is set on 18 February 2025.

2020-2023 StrategicPlan

On 3 March 2020, the board of directors of Banco BPM approved a strategic plan setting targets for the
period 2020- 2023 (the “Strategic Plan”). However, on 7 May 2020 the Issuerannounced thatthe targets
ofthe Strategic Plan were nolonger considered relevantto the currentscenario, as they were drawnup on
the basis of assumptions formulated before the outbreak of the global COVID-19 pandemic and the
adoption of restrictive measuresto contain it, in a macroeconomic scenario thatis substantially different
to that which is emerging and constantly developing. The Group will therefore prepare a new business
plan once thereis more certainty as to the future scenario, sothat it can be based onnewand more updated
assumptions, both in macroeconomic and industry terms.

The Strategic Plan’s guidelines include:

- achieving an attractive remuneration for shareholders, thus confirming the Group’s solid capital
positionwith a furtherimprovementofassetquality;

- improving commercial productivity, building on the trend started in 2019 and taking advantage
ofthe Group re-organization and synergies achieved over the previous three years. Sustainability
of revenues will be driven by the specialization of the Private and SME service models (in
coordination with Banca Aletti and Banca Akros) and by an omni-channel offer to Family and
Small Businessclients;

- transforming the business model by investing in technology and digitization in order to secure
future sustainability and profitability;

- valorising employees and offeringa strong commitment to society.

The Strategic Plan is anchored on four key pillars: (i) the sustainable development of the Group’s core
business(the Wealth Management, Family Banking, Corporateand SME segments), (ii) a digital-enabled
operating model through IT investments, operating efficiency (with a transition towards a fully digital
omni-channelmodel), human resources (with an inclusive people strategy, the acceleration of the Group
skill-set evolution, generational change and the transfer of knowledge), ESG strategy and governance,
(iii) continued asset quality throughthe creation of an advanced credit risk data warehouse, credit policy
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strengthening, monitoringand early warning systemevolution, a new UTP managementapproach and (iv)
further strengthening of the balance sheet.

Implementation of the ECB recommendation of 27 March 2020

On 31 March 2020, the Board of Directors of Banco BPM acknowledged the recommendation of the
European Central Bank of 27 March 2020, with which, in order to strengthen the capital of significant
supervised banks and to maximise their capital position to support households and businesses amid the
COVID-19 pandemic, the ECB recommended that at least until 1 October 2020 no (not yet approved)
dividends be paid out and no irrevocable commitment to pay out dividends be undertaken for financial
years 2019 and 2020 by the above banks.

With the purpose of implementing the indications set forth by the European Central Bank, the Board of
Directors decided that at the Shareholders” Meeting of Banco BPM to be held on 4 April 2020, the
resolutions on profit allocationanddistribution will not be discussed and novotes shall be taken.

Consequently, the net income of Euro 942,476,323.08 posted in the annual report of the Parent conpany
Banco BPM at 31 December 2019 shall be set asidein the Bank’s shareholder’s equity, after deducting the
amount of Euro 105,130,400.60 still allocated to retained earnings under art. 6 of Legislative Decree
38/2005, which leaves Euro 837,345,922.48 to be designated as a reserve available for distribution as
dividend.

After 1 October 2020, or should a new ECB recommendation be issued, and in any case after having
ascertained that the uncertainty caused by the COVID-19 pandemic has been overcome, the Board of
Directors of the Bank shall evaluate whether it is possible to distribute theearnings set aside in the above-
mentioned reserve. In that event, the Board reserves theright to calla Shareholders” Meeting to discuss the
proposals on the allocationofthe earnings carried forward.

The decisions that have been made today are neutral with respect to the payment of AT 1 coupons.

The 2019 dividend amount shall no longer be deducted fromthe CET1 capital for prudential purposes,
producing a positive effectofabout20basis pointson the CET 1 ratio. Thus, the Bank further bolsters its
capital positionthroughan actionthatallows the Bank toincreaseits resources to supportthereal econormy
and to stand by its customers amid this tough healthcare emergency.

Rating Actions by Moody’sand DBRS

On 26 March 2020, Moody’s announced the rating actions taken on 15 Italian banks, as a reflection of the
crisis caused by the coronavirus outbreak and of the potential downside risks which the rating agency
foresees for the national banking sector. In this context, Moody’s has affirmed all ratings assigned to Banco
BPM, including the Baseline Credit Assessment (at ba3), the Long and Short-term Deposit Ratings (at
Baa3/P3), as well as the Long-Term Issuer and Long-term Senior Unsecured Debt Rating (at Ba2, with
Negative Outlookalso confirmed). At the same time, still in relation to Banco BPM, Moody’s has instead
changed the Outlook, fromStable to Negative, on the Long-TermDeposit rating.

On 2 April 2020, as part ofa generalreview of Italian bankratings, DBRS confirmed all ratings assigned
to Banco BPM —includingthe Longand Short-Term Issuer Ratings and Senior Debt Ratings of BBB (low)
/ R-2 (middle), as well as the Long and Short-Term Deposit Ratings of BBB/R-2 (high) — and has revised
the Trend on allthe Group’s ratings from Stable to Negative. This action reflects the rating agency’s view
that the COVID-19 pandemic leads to a deterioration in the operating environmentin Italy, which is
expected to put pressure on the bank’s financial profile. At the same time, the rating confirmation reflects
the agency’s recognition that the progress achieved in de-risking has left the Group with a sounder asset
quality profile, in addition to the Group’s solid market position as the third largest banking franchise in
Italy.
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REGULATORY

The Banco BPM Group is subject to extensive regulations and to the supervision (being for regulatory,
information or inspection purposes, as the case may be) by the Bank of Italy, CONSOB and IVASS with
respect toits bancassurance operations.

Capital and Liquidity Requirements

Following the crisis of the financial markets in the last several years, the Basel Committee on Banking
Supervision approved a number of capital adequacy and liquidity requirements (“Basel 11I"), aimed at
strengthening the existing capital rules, including raising the quality of CET1 capital in a harmonised
manner, introducing also requirements for Additional Tier 1 (“AT1”)and Tier 2 capital instruments.

At a European level, the Basel Ill rules have been implemented through two separate legislative
instruments: Directive 2013/36/EU of 26 June 2013 (the “CRD IV”) and Regulation (EU) No. 575 of the
European Parliament and of the Council of 26 June 2013 on prudential requirements for credit institutions
and investment firms (the “CRR” and, together with the CRD IV, the “CRD IV Package”), whose
provisions are directly binding and applicable in each member state. The CRD IV and the CRR were
approved by the European Council on 20 July 2013 and entered into forceon 1 January 2014. Furthermore,
on 14 March 2016 the ECB adopted Regulation (EU) No. 2016/445 on the exercise of options and
discretions available in Union law, published on 24 March 2016 and the ECB Guide on options and
discretions available in Union law (the “ECB Guide™). This regulation specifies certain of the options and
discretions conferred on competent authorities under Union law concerning prudential requirements for
credit institutions that the ECB is exercising. It shall apply exclusively with regard to those credit
institutions classified as “significant” in accordance with Article 6(4) of Regulation (EU) No 1024/2013,
and Part IV and Article 147(1) of Regulation (EU) No 468/2014. Depending on the manner in which these
options or discretions were so far exercised by the national competent authorities and on the manner in
which the SSM will exercise such options or discretions in the future, additional or lower capital
requirements may be required. Moreover, on 10 August 2016, the ECB published an addendumto the ECB
Guide which addresses eight options and discretions and complements the existing ECB Guide and
Regulation (EU) No. 2016/445.

In addition, on 13 April 2017, the ECB published a guideline and a recommendation addressed to national
competent authorities (the “NCAs”) concerning the exercise of options and national discretions available
in European Union law that affect banks directly supervised by NCAs (i.e. the so called “less significant
institutions”). Both documents are intended to further harmonise the way banks are supervised by the
NCAs. The aim is to ensure a level playing field and the smooth functioning of the Euro area banking
systemas awhole.

In Italy, the Bank of Italy published the supervisory regulations on banks with circular No. 285 of 17
December 2013 (“Circular No. 285”), which came into force on 1 January 2014, implementing the CRD
IV Package and setting out additional local prudential rules. The Government implemented the CRD IV
with Legislative Decree No. 72 of 12 May 2015, which entered into force on 27 June 2015.

With respect to capital requirements, Italian banks are currently required tocomply with: (a) a CET 1 capital
ratio of 4.5%; (b) a Tier 1 capital ratio of 6.0%; and (c) a Total Capital Ratio of 8.0%. These minimum
ratios are complemented by the following capital buffersto be met with CET1 capital:

1. capital conservation buffer: the capital conservation buffer applies to the Issuer pursuant to
Circular No. 285 and, starting from 1 January 2019, is equal to 2.5% of risk-weighted assets
(“RWAs™);

2. counter-cyclical capital buffer: set by the relevant competent authority between 0% and 2.5% (but

may be set higher than 2.5% where the competent authority considers that the conditions in the
Member State justify it), with gradual introduction from1 January 2016 and applying temporarily
in the periods when the relevant national authorities judge the credit growth excessive. The
counter-cyclical capital buffer for the second quarter of 2020 was set by the Bank of Italy at 0%;

3. capital buffers for global systemicallyimportantinstitutions (“G-SlIs™): set as an ““additional loss

absorbency” buffer ranging from 1.0% to 3.5%determined according to specific indicators (eg.
size, interconnectedness, substitutability of theservices provided, global cross-border activity and

178



complexity), and has become fully effective starting from1 January 2019, which does not apply
to the Banco BPM Group; and

4, capital buffers for other systemically important institutions at domestic level (*“O-S11s”): up to
2.0% as set by the relevant competent authority and must be reviewed at least annually, to
compensate forthe higherrisk that such banks represent to the domestic financial system. On 30
November 2017 the Bank of Italy identified the Banco BPM Group as an O-SlI. Banco BPM Goup
is required to reach gradually a reserve equal to 0.25% with linear increments between 1 January
2019 and 1 January 2022.

In addition, to theabove-listed capital buffers, under Article 133 of the CRD IV, each Member State may
introducea Systemic Risk Buffer of Common Equity Tier 1 Capital for the financial sector or one or more
subsets ofthatsector in order to prevent and mitigate long-termnon-cyclical systemic or macroprudential
risks not otherwise covered by the CRD IV Package, in the sense of a risk of disruption in the financial
system with the potential of having serious negative consequences on the financial systemand the real
economy in aspecific Member State. As at the date of this Base Prospectus, no provision has been taken
on the systemic risk buffer in Italy.

Failure to comply with such combined buffer requirements triggers restrictions on distributions and the
need for the bank to adopt a capital conservation plan on necessary remedial actions (Articles 140, 141
and 141(b) of CRD 1V, as amended and integrated by the EU Banking Reformreferred to below).

In addition, supervisors, pursuant to the CRD IV Package, may require institutions to maintain capital to
cover other risks (so called Pillar 2 capital requirements). The combined buffer represents an additional
layer of capital which banks need to hold to counter systemic, macro-prudential and other risks not covered
by idiosyncratic Pillar 1 and Pillar 2 minimum capital requirements.

On 11 December 2019, the ECB notified Banco BPM of its final decision onthe minimumcapital ratios to
be complied with by Banco BPM onan ongoing basis, based on the outcome of theannual SREP, conducted
in compliance with Article 4(1)(f) of Regulation (EU) No. 1024/2013. The SREP is aimed at ensuring that
institutions have in place adequate arrangements, strategies, processes and mechanisms to maintain the
amounts, types and distribution of internal capital commensurate to their risk profile, as well as robust
governance and internal control arrangements. Therefore, in compliance with Article 16(2)(a) of
Regulation (EU) No. 1024/2013 which confers onthe ECB the power to require supervised banks to hold
own funds in excess of theminimumcapital requirements laid down by current regulations, a requirement
of 2.50% was introduced to be added to the minimum capital requirements. Taking into account this
additional capital requirement, the Banco BPM Group is required to meet, for 2020, the following capital
ratios at consolidated level, in accordance with the transitional criteria in place: (i) CET1 ratio 0f 9.385%;
(ii) Tier 1 ratio 0f10.885%; (iii) Total Capitalratio of 12.885%; and (iv) Total SREP Capital requirement
of 10.25%. The Banco BPM Group satisfied these prudential ratios at 31 December 2019, with a CET1
ratio of 14.56%, a Tier 1 ratio of 15.21% and a Total Capital ratio of 17.53%, in each case at phase-in
level. However, there canbe no assurancethatthetotal capital requirements imposed on the Issuer or the
Group fromtime to time may not be higherthanthelevels of capital available atsuchtime. Also, there can
be no assurance asto the result of any future SREP carried out by the ECB and whether this will impose
any further own funds requirements on the Issuer or the Group.

It should be noted that, on 12 March 2020, the ECB, taking into account the economic effects of the
COVID-19 pandemic, announced certain measures aimed at ensuring that banks, under its direct
supervision, are stillable to provide credit supportto the real economy.

Consideringthatthe Europeanbanking sectoracquireda significantamount of capital reserves (with the
aim ofenabling banks to face with stressful situations such as the COVID-19 pandemic), the ECB allows
banks to operate temporarily below the capital level defined by the “Pillar 2 Guidance (P2G)” and the
“capital conservation buffer”. Furthermore, the ECB expects these temporary measures to be further
improved by an appropriate revision of the countercyclical capital buffer by the competent national
authorities.

In addition, the ECB has amended its SREP 2019 decision allowing banks to partially use AT1or Tier 2
instruments in order to comply with the Pillar 2 Requirements (P2R) instead of Common Equity Tier 1
capital. This advances a measure that was initially plannedto enter into force in January 2021, following
the latest revision of the Capital Requirements Directive (CRD V).
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Liquidity Cover Ratioand Net Stable Funding Ratio

Further, the Basel Ill agreements provided for (i) the introduction of a Liquidity Coverage Ratio or
(“LCR™), which expresses the ratio between the amount of available assets readily monetizable, in order
to establish and maintain a liquidity buffer which will permit the bankto survive for 30 days in the event
of serious stress (as of 1 January 2018, the indicator is subject to a minimum regulatory requirement of
100 per cent) and (ii) a Net Stable Funding Ratio (“NSFR”), with a time period of more than one year,
introduced to ensure that the assets and liabilities have a sustainable expiry structure. The Commission
Delegated Regulation (EU) No. 2015/61, adopted on 10 October 2014 and published in the Official Joumal
of the European Union in January 2015, specifies the calculation rules of the LCR, while the relevant
provisions concerning NSFR are included in the amendments to the CRR comprised in the EU Banking
Reform referred to below. With reference to the LCR, on 12 March 2020, the ECB, taking into account
the economic effects of the COVID-19 pandemic, announced that banks will be allowed to operate
temporarily below the minimum LCR.

The EU Banking Reform

In November 2016, the European Commissionannounced a comprehensive package of reforms to further
strengthen the resilience of EU banks, resulting in the amendment of the CRD IV, the CRR, the BRRD
and the SRM by the following:

- Directive (EU) 2019/878 of the European Parliament and of the Council of 20 May 2019
amending the Capital Requirements Directive IVas regards exempted entities, financial holding
companies, mixed financial holding companies, remuneration, supervisory measures and powers
and capital conservation measures;

- Regulation (EU) 2019/876 of the European Parliament and of the Council of 20 May 2019
amending the Capital Requirements Regulation as regards the leverage ratio, the net stable
funding ratio, requirements for own funds and eligible liabilities, counterparty credit risk, market
risk, exposures to central counterparties, exposures to collective investment undertakings, large
exposures, reportinganddisclosure requirements;

- Directive (EU) 2019/879 of the European Parliament and of the Council of 20 May 2019
amending the Bank Recovery and Resolution Directive as regards the loss-absorbing and
recapitalisation capacity of credit institutions and investment firms and Directive 98/26/EC; and

- Regulation (EU) 2019/877 of the European Parliament and of the Council of 20 May 2019
amending Regulation (EU) No. 806/2014 as regards the loss absorbing and recapitalisation
capacity of credit institutions and investment firms,

published in the Official Journal of the European Union on 7 June 2019 and entered into force 20 days
thereafter, on 27 June 2019 (the “EU Banking Reform™).

Many ofthe changestothe CRRare directly applicable to the Banco BPM Group fromthat date, with the
remainderto apply in phases beginning in December 2020. The majority ofthe CRD IV amendments and
the amendments to the BRRD will need to be transposed into Italian law within 18 months before taking
effect, while changesto the SRM Regulation will also apply fromDecember 2020.

The EU Banking Reformincludes, among other things, a binding 3% leverageratio anda binding detailed
NSFR (which will require credit institutions and systemic investment firms to finance their long-term
activities (assets and off-balance sheet items) with stable sources of funding (liabilities) in order to
increase banks’ resilience to funding constraints. In particular, the binding 3% leverage ratio is added to
the own funds requirements set forth in Article 92(1) of the CRR. The leverage ratio requirementis a
parallel requirement to the risk-based own funds requirements, and will apply - from June 2021 - to all
credit institutions and investment firms that fall under the scope of the CRR, subject to selected
adjustments. Institutions should be able to use any CET1 capital thatthey use to meet their leverage-related
requirements to also meet their risk-based own funds requirements, including the combined buffer
requirement.

In addition, under the new Atrticle 92(a) to the CRR, each institution that is a G-SlI is expected to be
required to comply with, commencing 1 January 2022, a leverage ratio buffer requirement (equal to 50%
of the G-SlI bufferreferred to above) above theminimum leverage ratio. Failure by a G-SlI to meet this
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leverage ratio buffer requirement will result in application of therestrictions on distribution provisions by
reference to the Leverage ratio related Maximum Distributable Amount (“L-MDA”). The EU Banking
Reform furthermore amends Article 131(5) of the CRD IV by increasing the O-SllI bufferto up to 3% of
the total riskexposure amount, and requires the Commission to investigate whether a leverage ratio buffer
is appropriate alsofor O-SlI. The 3% leverage ratio, the G-SlI leverage ratio buffer requirement and the
NSFR introduced by the EU Banking Reformare consistentwith the corresponding requirements agreed
upon at international level by the Basel Committee.

Bank Recowery and Resolution Directive

On 2 July 2014, Directive 2014/59/EU, providing forthe establishmentofan EU-wide framework for the
recovery and resolution of credit institutions and investment firms (the “Bank Recovery and Resolution
Directivwe” or “BRRD”) enteredinto force.

The BRRD provides thecompetentauthorities with a set oftools to intervene sufficiently early and quickly
in an unsound or failing institution sothatit can ensure the continuity of the institution’s critical financial
and economic functions, whilst minimising the impact of an institution’s failure on the economy and
financial system.

The BRRD contains four resolution tools and powers which may be used alone or in combination where
the relevant resolution authority considers that: (a) an institution is failing or likely to fail, (b) there is no
reasonable prospectthatany alternative private sector measures would prevent the failure of such institution
within a reasonable timeframe, and (c) a resolution action is in the public interest: (i) sale of business -
which enables resolution authorities to direct the sale of the firm or the whole or part of its business on
commercial terms; (ii) bridge institution - which enables resolution authorities to transfer all or part of the
businessofthe firmto a “bridge institution” (an entity created for this purpose that is wholly or partially in
public control); (iii) assetseparation - which enables resolution authorities to transfer assets to one or more
publicly owned asset management vehicles to allowthemto be managed with a view to maximising their
value through eventual sale or orderly wind-down (this can be used together with another resolution tool
only); and (iv) bail-in, which gives resolution authorities the power to write down certain claims of
unsecured creditors of a failing institution and to convert certain unsecured debt claims including Senior
Notes and Subordinated Notes into shares or other instruments of ownership (i.e. shares, other instruments
that confer ownership, instruments that are convertible into or give the right to acquire shares or other
instruments of ownership, and instruments representing interests in shares or other instruments of
ownership) (the “General Bail-In Tool”), which equity could also be subject to any future application of
the General Bail-In Tool.

The BRRD also provides for a Member State as a last resort, after having assessed and made use of the
above resolution tools (including the General Bail-In Tool) to the maximum extent practicable whikt
maintaining financial stability, to be able to provide extraordinary public financial support through
additional financial stabilisation tools. These consist of the public equity support and temporary public
ownership tools. Any such extraordinary financial support mustbe provided in accordance with the burden
sharing requirement of the EU state aid framework and the BRRD. In particular, a single resolution fund
financed by bank contributions at a national level is being established and Regulation (EU) No. 806/2014
establishes the modalities forthe use ofthe fund andthe general criteria to determine contributions to the
fund.

An institution will be considered to be failing or likely to fail when:it is, or is likely in the near future to
be, in breach of its requirements for continuing authorisation; its assets are, orare likely in the near future
to be, less thanits liabilities; it is, or is likely in the near future to be, unable to pay its debts as they fall
due; oritrequires extraordinary public financial support (except in limited circumstances).

In addition to the General Bail-In Tool, the BRRD provides for resolution authorities to have the further
power to permanently write-down or convert into equity capital instruments suchas Subordinated Notes at
the point of non-viability and before any other resolutionaction is taken (*non-viability loss absorption”).
Any shares issued to holders of Subordinated Notes upon any such conversion into equity capital
instruments may also be subject to any application of the General Bail-In Tool.

For the purposes of theapplicationofany non-viability loss absorption measure, the pointof non-viability

underthe BRRD is the point at which therelevant authority determines thatthe institution and/or its group
meets the conditions for resolution (butnoresolution action has yet been taken) or that the institutionand/or
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its group will no longer be viable unless the relevant capital instruments (such as Subordinated Notes) are
written-down/converted or extraordinary public support is to be provided and the appropriate authority
determines that withoutsuch support theinstitutionwouldno longer be viable.

In the context of these resolution tools, the resolution authorities also have the power — with reference to
subordinated debt instruments and other eligible liabilities issued by an institution under resolution — to
amend or alter the maturity of such debt instruments and other eligible liabilities or amend the amount of
interest payable under such instruments and other eligible liabilities, or the date on which the interest
becomes payable, including by suspending payment for a temporary period, except for those secured
liabilities which are subjectto Article 44(2) of the BRRD.

The BRRD has been implemented in Italy through the adoption of two Legislative Decrees by the Italian
Government, namely, Legislative Decrees No. 180/2015 of 16 November 2015 and 181/2015 (together, the
“BRRD Decrees”), both of which were published in the Italian Official Gazette (Gazzetta Ufficiale) on 16
November 2015.

With respectto the BRRD Decrees, Legislative Decree No. 180 of 16 November 2015 sets forth provisions
regulating resolution plans, the commencement and closing of resolution procedures, the adoption of
resolution measures, crisis managementrelated to cross-border groups, powers and functions of the national
resolutionauthority andalso the regulation of the national resolution fund. On the other hand, Legislative
Decree No. 181 of 16 November 2015 introduces certain amendments to the Italian Banking Act and the
Financial Services Act, by introducing provisions regulating recovery plans, intra-group financial support,
early intervention measures and changes to creditor hierarchy. Moreover, this decree also amends certain
provisions regulating the extraordinary administration procedure (amministrazione straordinaria), in order
to make themcompliant with the European regulation. The regulation onthe liquidation procedures applied
to banks (liquidazione coatta amministrativa) are also amended in compliance with the new regulatory
framework and certain new market standard practices.

On 1 June 2016, the Commission Delegated Regulation (EU) No. 2016/860 of 4 February 2016
(“DelegatedRegulation (EU) 2016/8607) specifying further the circumstances where exclusion fromthe
application of write-down or conversion powers is necessary under Article 44(3) of BRRD was published
on the Official Journal of the European Union. In particular this regulation lays down rules specifying
further the exceptional circumstances provided for in Article 44(3) of BRRD, where the resolutionauthority
may exclude, or partially exclude, certain liabilities from the application of the write down or conversion
powers where the General Bail-In Toolis applied. The Delegated Regulation (EU) No. 2016/860 entered
into force on 21 June 2016.

Also, Article 108 ofthe BRRD requires that Member States modify their national insolvency regimes such
that deposits of natural persons and micro, small and medium sized enterprises in excess of the coverage
level contemplated by deposit guarantee schemes created pursuant to the Deposit Guarantee Schemes
Directive have aranking in normal insolvency proceedings which is higher than theranking which applies
to claims of ordinary, unsecured, non-preferred creditors. In addition, the BRRD does not prevent Menber
States, including Italy, fromamending national insolvency regimes to provide other types of creditors, with
rankings in insolvency higher than ordinary, unsecured, non-preferred creditors. Legislative Decree No.
181/2015 of 16 November 2015 has amended the bail-in creditor hierarchy in the case of admission of
Italian banks and investment firms to resolution, by providing that, as from 1 January 2019, all deposits
other than those protected by the deposit guarantee scheme and excess deposits of individuals and SMEs
benefit froma preference in respect of senior unsecured liabilities, though with a ranking which is lower
than that provided for individual/SME deposits exceeding the coverage limit of the deposit guarantee
scheme. Article 108 of the BRRD has been further amended further to proposals by the European
Commission to introduce a harmonised national insolvency ranking of unsecured debt instruments to
facilitate credit institutions’ issuance of such loss absorbing debtinstruments, by creating, inter alia, a new
asset class of “non-preferred” senior debt instruments with a lower rank than ordinary senior unsecured
debt instruments in insolvency. In such perspective, Article 108 of the BRRD aims at enhancing the
implementation of the bail-in tooland at facilitating the application of the “minimum requirement for own
funds and eligible liabilities” requirement concerning the loss absorption and recapitalisation capacity of
credit institutions and investment firms described further below. The amendment to Article 108 has been
‘fast tracked’ through the adoption of Directive (EU) No. 2017/2399 of 12 December 2017 amending the
BRRD as regards the ranking of unsecured debt instruments in insolvency hierarchy which was published
in the Official Journal ofthe EU on 27 December 2017. Italian Law No. 205/2017, approved by the Italian
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Parliament on 27 December 2017, contains the implementing provisions pertaining to “non-prefemed”
seniordebtinstruments.

Pursuant to Article 44 (2) of the BRRD, as implemented by Article 49 of Legislative Decree No. 1800f 16
November 2015, resolutionauthorities shall not exercise the write down or conversion powers in relation
to secured liabilities, including covered bonds or their related hedging instruments, save to the extentthat
these powers may be exercised in relation to any part of a secured liability (including covered bonds and
theirrelated hedging instruments) thatexceeds the value of the assets, pledges, lien or collateral which it is
secured. In addition, because (i) Article 44(2) of the BRRD excludes certain liabilities fromthe application
ofthe General Bail-In Tool, and (ii) the BRRD provides, in Article 44(3), that the resolution authority may
partially or fully exclude certain further liabilities from the application of the General Bail-In Tool, the
BRRD specifically contemplates that pari passu ranking liabilities may be treated unequally. Accordingly,
holders ofthe Notes may be subject to write-down or conversion upon application of the General Bail-In
Toolwhile otherpari passu ranking liabilities are partially or fully excluded from such application of the
General Bail-In Tool. The safeguard set out in Article 75 of the BRRD would not provide any protection
since Article 75 of the BRRD only seeks to achieve compensation for losses incurred by creditors which
are in excess of those which would have been incurred in a winding-up under normal insolvency
proceedings ratherthanto address any such possible unegual treatment.

Legislative Decree No. 181/2015 of 16 November 2015 has also introduced strict limitations on the exercise
of the statutory rights of set-off which are normally available under insolvency laws, in effect prohibiting
set-off by any creditor in the absence of an express agreementto the contrary. Each holder of Subordinated
Notes and, in circumstances where the waiver is selected (as applicable in the relevant Final Terms), the
Senior Notes will have expressly waived any rights of set-off, netting, counterclaim, abatement or other
similar remedies which it might otherwise have had, underthe laws ofany jurisdiction, in respect of such
Senior Notes or Subordinated Notes. Similarly, it is clearthat the statutory right of set-off available under
Italian insolvency laws will not apply.

The powerssetout in the BRRD impact credit institutions and investment firms and how they are managed
as wellas, in certain circumstances, the rights of creditors. Holders of Senior Notes and Subordinated Notes
may be subject to write-down/conversion into equity capital instruments onany application ofthe General
Bail-In Tooland, in the case of Subordinated Notes, non-viability loss absorption, which may resultin such
holders losing some or all of their investment. The exercise of any power under the BRRD or any suggestion
or perceived suggestion of such exercise could, therefore, materially adversely affect the rights of holders
ofthe Notes, theprice or value oftheirinvestmentin any Notes and/or the ability of the Issuer to satisfy its
obligationsunderany Notes.

The legislative decree to implement the revised Deposit Guarantee Schemes Directive in Italy — namely,
Legislative Decree No. 300f 15 February 2016 — has been published in the Italian Official Gazette No. 56
of 8 March 2016. The Decree came into force on 9 March 2016, except for Article 1 comma 3, let. A),
which came into force on 1 July 2018. Amongst otherthings, the Decree amends the Italian Banking Act
and: (i) establishes that the maximum amount of reimbursement to depositors is EUR 100,000 (this level
of coverage has beenharmonised by the Directive andis applicable to all deposit guarantee schemes); (ii)
lays down the minimum financial budget that national guarantee schemes should have; (iii) details
intervention methods of the national deposit guarantee scheme; and (iv) harmonises the methods of
reimbursement to depositors in case ofinsolvency ofa credit institution.

In addition to the capital requirements under the CRD IV Package, the BRRD introduces requirements for
banks to maintain at all times a sufficient aggregate amount of minimum requirement for own funds and
eligible liabilities (the “MREL”). The aimis that theminimumamount should be proportionate and adapted
for each category of bank on the basis of their risk or the composition of their sources of funding and to
ensure adequate capitalisation to continue exercising critical functions post resolution.

The BRRD, as amended by the EU Banking Reform, introduces a minimum harmonized MREL
requirement (alsoreferred toasa “Pillar 1 MREL requirement”) applicable to G-Slls, to be satisfied only
with own funds and eligible liabilities subordinated to excluded liabilities (even if, under specific
conditions, part of the requirement may be satisfied with non subordinated liabilities). In addition, all EU
banks willbe required to comply with a bank specific (in terms of calibration) MREL requirement (a “Pillar
2 MREL requirement”), which can be satisfied also through the use of non subordinated liabilities, for
the amountexceeding a minimumsubordination level equal to 8% of TLOF (total liabilities and ownfunds)
and applicable to G-SIBs and “Top Tier” banks (banks with assets exceeding Euro 100 billion) only.
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However, if a bankis identified among the “riskiest” EU institutions, the Resolution Authority can decide
to discretionally raise the applicable subordination requirement beyond the minimum level, in any case
subject tothe resolutionauthority assessment and determination.

The Financial Stability Board published the “Total Loss-Absorbing Capacity (TLAC) Term Sheet” on 9
November 2015, applicable to G-SIBs (referred to as G-SllIs in the European Union framework). The EU
Banking Reform has introduced amendments aimed at implementing and integrating the TLAC
requirements into the general MREL rules, thereby avoiding duplication fromthe application of two paralkl
requirements and ensuring that both the TLAC and MREL requirements are met with largely similar
instruments. The resolution authorities will also be able, on the basis of bank-specific assessments, to
require that G-SlIs comply with an institution-specific supplementary MREL requirement (a *Pillar 2* add-
on requirement).

Underthe BRRD, where anentity fails to meet its combined buffer requirementwhen considered in add ition
to its minimum requirement for own funds and eligible liabilities, resolution authorities have the power to
prohibit certain distributions in accordance with the restrictions on distributions provisions by reference to
the Maximum Distributable Amount. The Relevant Authority may furthermore exercise its supervisory
powers under Article 104 of the CRD IV in case of breach of the minimum requirement for own funds and
eligible liabilities.

Regulatory measures on NPLs

On 14 March 2018, the European Commission (the “EC”) published certain legis lative proposals aimed at
addressing the issues connected with the existing stock of NPLs held by European banks — namely (i) a
proposal fora Regulationamending the CRR as regards minimum loss coverage for NPLs, which was later
enacted through Regulation (EU) 2019/630 of 17 April 2019 (the “Prudential Backstop Regulation™)
(also known as calendar provisioning); (ii) a proposal fora directive on credit servicers, credit purchasers
and the recovery of collateral; and (iii) a blueprint on asset management companies, accompanying the
EC’s “Second Progress Report”on NPLs.

In parallel with the above proposals, on 15 March 2018 the ECB issued an addendum, “Addendumto the
Guidance on non-performing loans” (the “ECB Addendum”) to its “Guidance to banks on NPLs of March
2017 (the “NPLs Guidance”). The ECB Addendumdetails the ECB supervisory expectations as regards
the minimum levels of NPLs provisioning by significant credit institutions. These Guidelines (basedona
Pillar 2 approach, to be incorporated into SREP decisions) are to be applied to all new non performing
exposures (i.e. Past Due, Unlikely to Pay, Bad Loans) classified as such since 1 April 2018. The ECB
Addendum sets out an expectation that, as of 1 April 2018, new unsecured NPLs must be fully covered
afteraperiod of two years fromthe date of their classification as NPLs. For example, the supervisor would
expect a loan that is classified as an unsecured NPL on 1 May 2018 to be fully provisioned for by May
2020. Fornew secured NPLs, a certain level of provisioning is expected after three years of classification
as an NPL, or “NPL vintage”, which then increases over time until year seven. In this case, if a secured
loan was classified asan NPLon 1 May 2018, the supervisor would expectthese NPLs to be atleast40 per
cent. provisioned for by May 2021, and totally provisioned by May 2025. The potential gap between the
coverage envisaged by the new rules and the provisions applied at the reference date can be addressed
througha Core Tier 1 deduction oran increase of provisions.

The Prudential Backstop Regulationimposes a “Pillar 1” minimum regulatory backstop for the provisioning
of NPLs by EU banks. The minimum provisioning level is calculated by multiplying the value of the
relevant NPLs within the portfolio by the factors indicated in the Prudential Backstop Regulation, which
differ depending on (i) the number of years after the date on which the exposure was classified as non-
performing, and (ii) whether the NPL is classified as “secured” or “unsecured” exposure (and if secured,
whether the exposure is secured by immovable collateral or residential loan guaranteed by an eligible
protection provider or is secured by other funded or unfunded credit protection), in accordance with the
criteria set forth in the Prudential Backstop Regulation. In particular, under the Prudential Backstop
Regulation the Issueris required to apply a minimum provisioning level for NPLs equal to 100% afterten
years (in case of exposures secured by immovable property or residential loan), eight years (in case of
exposures secured by other funded or unfunded credit protection) or four years (in case of unsecured
exposures) fromthe date when the exposure was classified as non-performing. If the aggregate amount of
provisions andothereligible items is lower than such minimum provisioning level, any shortfall (so-called
“insufficient coverage amount”) shall be fully deducted fromCET1 items.
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The statutory prudential backstop applies only to exposures originated after the date of entry into force of
the regulation and not to prior legacy exposures. However, the Prudential Backstop Regulation specifies
that where the terms and conditions of an exposure whichwas incurred prior to the date of entry into force
of the regulation are modified by the institution in a way that increases the institution’s exposure to the
obligor, the exposure shall be considered as having been incurred on the date of the modification so that
such exposure becomes subject to the new regime including the statutory prudential backstop.

On 22 August 2019 the ECB published a revised version of its supervisory expectations for prudential
provisioning for NPLs, as set forth in the ECB Addendum, with a view to align such expectations to the
regulatory approach followed under the Prudential Backstop Regulation. The main changes introduced by
the ECB relate to: (i) the scope of the supervisory expectations for new NPLs, which is now limited to
NPLs arising from loans originated before 26 April 2019 (which are not subject to the Pillar 1 treatrrent
provided under the Prudential Backstop Regulation); and (ii) the time frames for the relevant prudential
provisioning, the progressive path to full implementation and the split of secured exposures and other
guaranteed exposures, which have beenalignedto the Prudential Backstop Regulation.

In the context of the actions taken by the supervisory authorities to mitigate the effect of the COVID-19
pandemic on the EU banks’ capital requirements, the European Central Bank and the European Banking
Authority have issued statements in March 2020 aimed at providing clarity on aspects related to (i) the
classification of loans in default, (ii) the identification of forborne exposures and (iii) the accounting
treatment, with the ultimate goal to support government actions addressing the adverse systemic economic
impact of the COVID-19 pandemic, which have mostly taken the formof general moratoria and payment
holidays. In this respect, in April 2020 the European Commission has also published (i) a proposal to amend
the CRR in orderto mitigate the negative effects ofthe COVID-19 pandemic by adapting the timeline of
the application of international accounting standards on EU banks’ capital, treating more favourably public
guarantees granted during this crisis, postponing the date of application of the leverage ratio buffer and
excluding certain exposures from the calculation of the leverage ratio; and (ii) an interpretative
communication confirming the flexibility available to EU banks with respect to the classification of loans
in connection with public and private moratoria.
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TAXATION
ITALIAN TAXATION

The followingisa general summary of certain Italiantax consequences ofthe purchase, the ownership and
the disposition of the Notes. It does not purport to be a comprehensive description of all the tax
considerations whichmay be relevant toa decisionto subscribe for, purchase, ownor dispose ofthe Notes
and does not purport to deal with the tax consequences applicable to all categories of investors, some of
which (such as dealers insecurities or commodities) may be subjecttospecial rules. This summary is based
upon ltaliantax laws and/or practice in force as at the date ofthis Base Prospectus, which are subjectto
any changesin law and/or practice occurring after such date, whichcould be madeon a retroactive basis.

Prospective purchasers of the Notes are advised to consult their own tax advisers concerning the overall
tax consequences oftheir ownership ofthe Notes.

Tax treatment of the Notes

Tax Treatment of Notes that qualify as “obbligazioni”, “titoli similari alle obbligazioni” or “capital
adequacy financial instruments”

Italian Legislative Decree No. 239 of 1 April 1996 (“Decree No. 239”), as subsequently amended and
supplemented, regulates the tax treatment of interest, premium and other income from notes issued, inter
alia, by Italianresidentbanks. The provisions of Decree No. 239 only apply to interest, premiums and other
income (including the difference between the redemption amount and the issue price) (hereinafter
collectively referred to as “Interest”) paid under Notes issued by the Issuer which qualify as obbligazioni
(“banking bonds™) pursuant to Article 12 of Legislative Decree No. 385 of 1 September 1993 (the “Italian
Banking Act”), or as obbligazioni or titoli similari alle obbligazioni (*obbligazioni”) pursuant to Articke
44 of Presidential Decree No. 917 of 22 December 1986, as amended and supplemented (DecreeNo. 917).

The same rules apply to Interest paid under financial instruments relevant for capital adequacy purposes
under EU legislation and domestic prudential legislation, issued by intermediaries supervised by the Bank
of Italy, otherthan shares and securities similar to shares (“capital adequacy financial instruments”™).

Italian Resident Noteholders

Pursuant to Decree No. 239, where an Italian resident Noteholder, who is the beneficial owner of the Notes,
is:

(i) an individual holding Notes notin connection with entrepreneurial activity towhich the Notes are
connected (unless he has entrusted the management of his financial assets, including the Notes, to
an authorised intermediary and has opted for the so-called risparmio gestito regime according to
Aurticle 7 of Italian Legislative Decree No.461 of 21 November 1997, as amended (“Decree No.
461”) — the “Asset Management Option” — see under “Capital gains tax” below for an analysis
of such regime); or

(ii) a partnership (other than a societa in nome collettivo or a societa in accomandita semplice or
similar partnership) or a de facto partnership not carrying out commercial activities or a
professional association; or

(iii) a private or public institution (other than companies), trusts notcarryingoutmainly or exclusively
commercial activities, the Italian State and public and territorial entities, with the exclusion of a
collective investment funds; or

(iv) an investor exempt from Italian corporate income taxation,

Interest payments relating to the Notes, accrued during the relevant holding period, are subject to a
substitute tax(“impostasostitutiva”), levied at therate of 26 per cent. (either when Interestis paid orwhen
payment thereof is obtained upon disposal of the Notes). All the above categories are qualified as “net
recipients”.

Subject to certain limitations and requirements (including a minimum holding period), Italian resident
individuals not acting in connectionwith an entrepreneurial activity or social security entities pursuantto
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Legislative Decree No. 509 of 30 June 1994 and Legislative Decree No. 103 of 10 February 1996 may be
exempt fromany income taxation, including the impostasostitutiva, on interest, premiumand other income
relating to the Notes ifthe Notes are includedin a long-termsavings account (pianodi risparmioa lungo
termine) that meets the requirements setforth under Italian law.

Where theresidentholders of the Notes described above under (i) and (iii) are engaged in an entrepreneurial
activity to which the Notes are connected, imposta sostitutiva applies as a provisional income tax. Interest
will be included in a relevant beneficial owner’s Italian income taxreturn and will be subject to Italian
ordinary income taxation and the imposta sostitutiva may be recovered as a deduction fromthe Italian
taxation on income due or be claimed forrefund in the relevanttaxreturn.

Pursuant to Decree No. 239, the 26 per cent. imposta sostitutiva is applied by banks, SIMs, fiduciary
companies, SGRs, stock brokers and other qualified entities identified by a decree of the Ministry of
Finance, as subsequently amended and integrated, i.e. entities resident in Italy or by permanent
establishments in Italy of banks or intermediaries resident outside Italy (“Intermediaries” and each an
“Intermediary”).

Pursuant to Decree No. 239, Intermediaries or permanent establishments in Italy of foreign intermediaries
must intervene in anyway in thecollection of Interestor, alsoas transferees, in transfers or disposals of the
Notes.

Payments of Interestin respect of Notes issued by the Issuer that qualify as banking bonds, obbligazioni or
capital adequacy financial instruments, irrespective of their maturity, are not subject to the 26 per cent.
imposta sostitutivaif made to Noteholders whoare: (a) Italian resident corporations or a similar commercial
entities or permanent establishments in Italy of foreign corporations to which the Notes are effectively
connected; (b) Italian resident collective investment funds, SICAVs (investment companies with variable
capital), SICAFs (Italian investment companies with fixed share capital); (c) Italian resident pension funds
subject to the taxregime provided for by Article 17 of Legislative Decree No. 252 of 5 December 2005;
(d) Italian resident real estate investment funds and real estate SICAFs (together, the “Real Estate Funds™);
and (e) Italian resident individuals holding Notes not in connectionwith entrepreneurial activity who have
entrusted the management of their financial assets, including the Notes, to an authorised financial
intermediary and have opted for the Asset Management Option. Such categories are qualified as “gross
recipients”.

To ensure payment of Interest in respect of the Notes without the application of 26 per cent. imposta
sostitutiva, Noteholders indicated above under (a) to (e) must timely deposit the Notes together with the
couponsrelatingto such Notes directly or indirectly with an Italian authorised financial Intermediary.

Where the Notes andthe relevant coupons are not deposited with an authorised Intermediary, the imposta
sostitutiva is withheld:

. by any ltalian bank orany Italian intermediary paying Interest to the Noteholder; or
. by the Issuer,

and gross recipients that are Italian resident corporations or permanent establishments in Italy of foreign
corporations to which the Notes are effectively connected are entitled to deduct imposta sostitutiva suffered
fromincome taxes due.

Interest accrued on the Notes would be included in the corporate taxable income of the Noteholders who
are ltalian resident corporations or similar commercial entities or permanent establishments in Italy of
foreign corporations to which the Notes are effectively connected, subject to corporate taxincome purposes
(IRES). In certain circumstances, depending onthe “status™ of the Noteholder, interest accrued on the Notes
would be includedalsoin the “netvalue of production” for purposes of regional taxon productive activities
- IRAP.

Italian resident individuals holding Notes not in connection with entrepreneurial activity who have opted
for the Asset Management Option are subject to a 26 per cent. annual substitute tax (the “Asset
Management Tax™) on the increase in value of the managed assets accrued at the end of each tax year
(which increase would include Interest accrued on the Notes). The Asset Management Tax is applied on
behalf of the taxpayer by themanaging authorised intermediary.
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Where an Italian resident Noteholder is a non-real estate open ended or closed ended investment fund, a
SICAYV or a SICAF (together, the “Fund”) and either (i) the Fund or (ii) its manager is subject to the
supervision ofaregulatory authority and the relevant Notes are deposited with an authorised intermediary,
Interest relating to the Notes and accrued during the holding period will be included in the calculation of
the netresultaccruedat the end ofeach tax year, but will not be subject to imposta sostitutiva norto any
other substitute taxat the fund level. Moreover, a withholding taxof 26 per cent. is levied on proceeds
distributed by the Fund or received by certain categories of unitholders upon redemptionor disposal of the
units.

Italian resident pension funds subject to the regime provided by Article 17 of Legislative Decree No. 252
of 5 December 2005 are subject to a 20 per cent. annual substitute tax (the “Pension Fund Tax”) on the
increase in value of the managed assets accrued at the end of each taxyear (which increase would include
Interest accrued on the Notes). Subject to certain conditions (including minimum holding perod
requirement) and limitations, interest, premiumand other income relating to the Notes may be excluded
from the taxable base of the 20 per cent. substitute tax if the Notes are included in a long-term savings
account (piano di risparmioa lungo termine) that meets the requirements setforth under Italian law.

The 26 per cent. impostasostitutiva provided for by Decree No. 239in general should not apply with respect
to Interest on Notes derived by Italian Real Estate Funds, to which apply Law Decree No. 351 of 25
September 2001, as amended, Law Decree No. 78 of 31 May 2010 converted into Law No. 122 of 30 July
2010, as amended, and Legislative Decree No. 44 of 4 March 2014, as amended. As a general rule, the
income of Italian Real Estate Funds is exempt at the level ofthe Fundand it is subjectto taxat the level of
the investors.

Non-Italian resident Noteholders

Accordingto Decree No. 239, payments of Interestin respect of Notes issued by the Issuer thatqualify as
banking bonds, obbligazioni or capitaladequacy financial instruments, irrespective of their maturity, will
not be subject toimpostasostitutiva at the rate of 26 per cent. providedthat:

@) the payments are made to non Italian resident beneficial owners of the Notes with no permanent
establishment in Italy to which the Notes are effectively connected; and

(b) such beneficial owners are resident, for tax purposes, in a country which recognises the Italian tax
authorities’ right to an adequate exchange of information and included in the Ministerial Decree
dated 4 September 1996, as amended and supplemented by the Italian Ministerial Decree dated 23
March 2017 and possibly furtheramended by future decree issued pursuant to Article 11(4)(c) of
Decree 239 (as amended by Legislative Decree No. 147 of 14 September 2015) (the “White List”).
The White List will be updated every sixmonths period; and

(c) all the requirements and procedures setforthin Decree No. 239and in the relevant implementation
rules, as subsequently amended, in order to benefit fromthe exemption from imposta sostitutiva
are timely met and complied with.

The 26 percent. impostasostitutiva, ifapplicable, may be reduced (generally to 10 per cent.) under certain
double tax treaties entered into by Italy, if more favourable, subject to timely filing of required
documentation provided by Measure ofthe Director of Italian Revenue Agency No. 2013/84404 of 10 July
2013

Decree No. 239 also provides for additional exemptions from the imposta sostitutiva for payments of
Interestin respect of the Notes made to (i) international entities and organisations established in accordance
with international agreements ratified in Italy; (i) certain foreign institutional investors even though not
subjectto income taxorto the other similar taxes, which included in the White List and provided that they
timely file with the relevant depositary the appropriate self-declaration; and (iii) central banks or entities
managing official State reserves.

In orderto ensure gross paymentof Interest in respect of the Notes, non-Italian resident investors indicated
above must:

(@ be the beneficial owners of the payments of Interest on the Notes; and
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(b) timely deposit the Notes with the coupons relating to such Notes directly or indirectly with (i) an
Italian bankor SIMs; (ii) a permanent establishment in Italy of a non-resident bank or brokerage
company which is electronically connected with the Italian Ministry of Economy and Finance; or
(iii) a non-Italian resident entity or company participating in a centralised securities managerent
systemwhich is in contact, via computer, with the Ministry of Economy and Finance; and

(©) timely file with the relevant depository, prior to or concurrently with the deposit of the Notes, a
self-declaration (autocertificazione) stating, inter alia, thatthe investor is resident, for taxpurposes,
in a country included in the White List. Such self-declaration, which must comply with the
requirements setforthby a Decree of the Ministry of Economy and Finance of 12 December 2001
(as amended and supplemented), is valid until withdrawn or revoked and need not be submitted
where a certificate, declaration or other similar document meant for equivalent uses was previously
submittedto the same depository. Such certificate is not requested for non-Italian investors that are
international entities and organisations setup in accordance with international agreements ratified
in Italy and Central Banks or entities managing also the official State reserves.

Failure of anon-resident Noteholder to timely comply with the procedures set forthin Decree No. 239 and
in the relevantimplementation rules will result in the application of imposta sostitutiva on Interest payments
to a non-resident Noteholder.

Tax treatment of Notes that qualify as atypical securities

Interestpayments relating to Notes that donotqualify as banking bonds, obbligazioni, or capital adequacy
financial instruments (“atypical securities”) shall be subject to a withholding tax levied at the rate of 26
percent. (final or provisional depending on the “status” and the taxresidence of the Noteholder).

Where the Noteholder is notresident in Italy for taxpurposes, the 26 per cent. withholding taxrate may be
reduced (generally to 10 per cent.) under certain applicable double taxtreaties entered into by Italy, if more
favourable, subject to timely filing of required documentation provided by Measure of the Director of
Italian Revenue Agency No. 2013/84404 of 10 July 2013.

In the case of Notes issued by an Italian resident issuer, where the Noteholder is (i) an Italian individual
engaged in an entrepreneurial activity to which the Notes are connected, (i) an Italian company ora similar
Italian commercial entity, (iii) a permanentestablishmentin Italy ofa foreign entity towhich the Notes are
effectively connected, (iv) an Italian commercial partnership or (v) an Italian commercial private or public
institution, such withholding taxis a provisional withholding tax. In all other cases the withholding taxis a
final withholding tax.

Subject to certain limitations and requirements (including a minimum holding period), Italian resident
individuals not acting in connectionwith an entrepreneurial activity or social security entities pursuantto
Legislative Decree No. 509 of 30 June 1994 and Legislative Decree No. 103 of 10 February 1996 may be
exempt from any income taxation, including the 26 per cent. withholding tax, on interest, premium and
otherincome relatingto the Notes qualifying as atypical securities if such Notes are included in a long term
savings account (piano di risparmio a lungo termine) that meets the requirements set forth under Italian
law.

Capital gainstax
Italian resident Noteholders

Pursuant to Decree No. 461, a 26 per cent. capital gains tax(referred to as imposta sostitutiva) is applicable
to capital gains realised by:

@) an ltalian resident individual not engaged in entrepreneurial activities to which the Notes are
connected;

(b) an ltalian resident partnership notcarryingout commercial activities;

) an Italian private or public institution not carrying outmainly or exclusively commercial activities;
or
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d on any sale ortransfer for consideration of the Notes or redemption thereof.

Underthe “taxdeclaration regime” (regime delladichiarazione), which is the default regime for taxation,
Italian Noteholders under (a) to (c) above, the 26 per cent. imposta sostitutiva on capital gains will be
chargeable, on a cumulative basis, on all capital gains, net of any incurred capital loss of the same kind,
realised by the Italian Noteholder pursuant to all sales or redemptions of the Notes carried out duringany
given taxyear. Italian Noteholders under (a) to (c) above, mustindicate the overall capital gains realised in
any taxyear, net of any relevant incurred capital loss of the same kind, in the annual taxreturn and pay
imposta sostitutivaon such gains together with any balanceincome taxdue for suchyear. Capital losses in
excess of capital gains may be carried forward against capital gains of the same kind realised in any of the
foursucceeding taxyears.

As an alternative to thetaxdeclaration regime, Italian Noteholders under (a) to (c) above may elect to pay
the imposta sostitutiva separately on capital gains realised on each sale or redemption of the Notes (the
risparmio amministrato regime provided for by Article 6 of Decree No. 461). Such separate taxation of
capital gains is allowed subject to (i) the Notes being deposited with any authorised intermediary and (ii)
an express election for the risparmio amministrato regime being timely made in writing by the relevant
Noteholder. The authorised intermediary is responsible foraccounting forimposta sostitutiva in respect of
capitalgains realised on eachsale or redemption ofthe Notes net ofany incurred capital loss of the same
kind, and is required to pay the relevant amount to the Italian taxauthorities on behalf of the taxpayer,
deducting a corresponding amount from the proceeds to be credited to the Noteholder or using funds
provided by the Noteholder for this purpose. Where a sale or redemption of the Notes results in a capital
loss, such loss may be deducted from capital gains subsequently realised, within the same securities
management relationship in the same tax year or in the following tax years up to the fourth. Under the
risparmioamministrato regime, the Noteholder is not required to declare the capital gains in the annual tax
return and the Noteholder remains anonymous.

Specialrules apply if the Notes are part ofa portfolio managedin a regime of Asset Management Option
(“risparmio gestito” regime) by an Italian asset management company or an authorised intermediary. In
that case the capital gains realised upon sale, transfer or redemption of the Notes will not be subject to
imposta sostitutiva on capital gains but will contribute to determine the taxable base of the Asset
Management Taxapplicable at rate of 26 per cent.

In particular, under the Asset Management Option, any appreciationofthe Notes, evenifnot realised, will
contribute to determine the annual accrued appreciation of the managed portfolio, subject to the Asset
Management Tax Any depreciation of the managed portfolio accrued at year-end may be carried forward
against appreciation accrued in each of the following years up to the fourth. Also under the Asset
Management Option the realised capital gain is notrequested tobeincluded in the annual income taxretum
of the Noteholder and the Noteholder remains anonymous.

Subject to certain limitations and requirements (including a minimum holding period), Italian resident
individuals not engaged in an entrepreneurial activity or social security entities pursuant to Legislative
Decree No.509 of 30 June 1994 and Legislative Decree No. 103 0f 10 February 1996 may be exempt from
Italian capital gain taxes, including the imposta sostitutiva, on capital gains realised upon sale or redemption
of the Notes ifthe Notes are included in a long-termsavings account (piano di risparmioa lungo termine)
that meets the requirements set forth under Italian law.

In the case of Notes held by Real Estate Funds, capital gains on Notes will not be subject to 26 per cent.
imposta sostitutiva butwill contribute to determine the increase in value of the managed assets of the Funds
accrued atthe end of each taxyear. Therefore, any capital gains on Notes will not be subject to any substitute
taxat the fund level. Moreover, a withholding taxof 26 per cent. will be levied on proceeds distributed by
the Fund orreceived by certain categories of unitholders upon redemption or disposal of the units.

Any capital gains realised by Italian resident corporations or similar commercial entities or permanent
establishments in Italy of non-Italian resident corporations to which the Notes are connected will be
included in theirbusiness income subject to IRES. In certain circumstances, depending on the “status” of
the Noteholder, interest accrued on the Notes would be included also in the “net value of production” for
IRAP purposes.

In the case of Notes held by Italian Pension Funds, capital gains on Notes will not be subjectto 26 per cent.
imposta sostitutiva butwill contribute to determine the increase in value of the managed assets of the funds,
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which is subject to a 20 per cent. annual substitute tax Subject to certain conditions (including minimum
holding period requirement) and limitations, capital gains on the Notes may be excluded from the taxable
base of the 20 per cent. substitute tax if the Notes are included in a long-term savings account (piano di
risparmioa lungotermine) that meets therequirements set forthunder Italian law.

Any capital gains on Notes realised by Italian resident real estate investmentfunds will not be subject to 26
per cent. imposta sostitutivaon capital gains at the level of the fund.

Non-Italian Resident Noteholders

The 26 percent. impostasostitutivaon capital gains may in certain circumstances be payable on any capital
gains realised upon sale, transfer or redemption of the Notes by non-Italian resident individuak and
corporations withouta permanentestablishment in Italy towhich the Notes are effectively connected, if the
Notes are held in Italy.

However, pursuantto Article 23, first paragraph, letter F), of Decree No. 917, any capital gains realised by
non-Italian resident persons, without a permanentestablishmentin Italy to which the Notes are effectively
connected, through the sale for consideration or redemption of the Notes are not subject to taxation in Italy
to the extent that the Notes are traded ona regulated market in Italy orabroad, and in certain cases subject
to timely filing of required documentation (i.e. a self-declaration stating that the person is not resident in
Italy for tax purposes) with Italian qualified intermediaries (or permanent establishments in Italy of foreign
intermediaries) with which the Notes are deposited, evenifthe Notes are held in Italy and regardless of the
provisions setforth byanyapplicable double taxtreaty.

Where the Notes are not traded on a regulated market in Italy orabroad andare held in Italy:

(@) Pursuant to the provisions of Decree No. 461 and Decree No. 239, non-Italian resident Noteholders
without a permanent establishment in Italy to which the Notes are effectively connected are exenpt
from imposta sostitutiva in the Republic of Italy on any capital gains realised upon sale for
consideration or redemption of the Notes if they are resident, for taxpurposes, in a country included
in the White List. This requirementmustbe certified by the same self-certification provided above
for the interests (according to the model set forth by the Decree of the Ministry of Economy and
Finance of 12 December 2001, as amendedand supplemented).

Under these circumstances, if non-Italian residents without a permanent establishment in Italy to
which the Notes are effectively connected hold Notes with an Italian authorised financial
intermediary and are subject to the risparmio amministrato regime or elect for the Asset
Management Option, exemption from Italian taxation on capital gains will apply upon condition
that they file in time with the authorised financial intermediary an appropriate self-declaration
statingthattheyare resident, for taxpurposes, in a country included in the White List.

Exemption from Italian imposta sostitutiva on capital gains realised upon disposal of Notes not
traded on aregulated market also applies to non-Italian residents who are (a) international bodies
and organisations established in accordance with international agreements ratified in Italy; (b)
certain foreign institutional investors, even though not subject to income taxor to other similar
taxes, established in countries included in the White List as amended from time to time; and (c)
Central Banks orotherentities, managingalso official State reserves.

(b) In any event, non-Italian resident individuals or non-Italian resident entities without a permanent
establishment in Italy to which the Notes are effectively connected that may benefit froma double
taxation treaty with Italy, providing that capital gains realised upon sale or redemption of Notes
are to be taxed only in the country of taxresidence of the recipient, will not be subjectto imposta
sostitutivain Italy onany capital gains realised uponsale for consideration or redemption of Notes.

Under these circumstances, if non-Italian residents without a permanent establishment in Italy to
which the Notes are effectively connected hold Notes with an Italian authorised financial
intermediary and are subject to the risparmio amministrato regime or elect for the Asset
Management Option, exemption from Italian taxation on capital gains will apply upon condition
that the non-Italian residents file in time with the authorised financial intermediary appropriate
documents which include, inter alia, a certificate of residence fromthe competenttaxauthorities
of theircountry of residence.
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The risparmio amministrato regime is the ordinary regime automatically applicable to non-resident
persons and entities in relation to Notes deposited for safekeeping or administration at Italian
banks, SIMs and other eligible entities, but non-resident Noteholders retain the right to waive this
regime.

Inheritance and gift taxes

Pursuant to Law Decree No. 262 of 3 October 2006 (“Decree No. 262”), converted into Law No. 286 of
24 November 2006, the transfers of any valuable asset (including bonds or other securities) as a result of
death, gift or transfer without consideration are subject to “Inheritance and Gift Tax” (imposta sulle
successioni e donazioni) under the Legislative Decree No. 346 of 31 October 1990, as amended, as follows:

(i) transfersin favour of spouses and direct descendents or direct ancestors are subject to Inheritance
and Gift Tax applied at a rate of 4 per cent. on the value of the inheritance or the gift exceeding
Euro 1,000,000 foreach beneficiary;

(ii) transfersin favour of brothers/sisters are subjectto the 6 per cent. Inheritance and Gift Tax on the
value ofthe inheritance or the gift exceeding Euro 100,000 for each beneficiary;

(iii) transfers in favour of relatives to the fourth degree or relatives-in-law to the third degree, are
subject to an Inheritance and Gift Tax applied at a rate of 6 per cent. on the entire value of the
inheritance orthe gift; and

(iv) any other transfer is subject to an Inheritance and Gift Taxapplied at a rate of 8 per cent. on the
entire value ofthe inheritance or the gift.

In cases where the beneficiary has aserious disability, inheritance and gift taxes will apply on its portion
of the net asset value exceeding Euro 1,500,000.

An anti-avoidancerule is provided for by Law No. 383 of 18 October 2001 for any gift of assets which, if
sold for consideration, would give rise to capital gains to the imposta sostitutiva provided for by Decree
No.461. In particular, if the donee sells the Notes for consideration within 5years fromthe receipt thereof
as agift, the donee is required to pay the relevant imposta sostitutiva on capital gains as if the gift was not
made.

Transfer Tax

Agreements relatedtothetransfer of securities are subjectto the registration taxas follows: (i) public deeds
and notarised deeds are subject to registration taxof Euro 200; (ii) private deeds are subject to registration
tax of Euro 200 only in some cases setforth by the registration taxlaw (Presidential Decree 26 April 1986,
No. 131, as amended) or in case of voluntary registration (filing with the Tax Authority).

Stamp Duty on the Notes

Pursuant to Article 13(2-ter) of the Tariff attached to Italian Presidential Decree No. 642 of 26 October
1972, as subsequently amended, regulating Italian stamp duty, a proportional stamp duty applies on the
periodic communications sent by financial intermediaries to their clients (with the exception of pension
funds and health funds) with respect to any financial instruments (including banking bonds, obbligazioni
and capital adequacy financial instruments) deposited therewith.

Such stump dutyis generally levied by the relevant financial intermediary and computed on the fair market
value of the financial instruments or, in case the fair market value cannot be determined, on their face or
redemption values, or, in the case the face or redemption values cannot be determined, on the purchase
value at the rate of 0.2 per cent, with a cap of Euro 14,000 per year if the Noteholder is different froman
individual. The stamp duty is levied on anannual basis. In case of reporting periods of less than 12 months,
the stamp duty is determined with referenceto such period.

Moreover, pursuantto Article 19(18-23) of Law Decree No. 201 of 6 December 2011 (“Decree No.201”),
convertedinto law with Italian Law No. 214 of 22 December 2011, asimilar duty applies onthe fair market
value or, in the case the fairmarket value cannot be determined, on their face or redemption values, orin
the case the face orredemption values cannot be determined, on the purchase value of any financial asset
(including bankingbonds, obbligazioniand capital adequacy financial instruments) held abroad by Italian
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resident individuals, non-business entities and non-business partnerships that are resident in Italy. Such
duty applies atthe rateof 0.2 per cent. and a taxcredit is granted for any foreign property taxlevied abroad
on such financial assets. Pursuant to Article 134 of Law Decree No. 34 of 19 May 2020, the wealth tax
cannotexceed €14,000.00 peryear for Noteholders otherthan individuals.

Tax Monitoring

Pursuant to Italian Law Decree No. 167 of 28 June 1990, converted by Law No. 227 of 4 August 1990
(“Decree 167/1990”), as subsequently amended, individuals, non commercial institutions and
non-commercial partnerships resident in Italy who, during the fiscal year, hold investments abroad or have
foreign financial assets or are the beneficial owners, under the Italian anti-money laundering law, provided
by Italian Legislative Decree No. 231 of 21 November 2007, of investments abroad or foreign financial
assets (including Notes held abroad and/or Notes issued by a non-ltalian resident issuer) must, in certain
circumstances, disclosetheaforesaid investments and financial assets to the Italian TaxAuthorities in their
income tax return (or, in case the income tax return is not due, in a proper formthat must be filed within
the same time prescribed forthe income taxreturn).

This obligation does not exist in cases wherethefinancial assets are givenin administration or managerment
to Italian banks, SIMs, fiduciary companies or other professional intermediaries, indicated in Article 1 of
Decree 167/1990, or if one of such intermediaries intervenes, also as a counterpart, in their transfer,
providedthatincome deriving fromsuchfinancial assets has been subjectto the applicable withholding tax
or substitute tax

The Proposed Financial Transactions Tax (“FTT”)

On 14 February 2013, the European Commission published a proposal (the “Commission’s Proposal”) for
a Directive for a common FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austra,
Portugal, Slovenia and Slovakia (the “participating Member States’). However, Estonia has ceased to
participate.

The Commission’s Proposal has very broad scope and could, if introduced, apply to certain dealings in
Notes (including secondary market transactions) in certain circumstances. The issuance and subscription
of Notes should, however, be exempt.

Underthe Commission’s Proposal the FTT could apply in certain circumstances to persons both within and
outsideofthe participating Member States. Generally, it would apply to certain dealings in Notes where at
least one party is a financial institution, and at least one party is established in a participating Member State.
A financial institution may be, or be deemedto be, “established” in a participating Member State in a broad
range of circumstances, including (a) by transacting with a person established in a participating Member
State or (b) where the financial instrumentwhich is subject to the dealings is issued in a participating
Member State.

However, the FTT proposal remains subject to negotiation between the participating Member States and
the scope ofany such taxis uncertain. It may therefore be altered priorto any implementation. Additional
EU Member States may decide to participate.

Prospectiveholders of Notes are advised to seek their own professional advice in relation to the FTT.
Foreign Account Tax Compliance Act (“FATCA”)

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA, a
“foreign financial institution” (as definedby FATCA) may be required to withhold on certain payments it
makes (“foreign passthrupayments™) to persons thatfail to meet certain certification, reporting, or related
requirements. The Issueris a foreign financial institution for these purposes.

A number of jurisdictions, including the Republic of Italy, have entered into, or have agreed in substance
to, intergovernmental agreements with the United States to implement FATCA (“IGAs”), which modify
the way in which FATCA applies in their jurisdictions. In particular, with the Law 18 July 2015 No. 95,
the Republic of ltaly ratified and enacted the IGA with the Unites State of America signed on 10 January
2014. Under the provisions of IGAs as currently in effect, a foreign financial institution in an 1GA
jurisdiction would generally not be required to withhold under FATCA or an IGA from payments that it
makes. Certain aspects of the application of the FATCA provisions and IGAs to instruments such as the
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Notes, includingwhetherwithholdingwould ever be required pursuant to FATCA oran IGA with respect
to payments on instruments such as the Notes, are uncertain and may be subject to change. Even if
withholding would be required pursuant to FATCA or an IGA with respect to payments on instruments
such as the Notes, such withholding would not apply prior to the date that is two years after the date on
which final regulations defining foreign passthru payments are publishedin the U.S. Federal Registerand
Notes characterised as debt (orwhich are not otherwise characterised as equity and havea fixed term) for
U.S. federaltax purposesthat are issued on or priorto the date that is six months after the date on which
final regulations defining foreign passthru payments are filed with the U.S. Federal Register generally
would be grandfathered for purposes of FATCA withholding unless materially modified after such date
(including by reason of a substitution of the issuer). However, if additional Notes (as described under
Condition 15 (Further Issues)) that are not distinguishable from previously issued Notes are issued after
the expiration of the grandfathering periodandare subjectto withholdingunder FATCA, thenwithholding
agents may treat all Notes, including the Notes offered prior to theexpiration of the grandfathering period,
as subject to withholdingunder FATCA.
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SUBSCRIPTION AND SALE

The Dealers have, in a programme agreement dated 6 July 2020 (the “Programme Agreement”), agreed
with the Issuer a basis upon whichthey orany of themmay fromtime to time agree to purchase Notes. Any
such agreement willextend to those matters stated under “Formofthe Notes” and “Terms and Conditions
of the Notes”. In the Programme Agreement, the Issuer has agreed to reimburse the relevant Dealers for
certain oftheirexpenses in connection with the establishment and any future update of the Programme and
the issue of Notes under the Programme and to indemnify the relevant Dealers against certain liabilities
incurred by themin connectiontherewith. The Programme Agreement makes provision for the resignation
or termination of appointment of existing Dealers and for the appointment of additional or other Dealers
eithergenerally in respect of the Programme or in relation toa particular Tranche of Notes. For the purposes
of this section, references in this section to “Dealer” and “Dealers” also refers to any Dealer or Dealers
appointed subsequently. The Dealers are entitled in certain circumstances to be released and discharged
from their obligations under the Subscription Agreement priorto the closing ofthe issue of the Notes.

United States

The Notes havenot been and will not be registered under the Securities Act or withany securities regulatory
authority of any state or other jurisdiction of the United States and may not be offered or sold within the
United States orto, or forthe accountor benefit of, U.S. persons exceptin certain transactions exempt from
the registration requirements ofthe Securities Act. Terms used in this paragraph have the meanings given
to themby Regulation Sunderthe Securities Act.

The Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered within the
United States or its possessions or to a United States person, 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 and Treasury regulations thereunder.

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that, except as permitted by the Programme Agreement, it has not offered,
sold ordelivered and willnot offer, sell or deliver the Notes of any identifiable Tranche, (a) as part of their
distribution at any time or (b) otherwise until 40 days after completion of the distribution of such Tranche
as determined and certified to the Issuer by the relevant Dealer or, in the case of an issue of Notes on a
syndicated basis, the relevant lead manager, of all Notes of the Tranche of which such Notes are a pa,
within the United States or to, or for the account or benefit of, U.S. persons. Each Dealer has further agreed,
and each further Dealer appointed under the Programme will be required to agree, that it will send to each
dealerto which it sells any Notes during the distribution compliance period a confirmation or other notice
setting forth the restrictions on offers and sales of the Notes within the United States or to, or for the account
orbenefit of, U.S. persons. Terms used in this paragraph have the meanings given tothemby Regulation S
underthe Securities Act.

Until 40 days after the commencement of the offering of any Series of Notes, an offer or sale of such Notes
within the United States by any dealer (whether or not participating in the offering) may violate the
registrationrequirements of the Securities Act, if such offer orsale is made otherwise than in accordance
with an available exemption from registration under the Securities Act.

Prohibition of Sales to EEA and UK Retail Investors

Unless the Final Terms in respect of any Notes specifies the “Prohibition of Sales to EEA and UK Retail
Investors”as “Not Applicable”, each Dealer has represented and agreed, and each further Dealer appointed
underthe Programme will be required to representand agree, thatit has not offered, sold or otherwise made
available and will not offer, sell or otherwise make available any Notes whichare the subject of the offering
contemplated by this Base Prospectus as completed by the Final Terms in relation thereto to any retail
investorin the European Economic Area or the United Kingdom.

Forthe purposes of this provision the expression “retail investor” meansa personwho is one (or more) of
the following:

(i) aretail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended,
“MiFID II"); or
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(i) a customer within the meaning of Directive (EU) 2016/97 (as amended, the “Insurance
Distribution Directive”), where that customer would not qualify as a professional client
as defined in point (10) of Article 4(1) of MiFID 1.

United Kingdom

Each Dealer has represented andagreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that:

@) no deposit-taking:in relation to any Noteswhich have a maturity of less thanoneyear, (i) it is a
person whose ordinary activities involve it in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of its business, and (ii) it has not offered or
sold and will not offer or sell any Notes other than to persons whose ordinary activities involve
themin acquiring, holding, managing or disposing of investments (as principal or as agent) for the
purposes oftheir businesses orwhoit is reasonable to expectwill acquire, hold, manage or dispose
of investments (as principal or agent) for the purposes of their businesses where the issue of the
Notes would otherwise constitute a contravention of Section 19 of the FSMA by the Issuer;

(b) financial promotion: it has only communicated or caused to be communicated and will only
communicate or cause to be communicated an invitation or inducement to engage in investrrent
activity (within the meaning of Section 21 of the FSMA) received by it in connection with theissue
or sale of any Notes in circumstances in which Section 21(1) of the FSMA does not apply to the
Issuer;and

(©) general compliance: it has complied andwill comply with all applicable provisions of the FSMA
with respect to anything done by it in relation to any Notes in, from or otherwise involving the
United Kingdom.

Republic of Italy

The offering of the Notes has not been registered with the CONSOB pursuant to Italian securities legislation
and, accordingly, each Dealer has represented and agreed, and each further Dealer appointed under the
Programme will be required to represent and agree, that sales of the Notes in Italy shall be effected in
accordancewith all Italian securities, taxand exchange controland other applicable laws and regulation.

Without prejudice to the paragraph entitled “Prohibition of Sales to EEA and UK Retail Investors” above,
each Dealer has represented and agreed that, save as set out below, no Notes may be offered, sold or
delivered, nor may copies of this Base Prospectus or of any other document relating to the Notes be
distributed in the Republic of Italy, except in circumstances falling within Article 1(4) of the Prospectus
Regulation or Article 3(2) of the Prospectus Regulation and Article 34-ter of CONSOB Regulation No.
11971 of 14 May 1999, as amended fromtime to time.

Any such offer, sale or delivery of the Notes or distribution of copies of this Base Prospectus or any other
documentrelating to the Notes in the Republic of Italy must be:

@) made by an investmentfirm, bank or financial intermediary permitted to conductsuchactivities in
the Republic of Italy in accordance with the Financial Services Act, CONSOB Regulation No.
20307 of 15 February 2018 and Legislative Decree No. 385 of 1 September 1993 (the “Italian
Banking Act”) (in each case asamended fromtime to time);

(b) in compliance with Article 129 of the Italian Banking Act, asamended, pursuant to which the Bank
of Italy may request information on the issue or the offer of securities in the Republic of Italy and
the relevant implementing guidelines of the Bank of Italy, issued on 25 August 2015 (as amended
on 10 August2016), and

(©) in compliance with any other applicable notification requirement or limitation which may be
imposed by CONSOB orany other Italian authority.

France

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to representand agree, thatit has not offered or sold and will not offer or sell, directly orindirectly,
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Notes to the public in the Republic of France, and it has not distributed or caused to be distributed and will
not distribute or cause to be distributed to the public in France, the Base Prospectus, the relevant Final
Terms orany other offering material relating tothe Notes and such offers, sales and distributions have been
and will be made in the Republic of Franceonlyto (a) providers of investmentservices relating to portfolio
management forthe account of third parties (personnes fournissant le service d’investissement de gestion
de portefeuille pour compte de tiers), and/or (b) qualified investors (investisseurs qualifiés), allas defined
in, and in accordance with, Articles L.411-1, L411-2 and D.411-1 of the French Code monétaire et
financier.

Japan

The Notes have not beenand will not be registered under the Financial Instruments and Exchange Act of
Japan (Act No. 25 of 1948), as amended (the “FIEA”). Accordingly, each Dealer has represented and
agreed, and each further Dealer appointed under the Programme will be required to represent and agree,
that it has not, directly or indirectly, offered or sold and will not, directly or indirectly, offer to sell any
Notes in Japanorto, or forthe benefit of, a residentof Japan (which termas used herein means any person
resident in Japan, including any corporation or other entity organised under the laws of Japan) or to others
for re-offering or resale, directly or indirectly, in Japan or to, or for the benefit of, any resident in Japan,
except pursuantto an exemption fromthe registration requirements of, and otherwise in compliance with,
the FIEA and other relevant laws and regulations of Japan.

Singapore

Each Dealer has acknowledged that this Base Prospectus has not been registered as a prospectus with the
Monetary Authority of Singapore. Accordingly, each Dealer has represented, warranted and agreed that it
has notoffered or sold any Notes or caused the Notes to be madethe subjectofaninvitation for subscription
or purchase and will not offer or sell any Notes or cause the Notesto be made the subject of an invitation
for subscription or purchase, and has not circulated or distributed, nor will it circulate or distribute, this
Base Prospectus or any other document or material in connection with the offer or sale, or invitation for
subscriptionor purchase, of the Notes, whether directly or indirectly, toany person in Singapore other than
(i) to an institutional investor (as defined in Section 4A ofthe Securities and Futures Act (Chapter 289) of
Singapore, as modified oramended fromtime to time (the "SFA")) pursuant to Section 274 ofthe SFA, (ii)
to a relevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or
any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified in
Section 275 ofthe SFA, or (iii) otherwise pursuantto,and in accordance with the conditions of, any other
applicable provision ofthe SFA.

Where the Notes are subscribed or purchased under Section 275 ofthe SFA by a relevant person whichiis:

@) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by oneor
more individuals, each ofwhomis an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investrrents
and each beneficiary of thetrust is an individual who is an accredited investor,

securities or securities-based derivatives contracts (eachtermas defined in Section2(1) of the SFA) of that
corporation or the beneficiaries' rights and interest (howsoever described) in that trust shall not be
transferred within sixmonths after that corporation or that trust has acquired the Notes pursuant toan offer
made under Section 275 of the SFA except:

D to an institutional investor orto a relevant person, orto any person arising froman offer referred
to in Section 275(1A) or Section 276(4)(i)(B) ofthe SFA;

) where no consideration is or will be given forthe transfer;
3) where the transfer is by operation of law;
4 as specified in Section276(7) ofthe SFA; or

(5) as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities
and Securities-based Derivatives Contracts) Regulations 2018.

197



General

Each Dealer has represented, warranted and agreed, and each further Dealer appointed under the
Programme will be required to represent, warrant and agree, thatit has complied and will comply with all
applicable laws and regulations in each country orjurisdiction in or from which it purchases, offers, sels
or delivers Notes or possesses, distributes or publishes this Base Prospectus or any Final Terms or any
related offering material, in all cases at its own expense. Other persons into whose hands this Base
Prospectus or any Final Terms comes are required by the Issuer and the Dealers to comply with all
applicable laws and regulations in each country or jurisdiction in or from which they purchase, offer, sell
or deliver Notes or possess, distribute or publish this Base Prospectus or any Final Terms or any related
offering material, in all cases at their own expense.

The Programme Agreement provides that the Dealers shallnot be bound by any ofthe restrictions relating
to any specific jurisdiction (set out above) to theextent that such restrictions shall, as a result of change(s)
or change(s) in official interpretation, after the date hereof, of applicable laws and regulations, no longer
be applicable but without prejudice to the obligations of the Dealers described in the paragraph headed
“General”above.

Selling restrictions may be supplemented or modified with the agreement of the Issuer. Any such

supplement or modification may be set out in the relevant Final Terms (in the case of a supplement or
modification relevantonly to a particular Tranche of Notes) orin asupplementto this Base Prospectus.
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GENERAL INFORMATION
Name and Legal Form of the Issuer

The Issueris incorporated as a jointstock company (societa per azioni) in the Republic of Italy, is registered
with number 09722490969 in the companies’ register of Milan and operates in accordance with Legis lative
Decree No. 385 of 1 September 1993 (as amended) (the “Italian Banking Act”).

Corporate Purpose

The purpose of the Issuer, pursuant to Article 4 of the By-laws, is to collect savings and provide loans in
various forms, both directly and through subsidiaries. In compliance with applicable regulations and after
obtaining the necessary authorisations, the Issuer may carry out, directly or through its subsidiaries, all
banking, financialand insurance transactions andservices, including the establishment and management of
open or closed-end pension schemes, and other activities that may be performed by lending institutions,
including the issuance ofbonds, the exercise of financing activities regulated by special laws and the sale
and purchase of company receivables.

The Issuermay carry out any other transaction that is instrumental or in any way related to the achievement
ofits corporate purpose. To pursueits objectives, the Issuer may adhereto associations and consortia of the
banking system, both in Italy and abroad.

In its capacity as parentcompany of the Group, pursuant to the laws fromtime to time in force, including
Aurticle 61, paragraph 4, ofthe Italian Banking Act, in exercising the activity of directionand coordination
the Issuerissues guidelinesto the Group’s members, also for the purpose of executing instructions issued
by the regulatory authorities and in the interest of the stability ofthe Group.

Share Capital of the Issuer

Pursuant to Article6 of the By-laws, the subscribed and paid-up share capital of the Issuer is
Euro 7,100,000,000 and is represented by 1,515,182,126 ordinary shares without nominal value.

Authorisation

The update of the Programme was duly authorised by resolution of the management board of the Issuer
dated 18 June 2019.

Legal Entity Identifier
The Legal Entity Identifier (LEI) of Banco BPM is 815600E4E6DCD2D25E30.
Approval, Listing of Notes and Admissionto Trading

The CSSF has approved this documentas a base prospectus. Application has also been made to the
Luxembourg Stock Exchange for Notes issued under the Programme to be admitted to trading on the
regulated market of the Luxembourg Stock Exchange and to be listed on the Official List of the
Luxembourg Stock Exchange. The Luxembourg Stock Exchange’s regulated market is a regulated market
for the purposes of MiFID 1.,

The Programme provides that Notes may be listed oradmitted to trading, as the case may be, on such other
or furtherstockexchange(s) or markets as may be agreed between the Issuerand the relevant Dealer. The
Issuermay also issue unlisted Notes and/or Notes notadmitted to trading onany market.

Documents Available

Foras long as this Base Prospectus remains valid, copies of the following documents will, when published,
be available for inspection fromthe registered office of the Issuer and from the specified offices of the
Paying Agent forthe time being in London:

@) the by-laws (with an English translation thereof) of the Issuer;

(b) the most recently published audited annual financial statements of the Issuer in each case together
with the audit report prepared in connection therewith and the most recently published unaudited
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consolidated condensed interim financial statements of the Issuer (with an English translation
thereof), together with the limited review report prepared in connection therewith. The Issuer
currently intends to prepare audited consolidated and non-consolidated accounts onan annual basis
and unaudited consolidated condensed interimfinancial statements ona semi-annual and quarterly
basis;

(c) the Trust Deed and the Agency Agreement (in each casein relation to the English Law Notes), the
Agency Agreement for the Italian Law Notes and the forms of the Global Notes, the Notes in
definitive form, the Coupons and the Talons;

d a copy ofthis Base Prospectus; and

(e) any futurebase prospectuses, prospectuses, information memoranda, supplements and Final Terms
(save that a Final Terms relating to a Note, which is neither admitted to trading on a regulated
market in the European Economic Area nor offered in the European Economic Area in
circumstances where a prospectus is required to be published under the Prospectus Regulation will
only be available forinspection by a holder of such Note and such holder must produce evidence
satisfactory to the Issuerand the Paying Agent asto its holding of Notes and identity) to this Base
Prospectusandany other documents incorporated hereinor therein by reference.

In addition copies of this Base Prospectus, any supplements thereto, each Final Terms relating to Notes
which are admitted to trading on the Luxembourg Stock Exchange’s regulated market and each docurment
incorporated by reference are available on the Luxembourg Stock Exchange’s website (www.bourse.lu). In
addition, copies of the by-laws of the Issuer (with an Englishtranslation thereof), the Trust Deed (in relation
to the English Law Notes) and the provisions governing the meeting of noteholders set out in the Agency
Agreement for the Italian Law Notes will be available on the Issuer’s website
(https://gruppo.bancobpm.it/en/).

Clearing Systems

The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg (which are
the entities in charge of keeping the records). The appropriate Common Code and ISIN for each Tranche
of Notes allocated by Euroclear and Clearstream, Luxembourg will be specified in the relevant Final Tenrs.
If the Notes are to clear through an additional or alternative clearing system the appropriate information
will be specified in the relevant Final Terms. The address of Euroclear is Euroclear Bank S.A./N.V.,, 1
Boulevard du Roi Albert Il, B-1210 Brussels and the address of Clearstream, Luxembourg is Clearstream
Banking, 42 Avenue JF Kennedy, L-1855 Luxembourg.

Conditions for Determining Price

The price and amountof Notes to be issued under the Programme will be determined by the Issuer and each
relevant Dealer at the time of issue in accordance with prevailing market conditions.

Website and Telephone

The website of the Issuer is https://gruppo.bancobpm.it/en/ and its telephone numbers are +39 02 77 001
and +39 045 8675 111. The information on https://gruppo.bancobpm.it/en/ does notformpart of this Base
Prospectus, except where that information has been incorporated by reference into this Base Prospectus.
Other than the information incorporated by reference, the content of the Issuer’s website has not been
scrutinised orapproved by the competent authority.

Significantor Material Change

The COVID-19 pandemic, which resulted in a global recession, has significantly increased the uncertainties
in the economy and the financial markets, as discussed in “Risks related to the impact of global macro-
economic factors”on page 10 ofthis Base Prospectus; therefore, its direct and indirectimpact the Group’s
results and financial condition cannot yet be finally assessed at the date of this Base Prospectus. Except for
the potential direct and indirect impact of the COVID-19 pandemic indicated in the previous paragraph,
there has beenno significant change in the financial performance or position of the Issuer since 31 March
2020 and there has been no material adverse change in the prospects of the Issuer since 31 December 2019.
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Litigation

Save as described under “Descriptionofthe Issuer — Legal Proceedings ofthe Group— Ongoing Legal and
Administrative Proceeding” and “— Ongoing TaxProceedings”, neither the Issuer norany other member of
the Group is orhas beeninvolved in any governmental, legal or arbitration proceedings (including any such
proceedings whichare pending or threatened of which the Issuer is aware) in the 12 months preceding the
date of this document which may have or have in such period had a significant effect on the financil
positionor profitability of the Issuer orthe Group.

Material Contracts

The Issuerhas no material contracts in place which could result in any member of the Group being under
an obligation orentitlement that is material to the Issuer’s ability to meet its obligations under the Notes,
otherthanthose contracts enteredinto in the ordinary course of business.

Independent Auditors

PricewaterhouseCoopers S.p.A. was appointed by the shareholders’ meetings of Banca Popolare di Milano
S.c. ar.l. and Banco Popolare — Societa Cooperativa held on 15 October 2016 in the context ofthe Merger
as independent auditor of the Issuer for its consolidated and non-consolidated annual financial staterrents
as well as for its interim consolidated financial statements. The engagement of PricewaterhouseCoopers
S.p.A. will expire upon approval of the Issuer’s financial statements as at and for the year ending 31
December 2025.

PricewaterhouseCoopers S.p.A., is registered in the Register of the Statutory Auditors, in compliance with
the provisions of Legislative Decree No. 39/2010as implemented by the MEF (Decree No. 144 of 20 June
2012). The registered office of PricewaterhouseCoopers S.p.A. is at Via Monte Rosa, 91, Milan, Italy.

Rating Agencies

Each of Moody’s France SAS and DBRS Ratings GmbH is established in the European Union and
registered in accordance with Regulation No. 1060/2009/EC of the European Parliament and the Council
dated 16 September 2009 relating to credit rating agencies, and is included in the list of registered credit
rating agencies published on the website of the European Securities and Markets Authority at
http://www.esma.europa.eu/supervision/credit-rating-agencies/risk.

Trustee’s Action (inthe case of the English Law Notes only)

The Notes provide forthe Trustee totake action onbehalf of the Noteholders in certain circumstances, but
only if the Trusteeis indemnified and/or secured and/or prefunded o its satisfaction. It may not be possible
for the Trustee to take certain actions and accordingly in such circumstances the Trustee will be unable to
take such actions, notwithstanding the provisionofan indemnity toit, and it will be for Noteholders to take
action directly.

The Trust Deed for the English Law Notes contains provisions permitting the Trusteeto rely on any
certificate orreport ofany other person called for by or providedto the Trustee (whether or not addressed
to the Trustee) in accordance with or for the purposes of the Trust Deed, the Notes and/or the Coupons
notwithstanding thatsuch certificate or reportand/or any engagement letter or other documententered into
by the Trustee in connection therewith contains a monetary or other limit on the liability of such other
person.

Interests of natural and legal persons inwlved in the issue/offer

Certain ofthe Dealers and their affiliates may haveengaged, and may in the futureengage, in financing, in
investment banking and/or commercial banking transactions and may performservices for the Issuer and
its affiliates in the ordinary course of business. Certain of the Dealers and their affiliates may have positions,
deal or make markets in the Notes issued under the Programme, related derivatives and reference
obligations, including (but not limited to) entering into hedging strategies on behalf of the Issuer and its
affiliates, investor clients, or as principal in order to manage their exposure, their general market risk, or
othertradingactivities. In addition, in the ordinary course of their business activities, the Dealers and their
affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (including bank loans) for their own accountand for
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the accounts of their customers. Such investments and securities activities may involve securities and/or
instruments ofthe Issuer or Issuer’s affiliates. Certain of the Dealers ortheir affiliates that have a lending
relationship with the Issuer routinely hedge their credit exposure to the Issuer consistent with their
customary risk management policies. Typically, such Dealers and their affiliates would hedge such
exposure by entering into transactions which consist of either the purchase of credit default swaps or the
creation of short positions in securities, including potentially the Notes issued under the Programme. Any
such positions could adversely affect future trading prices of Notes issued under the Programme. The
Dealers and their affiliates may also make investment recommendations and/or publish or express
independent research views in respect of such securities or financial instruments and may hold, or
recommend to clients that they acquire, long and/or short positions in such securities and instruments. For
the avoidance of doubt, for the purpose of this paragraph the term “affiliates” also includes a parent
company.

In addition, a Calculation Agent may be appointed by the Issuer in connection with specific Series of Notes
issued under the Programme, as set forth in the relevant Final Terms. The Calculation Agent will be an
agent ofthe Issuerand not the agentofthe Noteholders, therefore potential conflicts of interest may exist
between the Calculation Agent (if any) and Noteholders (including where a Dealer acts as a Calculation
Agent), including with respect to certain determinations and judgments that such Calculation Agent may
make pursuantto the Conditions.

The relevant Final Terms will specify any other interests of natural and legal persons involved in each
issue/offer of Notes under the Programme.
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