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FORM OF FINAL TERME

PROMIBITION 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 in the UKL For these purposes,
a retail mvestor means a person who is one (or more) of: (i} a retail client as defined in point (17) of Articie
401 of Directive 2014/65/EU ("MIFID II"); or (ii) & cusiomer within the meaning of Directive (EU)
2016/97 (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 Conssquently no key information document
required by Regulation {(EU) No 1286/2014 (the "PRIIPs Regulation™) for offering or selling the Noies or
otherwise making them available to retail investors in the EEA or the UK has been prepared and therefore
offering or selling the Noles or otherwise making them available fo any retail investor in the EEA or the
UK may be unlawful under the PRIIPs Regulation.

MIFID I Produet Governance / Professional investors and ECP's only target market - Solely for the
purposes of each manufacturer's product approval process, the target market assessment in respect of the
Notes has led to the conclusion that: (i) the target market for the Notes is eligible counterparties and
professional clients only, each as defined in MiFID IT; and (ii) all channels for distribution of the 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 1T is responsible for undertaking its own target
market assessment in respect of the Notes by either adopting or refining the manufacturers' target market
assessment) and determining appropriate distribution channels,

Final Terms dated 18 February 2020

Intesa Sznpaolo Bank Luxembourg 8.4.

(a public limited liability company (sociélé anonyme) incorporaied under the laws of the Grand Duchy of
Luxembourg as o credit institution, having its regisiered office at 19-21, Bowlevard Prince Henri,
Luxembourg, L-1724, Grand Duchy of Luxembourg, and registered with the Luxembawrg Register of
Commerce and Companies under number B13859)

Issue of EUR 25,000,000 Floating Rate Notes due September 2021

(te be consolidated, beeome fungible and form a single series with the EUR 900,000,000 Floating
Rate Notes due September 2021, issued an 26 September 2019, EUR 120,000,000 Floating Rate
Notes due September 2021, issued on 14 October 2012 and EUR 20,000,000 Floating Rate due

September 2021, issued on 15 November 2019)

Guaranteed by
Intesa Sanpaolo S.p.A.

under the €70,000,000,000
Euro Medium Term Note Programme

PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in the
Base Prospectus dated 21 December 2018 which are incorporated by reference in the Base Prospectus dated
20 December 2019. This document constitutes the Final Terms of the Notes described herein for the
purposes of Regulation (EU) 2017/1129, as amended or superseded (the "Prospectus Regulation”) and
must be read in conjunction with the Base Prospectus dated 20 December 2019 and the supplement to the
Base Prospecius dated 11 February 2020, which together constitute a base prospectus for the purposes of
ihe Prospectus Regulation, save in respect of the Conditions which are extracted from the Base Prospectus
dated 21 December 2018 and are attached hereto. 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 Prospectuses dated 21
December 2018 and 20 December 2019 and the supplement dated 11 February 2020. The Base Prospectuses
and the supplement are available for viewing at the registered office of the Issuer at 19-21 Boulevard Prince
Henri, Luxembourg, Grand Duchy of Luxembourg, and of the Guarantor at Piazza San Carlo 156, 10121
Turin, Jtaly and from Intesa Sanpaolo Bank Luxembourg S.A. al 19-21, Boulevard Prince Henri,
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Luxembosrg, Grand Duchy of Lisrembourg. during usual business bovrs af any weekday (Saturdays and
hank holidavs excepted and frec of charge. The Hess Prospectnses and the supplement and, in the case of
Totes admitied 10 treding on the regulated market of the Luxembourg Stock Exchange, the applicabie Final

Terms will ziso be published on the websies of the Luxembourg Stock Exchange (s bawrse ).

1. Series Nomber:
Tranche Number:

Date on which the Notes berome fungibie

]

Specified Currency or Currencies:

L8]

Aggregate Nominal Amount:
{H Series:

(i1) Tranche:

4, Essue Price:
3. Specified Denominations:
(i) Calculation Amount:

6. Issue Dater

(N Interast  Commencemment Date  (if
different from the Issue Date):

7. Maturity Bate:

8. Enterest Basis:

g Redemption/Payment Basis:

10, Change of Interest or Redemption/Payment
Basis:

11, Put/Call Options:

{2.  Status of the Notes:

{i) Status of the Guarantee:

£ hesy W emes 2w e}

923

4

The Notes will be consolidated, form a single
Series and be inferchangeable for irading
purposes with EUR 900,000,000 Floating Rate
Wotes due September 2021, with EUR

120,600,000  Floating ~ Rate "Notes  du€
Septersber 2021 and with EUR 20,000,000 -

Floating Rate Notes due 2021, which is

expected 0 oot on or about 30 March 2020, :

Euro {"EUR")

EUR 1,065,000,000

EUR 25,000,000

100.66 per ceni. of the Aggregaie Nominal
Amounl plus accrued interest of EUR
13,406.25 from and including 27 December
2019 io but excinding the Issue Date,

EUR 100,000

EUR 10,000

" 20 February 2020

27 December 2019
Interest Pavrment Date falling in September
2021

Jmonths EURIBOR Floating Rate plus relevant
Margin

{fierther particulars specified below)
Redemption at par

Not Applicable

Mot Applicable

Senior Preferred Notes

Applicable
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(i)

Date of Dieed of Guarantee:

Senior

26 September 2019

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

13.  Fixed Rate Note Provisions

14, Floating Rate Note Provisions

(i

(i)

(i)

(iv}
(v)

(vi)

(vii)

Chick or map here 10 enter texe

Specified Period(s)/Specified Interest
Payment Dates:

First Imterest Payment Date

Business Day Convention:

Additional Business Centre(s):

Manner in which the Rate(s) of
Interest is/are to be determined:

Name and address of party responsible
for calculating the Rate(s) of Interest
and/or Interest Amount(s) (if not the
Principal Paying Agent)

Secreen Rate Determination:

o Refercnce Rate:

e Relevant Screen Page:

s Interest Determination

Date(s):
° Relevant Time:

. Relevant Financial Cenire:

s Reference Banks:

Mot Apliicable

Applicable

Interest is payable quarterly in arrears in every
Interest Payment Date falling on or about 26
Sepiember, 26 December, 26 Masch and 26
June in each year, starting from (and including)
the Irierest Payment Date falling on or about 26

March 2020 to (and including) the Maturity
Date.

All such dates being subject to adjustment in
accordance with the Business Day Convention

specified in paragraph (iii) below.

Interest Payment Date falling on or about 26
March 2020.

Modified Fellowing Business Day Convention.
For the avoidance of any doubt. the Specified
Inierest Paymeni Dates and the Specified
Periods are adjusied,

TARGET? and London

Screen Rate Deterniination

Nat Applicable

EURIBOR

Reference Currency: EUR
Designated Maturity: 3 months
Reuters EURIBOR 01

Two TARGET?2 business days before the start
of each Specified Period

11.00 a.m, Brussels time
Euro-zone (where Euro-zone means the region
comprised of the countries whose lawful

currency is the cura).

Not Applicable
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© Brovisions relating fo  the Mot Applicable
occurrence of 2 Regulatory
Event in case of 8 Benchmark

Event:

& Provisions relating to the Not Apphicable
occurrence of a  MREL
Disquelification Event Ip case
of 2 Benchmark Event:

{vitry  ISDA Determination: Mot Applicable
{1} Margin{s): +0.73 per cent. per annom
(0} Minimum Rale of Inierest: Not Applicable
{xi) Maximum Rate of Interest: Mot Applicable
{(xi)  Multiplier: Not Applicable
(xiily  Reference Rate Multiplier: Not Applicable
{xiv)  Day Count Fraction: Actual/360
Fixed-Floating Rate Note Provisions Mot Applicable
Floating-Fixed Ratc Nofe Provisions Mot Applicable
Zero Coupon Note Provisions Mot Applicable
Infiation Linked Nete Provisions Not Applicable
Change of Interest Basis Provisiens Not Applicable

PROVISIONS RELATING TO REDEMPTION

20.

21.

22,

23.

24,

26,

Call Option . Not Applicable

Put Option o Not Applicabie

Regulatery Cail Mot Applicable

Isswer Call due fo 2 MREL Disgualification  Not Applicable

Event

Final Redemption Amount EUR 106,000 per Caleulation Amount

Early Redemption Amount

(i)  Early Redemption Amount(s) payable As per Condition 10(b)
on redemption for Tax Evemt or
Regutatory Event or MREL
Disqualification Event:

Early Redempfion Amount {Tax) EUR 100,000 per Calculation Amount

GENERAL PROVISIONS APPLICABLE TGO THE NOTES

7.

Form of Notes: Bearer Notes
Temporary Global MNote exchangeable for a
Perinanent Global Note which is exchangeable
for Defnitive Wotes in the Dmited
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circumstances specified in the Permanent
Global Note,

28.  New Global Note Form: Yes
29.  Additional Financial Centre(s): TARGETZ2 and London.

30,  Talons for future Coupons fo be attached to No
Definitive Notes:

Signed on bebalf of the Issuer:

By s
Duly authorise

Cristiano Patalocchi
Directeur Agréé

Geotges Hilbert
Directeur-Adjoint

Signed on behalf of the Guarantor:

By: 'K%G?CLL»Q’MQ{MJ}Q

Duly authorised
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PART B - OTHER INFORMATION

LISTING AND ADMISSION TO TRADING
i &N Listing:

{iiy Admission to trading:

{iit) Estimate of fotal expenses related o

admission to trading:
2 RATINGS

Ratings:

[}

Luxembourg

Application is expecied to be wmade for the
Notes to be admited to trading on the repulated
market of the Luxembourg Steck Exchange
with effect from the Issue Date.

The Notes previously issued under Series 923
(Tranche 1, Tranche 2 and Tranche 3} are
already admitted to listing and trading on the
Regulated Market of the Luxembourg Stock
Exchange

EUR 1,150

The Notes 1o be issued are expected (o be rated:
$ & P's: BEB

Moody's: Baal

Fitch: BBR

DBRS Momingstar: BBB (high)

Each of Moody’s Investors Service 1id,
Standard & Poor’s Credit Market Services,
Fitch Ratings Limited and DBRS Ratings
GmbH (DBRS Morningstar} 1s cstablished in
the European Union or the United Kingdom
and registered nnder Regulation (EC) No
106072009  (as  amended) (the "CRA
Repulation”).

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

Save for any fees payable to the Dealer so far as the Essuer is aware, no person involved in the
offer of the MNotes has an interest material to the offer.

4. REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

{y Reasons for the offer:

(i) Estimated net proceeds:

Fived Rute Notes only YIELD

w

Indjcation of yield:

Clickr an tap o o opler kst

General funding purposes, in accordance with
the section entitled “Use of Proceeds" under
“General Information™ in the Prospectus.

FUR 25,170,906.25 (ihe accrued inferest, as
specified in item 4 abowve, is included)

Tot Applicable




Fioaringe Rate Notes, EGHIA Linked Interesi
HISTORIC INTEREST RATES

Naotes and CMS Linked Interest Netes onlp

Details of histeric EURIBOR raies can be obained from Reuters,

Bernchmarks

OPERATIONAL INFORMATION

1SIN Code:

Common Code:

CF1

FISH

intended to be held in a manner which would
atlow Eurosystem eligihility:

Any clearing system(s) other than Euroclear
Bank SA/NVY and Clearstream Banking, socidé
~agnomyme and- the televant identification
nuwmbers:

el b e W e et -7~

Amounts peyable under 1he Notes will be
cafentaied by reference to EURIBOR which is
provided by PBuropean Money Markets
Institute, As at the date of these Final Terms
European Money Markets Institite, appears on
the register of administrators and benchmarks
established and maintained by the Buropean
Securities und Markets Authority puarsuant to
Article 36 of the Benchmark Regulation
(Regulation  (BU) No. 2016/1011)  (the
"BMR").

3$2122999100 temporary [SIN Code to be
fungible after 40 days with the permanent ISIN
Code X52057069507

212299910 temporary Commen Code (o be
fungible afier 40 days with the permanent
Common Code 2057069350

DTVRFDR

See the website of the Association of National
Mumbering  Agencics ("ANNA") © or
alternatively sourced from  the_iesponsible
National Numbering Agency thal assigned the
18N,

INT.SANPAQLO BR/VAR MTN 20210827

See the website of the Agsociation of National
Nombering  Agencies  ("ANNA")  or
alternatively sourced from the respomsible
National Mumbering Agency that assigned the
ISIM.

Yes, Note that the designation "yes™ simply
means that the Notes are intended upon issue to
be depasited with one of Buroclear Bank
S.AJN.V. and/or Clearstream Banking, S.A.
Luxembourg (the "ICSDs"} as  common
safekeeper and does not necessartly mean that
the Notes will be recognised as eligible
collateral for Eurosysiem monetary policy and
intraday credit operations by the Eorosystem
either upon issue or at any or all times during
their life. Sach recognition will depend upon
the European Central Bank being satisfied that
Burosystem eligibility criteria have been met.

Not Applicable




Elal i

Deirvary,

Hames and sddresses of additionai Paving
Agenis)(if amy):

Deemed delivery of clearing system notices for
the purposes of Condition 19 of the Terms and
Conditions of the English Law Netes and

Condition 18 of the Terms and Conditions of

the talizn Law Noies:

DISTRIBUTION
¢y  Method of distribution:
(i) 17 syndicaied:

(iin) If non-syndicated, name and address
of Dealer:

{iv) U8, Selling Restrictions:

{(v) Prohibition of Sales ©o EEA and UK
Retail Investors:

Draliveri against peytment

ot Applicable

Any notice delivered to Noteholders twangh
the clearing systems will be deemed io have
been given on the same day on which it was
given to Euwroclear and  Clearstream,
Luxembourg,

Man-syndicated

Not Applicable

Intese Sanpaolo 5.p.A.

Piazza San Carlo 156

10121 Turin

h'ﬁl_')’ . :"'___'
Reg. S compliance category: 2

TEFRA D

Applicable




