FINAL TERMS

29 September 2023
Intesa Sanpaolo S.P.A.
Legal entity identifier (LEI): 2W8N8UU78PMDQKZENCO08

STANDARD LONG DIGITAL CLIQUET CERTIFICATES on Euros tat Eurozone HICP Ex
Tobacco Unrevised Series NSA Index due 07.11.2025

under the Warrants and Certificates Programme IMI Corporate & Investment Banking
PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be defineddsfor the purposes of the Terms and Conditieh$osth

in the Base Prospectus dated 30 May 2023 and fipgesuent to the Base Prospectus dated 3 August 2016h
together constitute a base prospectus for the pagof the Prospectus Regulation as amended. dbisrnt
constitutes the Final Terms of the Securities dieedrherein for the purposes of Article 8(1) of fr@spectus
Regulation and must be read in conjunction withBase Prospectus, as supplemented. Full informatiothe
Issuer and the offer of the Securities is only laé on the basis of the combination of these IFieams and
the Base Prospectus, as supplemented. The BaspePtus and the supplement to the Base Prospecatus ar
available for viewing during normal business haairghe registered office of the Issuer and theifpdmffices

of the Principal Security Agent. The Base Prospeemd the supplement to the Base Prospectus hae be
published on the websites of the Luxembourg StockchBnge (www.luxse.com) and the Issuer
(www.intesasanpaolo.prodottiequotazioni.com). Asuésspecific summary of the Securities is anneadldse
Final Terms. In the case of the Securities admtiibtetlading on the regulated market of the Luxennfdstock
Exchange, the Final Terms will be published onviiebsite of the Luxembourg Stock Exchange and ofstheer.

References herein to numbered Conditions are ttethes and conditions of the relevant series oti8ges and
words and expressions defined in such terms anditbmms shall bear the same meaning in these Hiaghs
insofar as they relate to such series of Securg@ge as where otherwise expressly provided.

These Final Terms relate to the series of Secsiré&® set out in "Specific Provisions for each Serimlow.
References herein to "Securities” shall be deem&e treferences to the relevant Certificates theatree subject
of these Final Terms and references to "Securitiad" Security” shall be construed accordingly.

1. Specific provisions for each Series:

Series Number No. of Securities issued Issue Price per Security

418 Up to 250,000 EUR 1,000
2. Tranche Number: Not applicable
3. Minimum Exercise Amount: 1 (one) Certificate
4, Minimum Trading Amount; 1 (one) Certificate
5. Consolidation: Not applicable
6. Type of Securities and €) The Securities are Certificates. The Certifisaare

Underlying(s): Index Securities.
(b) The item to which the Securities relate is Euzostat

Eurozone HICP Ex Tobacco Unrevised Series NSA
Index Bloomberg CodeCPTFEMLU <Index>' (the



10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

"Underlying" or the 'Index").

Information about the Index may be found on thesitetof the
Index Sponsor https://ec.europa.eu/eurostat.

The Eurostat Eurozone HICP Ex Tobacco UnrevisedeSer
NSA Index is provided by EUROSTAT. As far as theuer is
aware, the Eurostat Eurozone HICP Ex Tobacco Useeli
Series NSA Index does not fall within the scope tioé
Benchmark Regulation by virtue of Article 2 of thRdgulation
and, as consequence, EUROSTAT is not currentlyiredjuo
obtain any authorisation or registration (or, ddted outside the
European Union, recognition, endorsement or egencs)
required and/or imposed by the Benchmark Regulatseif.

Reference Underlying: Not applicable
Typology: Standard Long Certificates
(i) Exercise Date: The Exercise Date of the Secuigi@&sNovember 2025.

(i) Renouncement Notice Cut-offEqual to the Valuation Date.

Time:

Settlement Date: The Settlement Date for the $t&esiis 7 November 2025.

If, on the Valuation Date a Market Disruption Eventurs, the
Settlement Date will be postponed accordingly. Such
Settlement Date shall not, in any case, be postpbagond the
tenth Business Day following the Valuation Date.

Delivery Date: The Delivery Date for the Securitieshe Issue Date.

Issue Date: The Issue Date is 7 November 2023, iror,case of
postponement, such other date specified in a nptiddished
on the website of the Issuer and the Managers.

The Issue Date shall not, in any case, be postpbegadnd the
fifth Business Day following 7 November 2023.

Issue Currency: The Issue Currency is EUEJR").

Discount Price Not applicable.

Purchase Price: Not applicable.

Business Day: Modified Following Unadjusted Busia®ay Convention

Exchange Business Day: Modified Following UnadidsBusiness Day Convention

Settlement Business Day: Not applicable.

Settlement: Settlement will be by way of cash pagtmCash Settled
Securitieg.

Exchange Rate: Not applicable.

Settlement Currency: The Settlement Currency foe payment of the Cash

Settlement Amount and any other remuneration amupaysble
2



22.

23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

38.

39.

40.

41.

42.

under the Securities is EUR.

Name and address of CalculatioThe Calculation Agent is Intesa Sanpaolo S.p.A.thwi

Agent:
Exchange(s):
Index Sponsor:

Related Exchange(s):

Futures Contract N-th Near-by
Feature:

Open End Feature:

Put Option:

Call Option:
Maximum Level:
Minimum Level:

Settlement Amount;

Multiplier:

Relevant Asset(s):
Entitlement:

AMF:

VMF:

Index Leverage Factor:
Constant Leverage Factor:

Strike Price:

Conversion Rate:

Underlying Reference Currency:

registered office at Piazza San Carlo, 156 1012inTu
Not applicable
The Index Sponsor is EUROSTAT.

Not applicable

Not applicable

Not applicable

Not applicable

Not applicable

Not applicable
Not applicable

On the Settlement Date eactificate will entitle its holder to
receive a Cash Settlement Amount in the Settler@entency
calculated by the Calculation Agent in accordandth whe
following formula and rounding the resultant figucenearest
EUR cent, 0.005 EUR being rounded upwards:

(Initial Percentage x Initial Reference Value x Nhller) x
Minimum Exercise Amount

The Multiplier to be applied is equid the Issue Price divided
by the Initial Reference Value.

The Multiplier is equal to 8.131403.

Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable

The Underlying Reffiee Currency is EUR.



43.

44,

45.

46.

47.

48.

49.

50.

51.

52.

53.

Quanto Option:

Determination Date(s):

Valuation Date(s):

Intraday Value:

Reference Value:

Initial Reference Value:

Initial Reference Value

Determination Period(s):

Final Reference Value:

Final Reference Value

Determination Period(s):

Best Of Feature:
Worst Of Feature:
Rainbow Feature:

Reverse Split:

Not applicable

1 September 2023, the datevhich the Calculation Agent
registered the value of the Underlying as publisimectlation
to July 2023.

1 September 2025, the datetliniwthe Calculation Agent will
register the value of the Underlying as publishedelation to
July 2025.

Not applicable

For the purposes of the determination of the Diditzent, the
Reference Value will be registered on the relevigital
Valuation Period and is equal to the value of thedéilying
related to the month of July preceding the releviaigital
Valuation Period.

For the purposes of the Cliquet Valuation Peribd,Reference
Value will be registered on the relevant CliquetluAion
Period and is equal to the value of the Underlyaigted to the
month of July preceding the relevant Cliquet ValhaPeriod.

The Initial Reference I¥a has been registered on the

Determination Date and is equal to the value oftdhderlying
related to July 2023.

The Initial Reference Value is equal to 122.9800.

Not applicable

The Final Reference Valilebs registered on the Valuation
Date and will be equal to the value of the Undedyielated to
July 2025.

Not applicable

Not applicable
Not applicable
Not applicable

Not applicable

PROVISIONS RELATING TO CERTIFICATES

Applicable

54.

Performance Cap:

Performance Floor:

Performance Participation Factor:

Not applicable
Not applicable

Not applicable



55.

56.

57.

58.

59.

60.

61.

62.

63.

64.

65.

66.

67.

68.

69.

70.

71.

72.

73.

74.

75.

76.

77.

78.

79.

80.

81.

82.

PROVISIONS RELATING TO REMUNERATION AMOUNTS AND EAR LY REDEMPTION

Initial Percentage:

Participation Factor:

Down Participation Factor:

Up Participation Factor:
Initial Leverage:

Barrier Event:

Barrier Gap Event:
Cap Level(s):

Floor Percentage:

Consolidation Floor Event:

Cap Barrier Amount:
Cap Down Amount:

Strike Percentage:

Calendar Cap Percentage:

Calendar Floor Percentage:

Gearing Factor:
One Star Event:
Switch Event:
Multiple Strike Event
Spread:

Gearing Event:

Buffer Event:

Global Performance:

Failure to Deliver due to llliquidity:

Digital Percentage:
Settlement Level:
Combined Amount:

Darwin Feature:

100%
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable

Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable

Not applicable

Not applicable

Not applicable

Not applicable
Not applicable
Not applicable
Not applicable
Not applicable

Not applicable
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AMOUNTS

Applicable
83. Knock-out Feature:
84. Knock-in Feature:

85. Digital Amount(s):

Underlying(s):

Digital Level(s):

Digital Valuation Period(s):

Digital Payment Date(s):

Digital Combo Feature:

Cliquet Feature:

Not applicable
Not applicable

Applicable. The Digital Amouns$ equal to EUR 43.00 in
relation to each Digital Valuation Period.

The Digital Amount will be paid if the relevant Digl Event
occurs on the relevant Digital Valuation Period.

A Digital Event will occur when the Calculation Age
determines that, in the relevant Digital Valuatiariod, the
Reference Value is equal to or higher than thevegleDigital
Level, which will be determined in accordance wfik Cliquet
Feature described below. In that case, the Sebotidgrs are
entitled to receive the payment of the Digital Ambon the
relevant Digital Payment Date.

Not applicable
The Digital Level is equal to:

- inrelation to the First Digital Valuation Periat)1.10%
of the Reference Value registered on the Firstu@liq
Valuation Period.

The Digital Level related to the First Digital Valtion
Period is equal to 124.3328.

- in relation to the Second Digital Valuation Period,
101.10% of the Reference Value registered on the
Second Cliquet Valuation Period.

2 September 2024 (thiest Digital Valuation Period").
1 September 2025 (th&&cond Digital Valuation Period).

7 November 2024 in relatio the First Digital Valuation
Period.

7 November 2025 in relation to the Second Digitaluétion
Period.

Not applicable

Applicable. For the purposes loé tetermination of the
occurrence of each Digital Event, the Digital Lewéll change
in relation to each Digital Valuation Period, as thalculation
Agent will use, for the purposes of determining teévant
Digital Level, the Reference Value registered in televant
Cliquet Valuation Period.



86.

87.

88.

89.

90.

91.

92.

93.

94.

95.

96.

97.

Cliquet Valuation Period(s):

Consolidation Effect:

Consolidation Level:

Consolidation Valuation Period(s):

Extra Consolidation Digital
Feature:

Extra Consolidation Digital Level:

Extra Consolidation Digital
Period(s):

Memory Effect:

Memory Level:

Memory Valuation Period(s):
Path Dependency Effect:
Path Dependency Amount:
Restrike Feature:

Plus Amount(s):
Accumulated Amount(s):

Early Redemption Amount(s):

Early Partial Capital Payment
Amount:

Cumulated Bonus Amount:
Coupon Event:
Internal Return Amount:

Participation Remuneration
Amount:

Participation Rebate Feature:
Floating Amount:

Premium Gap Amount:

1 September 2023 {(ffiest Cliquet Valuation Period")

2 September 2024 (th&&écond Cliquet Valuation Period)
Not applicable
Not applicable
Not applicable

Not applicable

Not applicable

Not applicable

Not applicable

Not applicable
Not applicable
Not applicable
Not applicable
Not applicable

Not applicable

Not applicable

Not applicable

Not applicable

Not applicable
Not applicable
Not applicable

Not applicable

Not applicable
Not applicable

Not applicable

PROVISIONS RELATING TO WARRANTS



Not applicable.

98. Type of Warrants: Not applicable
99. Notional Amount: Not applicable
100. Day Count Fraction: Not applicable
101. Exercise Price: Not applicable
102.  Premium: Not applicable
103.  Barrier Event: Not applicable
Barrier Event Determination Not applicable
Period(s):
Lower Barrier Level: Not applicable
Upper Barrier Level: Not applicable
Corridor Early Amount: Not applicable
Corridor Early Payment Date: Not applicable
104.  Strike Percentage: Not applicable
105.  Exercise Period: Not applicable
106.  Maximum Exercise Number: Not applicable

107.  Settlement Determination Period: Not applieabl

108.  Settlement Determination Date: Not applicable
GENERAL
109. Form of Securities: Bearer Securities

Temporary Global Security exchangeable for a Peem@an
Global Security which is exchangeable for Defirgtsecurities
only in the limited circumstances specified in fhermanent
Global Security.

110.  Prohibition of Sales to Retail Not applicable
Investors:

DISTRIBUTION

111. Syndication: The Securities will be distributedanon-syndicated basis.
0] If syndicated, names andNot applicable.

addresses of Managers and
underwriting
commitments:



(ii) Date of Subscription
Agreement:

(iii) Stabilising Manager (if
any):

Not applicable.

Not applicable

If non-syndicated, name andntesa Sanpaolo Private Banking S.p.A.with registered
address of Manager (if not theoffice at Via Melchiorre Gioia 22, 20124 Milan, Iya

Issuer):

Total commission and other costs:

ADDITIONAL INFORMATION

Fideuram - Intesa Sanpaolo Private Banking S.p.A.with
registered office at Piazza San Carlo 156, 1012inTlitaly;
and

IW Private Investments Societa di Intermediazione
Mobiliare S.p.A., with registered office at Via Melchiorre
Gioia 22, 20124 Milan, Italy.

(the 'Managers').

The Offer Peitdeds placement commissions payable to the
Managers, whose expected amount, on the basi® gh#nket
conditions existing prior to the beginning of thEed Period, is
equal to 1.20 per cent. of the Issue Price. Thimitige amount
of such placement commissions may be higher or ddian
the expected amount, but in any case it will néeehigher than
2.00 per cent. of the Issue Price.

Notice of the definitive amount of the placementoaissions
will be published on the website of the Issuer with (five)
days following the Issue Date.

Example(s) of complex derivatives securities: Not applicable

Signed on behalf of the Issuer:

BY: e
Duly authorised



PART B — OTHER INFORMATION

1. LISTING AND ADMISSION TO TRADING
® Listing: Application will be made in Luxembogir- Luxembourg Stock
Exchange
(ii) Admission to trading: Application will be mador the Securities to be admitted to

trading on the regulated market of the Luxemboutgcls
Exchange with effect from the Issue Date or a dabeind the
Issue Date.

Application will also be made for the Securitiemadmitted
to trading on the Italian multilateral trading fiitgi SeDeX,
organised and managed by Borsa Italiana S.p.Aghwisi not
a regulated market for the purposes of Directiv&4265/EU
as amended, with effect from the Issue Date orta deund
the Issue Date.

After the Issue Date, application may be made $b the
Securities on other stock exchanges or regulatelatsaor to
admit to trading on other trading venues as thaeissnay
decide.

2. NOTIFICATION

The CSSF has provided tligommissione Nazionale per le Societa e la BAGONSOB) with a
certificate of approval attesting that the Basespeatus has been drawn up in accordance with the
Prospectus Regulation.

3. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

Intesa Sanpaolo S.p.A., the issuer of the Secsyritiepart of the Intesa Sanpaolo group, to whieh t
Managers belong, therefore participation relatigrsbf the Managers with the Issuer result in dlain
of interest.

The Issuer may enter into hedging arrangementsmattket counterparties in connection with the issue
of the Securities in order to hedge its exposure.

The Issuer will act as Calculation Agent under $leeurities. See the risk factd?dtential Conflicts of
Interest of the Base Prospectus.

In addition, the Issuer may act as liquidity praridas defined under the rules of the relevant etads
amended from time to time) in respect of the Séiesri

Save as discussed above and save for any commgssj@dle to the Managers referred to in item 111
of Part A above, so far as the Issuer is awarggareon involved in the issue of the Securitiesdras
interest material to the Offer.

4, REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES
(i) Reasons for the offer: See "Use of Proceeds" wording in Base Prospectus.
(i) Estimated net proceeds: The net proceedsilfreg from subtracting the commissions

10



5.

referred to in item 111 of Part A, from the aggtedasue Price
paid by the Securityholders) of the issue of theuiges will

be equal to EUR 245,000,000 (assuming placement
commissions referred to in item 111 of Part A abawié be

2.00 per
placed).

cent. of the Issue Price in respect ofSalturities

(iii) Estimated total expenses: Not applicable.

TERMS AND CONDITIONS OF THE OFFER

Applicable
Public Offer Jurisdiction(s):

Offer Price:

Conditions to which the offer is subject:

Republic of Italy.

Issue Price.

Investors should take into consideration that the

Offer Price embeds placement commissions payable
to the Managers as described in Paragraph 111 of
Part A above.

Investors should also take into consideration that
when the Securities are sold on the secondary marke
after the Offer Period, the above mentioned
commissions are not taken into consideration in
determining the price at which such Securities may
be sold on the secondary market.

Offerthe Securities is conditional on their issue
and on the release by Borsa Italiana S.p.A., or by
other trading venues, before the Issue Date, of the
relevant authorisation to the admission to tradihg
the Securities.

The Offer Period, including any possibleAn offer (the 'Offer") of the Securities may be made
amendments, during which the offer will beby the Managers other than pursuant to Article 1(4)
open and description of the applicatiomfthe Regulation (EU) 2017/1129 (therdspectus

process:

11

Regulation”) in the Republic of Italy during the
following period:

- in relation to Intesa Sanpaolo Private Banking
S.p.A., from 2 October 2023 to and including 3
November 2023, or from 2 October 2023 to and
including 26 October 2023, in respect of sales
by means of financial advisors authorised to
make off-premises offerg@dnsulenti finanziari
abilitati all'offerta fuori sedg only, or from 2
October 2023 to and including 18 October
2023, in respect of sales by means of distance
communication techniques only; and
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- in relation to Fideuram - Intesa Sanpaolo
Private Banking S.p.A. and IW Private
Investments  Societa di Intermediazione
Mobiliare S.p.A, from 2 October 2023 to and
including 27 October 2023 in respect of sales by
means of financial advisors authorised to make
off-premises offers donsulenti finanziari
abilitati all'offerta fuori sedgonly or 2 October
2023 to and including 20 October 2023, in
respect of sales by means of distance
communication techniques only

(the "Offer Period").

The Securities are being offered to the publi¢aiyl
pursuant to Articles 24 and 25 of the Prospectus
Regulation.

The Issuer reserves the right, in its sole disonetio
close the Offer Period early, also in circumstances
where purchases of Securities are not yet eqlaéto
maximum amount offered of 250,000 Securities.
Notice of the early closure of the Offer Periodlwil
be given by the Issuer by publication on the websit
of the Issuer and the Managers. The early closure o
the Offer will become effective from the date
specified in such notice.

The Issuer reserves the right, in its sole disonetio
revoke or withdraw the Offer and the issue of the
Securities at any time prior to the Issue Dateiddot
of revocation/withdrawal of the Offer will be given
by the Issuer by publication of such notice on the
website of the Issuer and the Managers.
Revocation/withdrawal of the Offer will be effeativ
upon publication. Upon revocation/withdrawal of
the Offer, all subscription applications will becem
void and of no effect, without further notice.

The Issuer reserves the right to postpone the idosu
of the Offer Period, in order to extend the Offer
Period. Notice of the postponement of the clostire o
the Offer Period will be given by the Issuer by
publication on the website of the Issuer and the
Manages.

During the Offer Period, prospective investors may
subscribe the Securities during normal Italian
banking hours at the officedfiligli) of Intesa
Sanpaolo Private Banking S.p.A. by filling in, duly
executing (also by appropriate attorneys) and
delivering a specific acceptance form (the
"Acceptance Form) (Sched di Adesion).
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The Acceptance Form is available at each Intesa
Sanpaolo Private Banking S.p.A.’s office.

During the Offer Period, prospective investors may

also subscribe the Securities by means of financial
advisors authorised to make off-premises offers

(consulenti finanziari abilitati all'offerta fuoriexle

and by means of distance communication techniques
by filling in the Acceptance Form.

There is no limit to the subscription application
which may be filled in and delivered by the same
prospective investor.

The subscription requests can be revoked by the
potential investors through a specific request made
at the office of the Manager which has received the
relevant subscription forms within 3 November
2023 also in case of early closure, or within tet |
day of the Offer Period as postponed in the evént o
an extension of the Offer.

Once the revocation terms are expired, the
subscription of the Securities is irrevocable.

In addition to what stated above, in respect of
subscription of the Securities made by means of
financial advisors authorised to make off-premises
offers consulenti finanziari abilitati all'offerta fuori
sed¢, subscription will be effective only after seven
days following completion of the subscription form;
by this deadline investor is fully entitled, at ocost
and fees, to revoke its subscription by noticeht® t
relevant Manager and/or the financial advisor
authorised to make off-premises offecer{sulente
finanziario abilitato all'offerta fuori sede

Finally, in respect of subscription of the Secesti
made by means of distance communication
techniques, subscription will be effective onlyeaft
14 days following completion of the subscription
form; by this deadline investor classified as
Consumer (Consumatore"’) pursuant to articl&7-
duodeciesof Italian Legislative Decree 206/2005
("Codice del Consumo"), is fully entitled, at no cost
and fees, to revoke its subscription by noticeht® t
relevant Manager.

The Issuer may in certain circumstances, including
but not limited to the filing of a supplement taeth
Base Prospectus, postpone the Issue Date.



In the event that the Issuer gives notice thatdbee
Date shall be postponed from 7 November 2023 to
the other date specified in the relevant noticei¢vh
will fall within a period of five Business Days
following 7 November 2023), investors will be
entitled, at no cost and fees, to revoke their
subscription within three Business Days before the
postponed Issue Date.

Details of the minimum and/or maximumThe Securities may be subscribed in a minimum lot

amount of the application: of no. 1 Security and an integral number of
Securities higher than such amount and being an
integral multiple of 1.

There is no maximum amount of application within
the maximum number of Securities offered of
250,000 Securities.

The Issuer reserves the right to increase, duhieg t
Offer Period, the maximum amount of Securities
offered. The Issuer shall forthwith give noticeaofy
such increase by publication of a notice on the
website of the Issuer and the Managers.

Description of possibility to reduceNot applicable
subscriptions and manner for refunding
amounts paid in excess by applicants:

Details of the method and time limits forThe total consideration for the Securities subgttib

paying up and delivering the Securities: must be made by the investor on the Issue Date to
the Manager's office which has received the relevan
Acceptance Form.

The Securities will be delivered on the Issue Date,
subsequent to the payment of the Offer Price, to
potential Securityholders in the deposit accounts
held, directly or indirectly, by the relevant Mamag

at Euroclear and/or Clearstream.

Manner in and date on which results of thBlot later than 5 days on which the T2 System isiope

offer are to be made public: following the Issue Date (as postponed) the Issuer
will notify the public of the results of the Offer
through a notice published on the website of the
Issuer and the Managers.

Procedure for exercise of any right of preNot applicable
emption, negotiability of subscription rights

and treatment of subscription rights not

exercised:

Whether tranche(s) have been reserved fohe Securities will be offered to the public onty i
certain countries: Italy.
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Qualified investors, as defined in Article 2 (e)tloé
Prospectus Regulation, are allowed to subscribe any
Securities.

Process for notifying to applicants of thérhe Managers shall notify applicants with amounts
amount allotted and an indication whetheallotted.

dealing may begin before notification is
made: Subscription applications will be satisfied until

reaching the maximum number of Securities offered
of 250,000 Securities and thereafter the Managers
will immediately suspend receipt of further
subscription applications and the Offer Period will
be closed early by the Issuer.

Before the Issue Date, in the event that,

notwithstanding the above, the aggregate amount of
Securities requested to be subscribed exceed the
maximum number of Securities offered of 250,000

Securities, the Issuer will allot the Securities in

accordance with allotment criteria so to assure

transparency and equal treatment amongst all
potential subscribers thereof.

Amount of any expenses and taxes chargedN® expenses and duties will be charged by the tssue
the subscriber or purchaser: to the subscribers of the Securities.

Investors should take into consideration that the
Offer Price embeds placement commissions payable
to the Managers as described in Paragraph 111 of
Part A.

Consent to use of Base Prospectus: Not applicable.
6. DISTRIBUTION

0] Name(s) and address(es), to the exteBee paragraph 111 of Part A.
known to the Issuer, of the Managers /
Distributors in the various countries
where the offer takes place:

(i)  Name and address of the co-ordinator(§)he Issuer will act as lead manager of the placémen
of the global offer and of single parts o{Responsabile del Collocamenas defined under
the offer: article 93bis of the Legislative Decree of 24
February 1998, n. 58, as subsequently amended (the
"Financial Services Act)) but will not act as
manager and, accordingly, will not place any
Securities to the public in Italy.

(i)  Name and address of any paying agenhot applicable.
and depository agents in each country
(in addition to the Principal Security
Agent):

15



(iv)

v)

Entities agreeing to underwrite the issu€he Issuer and the Managers have agreed under a
on a firm commitment basis, and entitieplacement agreement (the Placement
agreeing to place the issue without Agreement’) that the Managers will place the
firm commitment or under "best efforts"Securities without a firm commitment.

arrangements:

Date of signing of the placemeniThe Placement Agreement will be dated on or about
agreement: 29 September 2023.

POST-ISSUANCE INFORMATION

The Issuer does not intend to provide post-issei@mformation except if required by any applicable
laws and regulations.

OPERATIONAL INFORMATION

(i)
(i)
(i)

(iv)

ISIN Code: XS2690967216
Common Code: 269096721

Any clearing system(s) other thanNot applicable

Euroclear Bank S.AJ/N.V. and

Clearstream Banking, S.A., relevant

address(es), and relevant

identification number(s):

Names and addresses of initiaBociété Générale Luxembourg

Security Agents: 28-32 Place de la Gare, Luxembourg
L-1616 Luxembourg
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PART C - ISSUE SPECIFICSUMMARY OF THE SECURITIES

Section 1 — Introduction containing warnings

Securities STANDARD LONG DIGITAL CLIQUET CERTIFICATES on Euwstat Eurozone HICP Ex Tobacco Unrevised Se
NSA Index due 07.11.2025 (ISIN Code XS2690967216)

Issuer. Intesa Sanpaolo S.p.Anfesa SanpaolgtheBank or thelssuer)
Address: Piazza San Carlo 156, 10121 Turin, Italy

Phone number: +39 011 555 1

Website: www.intesasanpaolo.prodottiequotazioni.com

Legal Entity Identifier (LEI): 2W8N8UU78PMDQKZENCO08

Competent authority: Commission de Surveillance du Secteur Finan@@8SH, 283, route d'Arlon L-1150 Luxembourg. Phg
number: (+352) 26 251 - 1.

Date of approval of the Base ProspectusVarrants and Certificates Programme IMI Corpogatavestment Banking approved §
the CSSF on 30 May 2023.

This Summary should be read as an introductioheédiase Prospectus.

Any decision to invest in the Securities shoulcbbsed on consideration of the Base Prospectusvasla by the investor.
Investors could lose all or part of the investeplitzad.

Where a claim relating to the information contaiirethe Base Prospectus is brought before a dhrplaintiff investor might, unde
the national legislation of the Member States, haveear the costs of translating the Base Progpéttcluding any supplements
well as the Final Terms) before the legal procegslare initiated.

Civil liability attaches only to those persons wiave tabled the Summary including any translati@meof, but only if the Summar
is misleading, inaccurate or inconsistent when tegéther with the other parts of the Base Prosjgect it does not provide, whe
read together with the other parts of the Baseg@uaiss, all necessary key information in orderitbiavestors when considerin
whether to invest in the Securities.

You are about to purchase a product that is not siple and may be difficult to understand.

Section 2 — Key information on the Issuer

Who is the issuer of the securities?

The Issuer is Intesa Sanpaolo S.p.A., registerdld the Companies' Registry of Turin under regigirahumber 00799960158 ar
with the National Register of Banks under no. 5864 is the parent company of "Gruppo Intesa Sapnpaloitesa Sanpaolo S.p.A
operates subject to the Banking Law.

ries

—

Q s <

Domicile and legal form, its LEI, the law under whth it operates and its country of incorporation
Intesa Sanpaolo’s Legal Entity Identification numfeEl) is 2W8N8UU78PMDQKZENCO08.

The Issuer is an Italian bank established as a aagnfimited by shares@cieta per aziofi

The registered and administrative office of theiésss Piazza San Carlo 156, 10121 Turin, Italy.

The Issuer is incorporated and carries out itsriass under Italian law. The Issuer, both as a bhadkas is the parent company
"Gruppo Intesa Sanpaolo", is subject to the Banltadj's and European Central Bank's prudentiaéstipion.

of

Principal activities

The Issuer is a banking institution engaged in stwent banking activities. The Issuer offers a widege of capital market
investment banking and special lending servicesdiversified client base including banks, compsiistitutional investors, entitig
and public bodies. The Issuer is the parent compétiye "Gruppo Intesa Sanpaolo" which operatesutin six divisions: the Banc
dei Territori division, the Corporate and InvestiBanking division, the International Subsidiaryria division, the Private Bankin
division, the Asset Management division and theilasce Division.

Major shareholders, including whether it is directly or indirectly owned or controlled and by whom

As of 21 June 2023, the shareholder structureeofsbuer was composed as follows (holders of stexe=eding 3%): Compagnia
San Paolo (ordinary shares: 1,188,947,304; own&0366); Fondazione Cariplo (ordinary shares: 963, 83; owned: 5.258%).

Identity of its key managing directors
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The managing director of the Issuer is Carlo Mesé@hief Executive Officer).

Identity of its auditors
EY S.p.A., with registered office at Via Lombardsd, — 00187 Rome, was appointed by the Issues asdépendent auditor to aug

its financial statements for the period 2021-2029.

it

What is the key financial information regarding the Issuer?

Consolidated Income statement

As for the year ended

As for the half year ended

'i‘;(ig'&ﬁgfé 31.12.22 31.12.21 30.06.23 30.06.22

indicatec Audited Audited Unaudited Unaudited
Interest margin 9,685 7,993 not available notlawte
Net fee and
commission 8,577 9,364 not available not available
income
me.'ts (Losses) on (149) 503 not available not available
trading
Net
losses/recoveries (2,624) (2,843) not available not available
for credit risks
Net income from
banking and 18,483 17,774 not available not available
insurance activities
Parent Company's 4,354 4,185 4,222 2,346
net income (loss)

Consolidated Balance Sheet

As for the year ended

As for the half year /yeategh

Value as outcome
from the
Supervisory Review
and Evaluation
Process (‘SREP’
requirement for

2023)
EUR millons, 31.12.22 31.12.21 30.06.23 31.12.22
indiF::ated Audited Audited Unaudited Unaudited

Total assets 975,683 1,069,003 955,205 974,587 not applicable
Senior debt 63,605 73,959 not available not not applicable
(securities issued) available
Subor(_jl_nat_ed debt 12,474 12,599 not available not not applicable
(securities issued) available
Financial assets
measgred at 495,194 504,929 not available | notavailable not applicable
amortised cost -
Loans to customersg

1The financial information relating to 30 June 2@as well as the corresponding comparative preyeui®d data as at 30 June 2022 and 31
December 2022) has been extracted from the priessseeissued by Intesa Sanpaolo S.p.A. on 28 028 and entitledIhtesa Sanpaolo:
Consolidated Results as at 30 June 20&3 "28 July 2023 Press Relea%e The financial information indicated as “not dahle” has not
been inserted in the 28 July 2023 Press Release.
2 Restated following the application of IFRS 17 #R&S 9 for the insurance companies of the Group.
8 Securities issued not accounted for as suborairdbt.
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Financial liabilities

measgred at 454,025 458,239 not available n.ot not applicable
amortised cost - available

Due to customers

Share capital 10,369 10,084 10,369 10,369 not egdpk
|N°” performing 5,496 7,077 5,298 5,496 not applicable
oans

Common Equity

Tier 1 capital 13.8% 14.5% 13.7% 13.5% 8.95%
(CET1) ratio (%)

Total Capital Ratio 19.1% 19.1% 19.3% 19.0% not available

What are the key risks that are specific to the Iaser?

Risk exposure to debt securities issued by sovereign States

The market tensions regarding government bonddtaidvolatility, as well as Italy's rating downgling or the forecast that such
downgrading may occur, might have negative effentthe assets, the economic and/or financial situathe operational results and
the perspectives of the Bank. Intesa Sanpaolo Gresuyits are and will be exposed to sovereign dspio particular to Italy and
certain major European Countries.

Risks related to legal proceedings

The risk arising from legal proceedings consistthefpossibility of the Bank being obliged to panyy &um in case of unfavourable
outcome.

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

The future development in the macro-economic cdnteay be considered as a risk as it may producativegeffects and trends in
the economic and financial situation of the Bank/anthe Group. Any negative variations of the dastthat affect the macrg
economic framework, in particular during periodsobnomic-financial crisis, could lead the Bank/anthe Group to suffer losse
increases of financing costs, and reductions oféthee of the assets held, with a potential negatiyact on the liquidity of the Ban
and/or the Group and its financial soundness.

Credit risk

The economic and financial activity and soundnésseBank depend on its borrower's creditworthin€he Bank is exposed to the
traditional risks related to credit activity. Théme, the clients' breach of the agreements entereedand of their underlying
obligations, or any lack of information or incortéaformation provided by them as to their respecfinancial and credit position
could have negative effects on the economic arfilancial situation of the Bank.

Market risk

The market risk is the risk of losses in the valfitnancial instruments, including the securitiésovereign States held by the Bank,
due to the movements of market variables (by wagxaimple and without limitation, interest ratescgs of securities, exchange
rates), which could determine a deterioration ef financial soundness of the Bank and/or the Gr8uigh deterioration could He
produced either by negative effects on the incotatement deriving from positions held for tradingrgoses, or from negativie
changes in the FVOCI (Fair Value through Other Caehpnsive Income) reserve, generated by posititassified as financial
activities evaluated at fair value, with an impawtthe overall profitability.

Liquidity risk of Intesa Sanpaolo

Although the Bank constantly monitors its own lidjty risk, any negative development of the marketasion and the general
economic context and/or creditworthiness of thel®amay have negative effects on the activities #wedeconomic and/or financial
situation of the Bank and the Group. The liquidigk is the risk that the Bank is not able to $giis payment obligations at maturity,
both due to the inability to raise funds on the kea(funding liquidity risk) and of the difficultyo disinvest its own assets (market
liquidity risk).

Operational risk

~ O

4 Transitional

5 Fully loaded (the IFRS 9 transition period ende@® December 2022 and the amounts shown in thiencods at 30 June 2023 are therefore
comparable with the previous IFRS 9 fully loadedqm®.

5 Applying the regulatory measure introduced by B@B and effective from 12 March 2020. The SREP irequent comprises Capital
Conservation Buffer, O-Sll Buffer and Countercyali€apital Buffer. Countercyclical Capital Buffex ¢alculated taking into account the
exposure as at 30 June 2023 in the various cosnuifieere the Group has a presence, as well as speatére requirements set by the
competent national authorities and relating to 20&%ere available, or the most recent update ofdfexence period (requirement was set at
zero per cent in Italy for the first nine month2603).
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The Bank is exposed to several categories of dpagdtrisk which are intrinsic to its business, amgavhich those mentioned here
by way of example and without limitation: fraudsdxternal persons, frauds or losses arising frautifaithfulness of the employe
and/or breach of control procedures, operatiorratgrdefects or malfunctions of computer or teteginication systems, comput|
virus attacks, default of suppliers with respecthteir contractual obligations, terrorist attacksl aatural disasters. The occurrer
of one or more of said risks may have significagative effects on the business, the operatiosaltseand the economic and finang
situation of the Bank.

Risk related to the development of the banking sector regulation and the changesin theregulation on the solution of banking crises

The Bank is subject to a complex and strict regahaias well as to the supervisory activity perfethby the relevant institutions (
particular, the European Central Bank, the Bankady and CONSOB). Both the aforementioned regalafind supervisory activit
are subject, respectively, to continuous updatespaactice developments. Furthermore, as a lisitkBthe Bank is required f{
comply with further provisions issued by CONSOB.eTBank, besides the supranational and nationas ramhel the primary o
regulatory rules of the financial and banking sedalso subject to specific rules on anti-mofeyndering, usury and consum
protection. Although the Bank undertakes to conpily the set of rules and regulations, any chamgéise rules and/or changes
the interpretation and/or implementation of the sdoy the competent authorities could give riseew burdens and obligations f
the Bank, with possible negative impacts on theatenal results and the economic and financiaksion of the Bank.
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Section 3 — Key information on the Securities

Type, class and ISIN

The Securities are Certificates. The Securitiesssged in bearer formBearer Securities).
The Certificates are cash settled.
The ISIN of the Certificates is XS2690967216.

Currency, denomination, and term of the securities

The issue price of the Certificates is equal to ELJBOO (the Issue Price).

The Securities are issued in EUR (theslie Currency').
The Settlement Currency is EUR.

Each Certificate shall be automatically exercisadne Exercise Date. The Exercise Date and SettieBDate is 7 November 2025|.

Rights attached to the securities

The Certificates and any non-contractual obligatiansing out of or in connection with the Certifies will be governed by, and sh
be construed in accordance with, English Law.

The Certificates entitle its holder to receive frim Issuer the following amounts.

REMUNERATION AMOUNT
The Certificates provide for the following remuné@a amount.

DIGITAL AMOUNTS
The Certificates provide for the payment of theifalgAmount upon occurrence of the relevant Digiakent.
The Digital Event will occur if the Reference Valaa the relevant Digital Valuation Period, is higligan or equal to the releval
Digital Level, which will be determined in accoraawith the Cliquet Feature described below.
The Digital Valuation Periods are: 2 September 2(0B4 'First Digital Valuation Period") and 1 September 2025 (th§econd
Digital Valuation Period").
The Digital Level will change in relation to eacligifal Valuation Period, as the Calculation Ageritl wse, for the purposes
determining the relevant Digital Level, the RefaeValue registered in the relevant Cliquet Valateriod (Cliquet Feature).
In relation to the First Digital Valuation Periatie Digital Level is equal to 124.3328 (101.10%haf Reference Value registered
the First Cliquet Valuation Period). In relationttee Second Digital Valuation Period, the Digit@&vel is equal to 101.10% of th
Reference Value registered on the Second Cliquktatian Period.
The Cliquet Valuation Periods are: 1 September Z823 'First Cliquet Valuation Period") and 2 September 2024 (th&econd
Cliquet Valuation Period").
The Digital Amount is equal to EUR 43.00 in relatim each Digital Valuation Period.

*kkk

CASH SETTLEMENT AMOUNT

The Securityholder will receive on the Settlemeatd) for each Minimum Exercise Amount, the payn@nhe Cash Settlement

Amount determined as follows.

=
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STANDARD LONG CERTIFICATES
The investor will receive an amount linked to ageetage of the Initial Reference Value, equal 10%(the 'Initial Percentage”).

*kkk

For the purposes of the above the following applies

For the purposes of the determination of the Diditzent, the Reference Value will be registeredtmrelevant Digital Valuation

Period and is equal to the value of the Underlyilgted to the month of July preceding the releWigital Valuation Period.
For the purposes of the Cliquet Valuation Peribd,Reference Value will be registered on the rele@iquet Valuation Period an
is equal to the value of the Underlying relatedht® month of July preceding the relevant Cliquetdton Period.

The Initial Reference Value has been registereti September 2023 (th®&termination Date"), the date on which the Calculatid

Agent registered the value of the Underlying adlipbibd in relation to July 2023. The Initial Reflece Value is equal to 122.980Q.

The Final Reference Value will be registered orept8mber 2025 (the/aluation Date"), the date on which the Calculation Age
will register the value of the Underlying as pubés in relation to July 2025.

The Underlying is the Eurostat Eurozone HICP Exaaao Unrevised Series NSA Index (Bloomberg Cod&REMU <Index>).

The Eurostat Eurozone HICP Ex Tobacco Unrevise@S&ISA Index is provided by EUROSTAT. As far as thsuer is aware, th
20 Eurostat Eurozone HICP Ex Tobacco UnreviseteS&BA Index does not fall within the scope of Bemchmark Regulation b
virtue of Article 2 of that Regulation and, as cegsence, EUROSTAT is not currently required to wbtmny authorisation o
registration (or, if located outside the Europearidd, recognition, endorsement or equivalence) irequand/or imposed by th
Benchmark Regulation itself.

In respect of the Underlying, certain historicdbimmation (including past performance thereof) rbayfound on major informatio
providers, such as Bloomberg. Information about thederlying may be found on the website of the ind&ponsor
https://ec.europa.eu/eurostat.

Seniority of the securities

The Certificates constitute direct, unsubordinatedconditional and unsecured obligations of thaidssand, unless provide
otherwise by law, rangari passuamong themselves and (save for certain obligatiegsired to be preferred by law) rank equad
with all other unsecured obligations (other thancsdinated obligations, if any) of the Issuer frime to time outstanding.

Restrictions on the free transferability

The Securities will be freely transferable, subjecthe offering and selling restrictions in theitgd States, the European Economi

Area under the Prospectus Regulation and the l&asyojurisdiction in which the relevant Securita® offered or sold.

d
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[CIRNY)

Where will the securities be traded?

Application will be made for the Securities to lbrétted to trading on the regulated market of th@dmbourg Stock Exchange wi
effect from the Issue Date or a date around theel8sate.

Application will also be made for the Securitiedb®admitted to trading on the Italian multilaterakding facility SeDeX, organise
and managed by Borsa ltaliana S.p.A., which isasnmgulated market for the purposes of Directivé4265/EU as amended, wit
effect from the Issue Date or a date around theelEsate.

After the Issue Date, application may be madestdhie Securities on other stock exchanges oraegpiimarkets or to admit to tradi
on other trading venues as the Issuer may decide.

th
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What are the key risks that are specific to the serities?

The Certificates may not be a suitable investment for all investors

Certificates are complex financial instruments. étgmtial investor should not invest in Certificatgbich are complex financig
instruments unless it has the expertise (eithereatw with the help of a financial adviser) to exsé how the Certificates will perfor
under changing conditions, the resulting effectthenvalue of the Certificates and the impactithiestment will have on the potenti
investor's overall investment portfolio.

General risks and risksrelating to the Underlying

The Securities involve a high degree of risk, whitdy include, among others, interest rate, foreighange, time value and politic
risks. Purchasers should be prepared to sustaantialdoss of the purchase price of their SeaesitFluctuations in the value of t
relevant Underlying will affect the value of thecBeities.

Certain considerations associated with I ndex Securities

o=

o

ne

Securities that are linked to an Index as Undeghdreassociated with risks f the Securityholders comparable to those of a d
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investment in a comparable portfolio of asset @aasnderlying the respective Index. The developroérihe price of the Inde
depends on the individual index components of wkiierelevant Index is comprised. The developmétiteprice of the individua]
index components depends on macroeconomic factac) as interest rates and price levels on thetatapiarkets, currenc
developments, political factors as well as, in tiase of shares as index components, company-spémitors such as earnin
position, market position, risk situation, shareleslstructure and distribution policy. In the ca$an adverse development of su
macroeconomic factors this may adversely affectptiee development of the index components andiridex as a whole an
accordingly, the value of the Securities and/or atfner payments to be made under the Securities.

Risk related to the Digital Level

In relation to the Certificates, the Issuer hasaeits own discretion, the Digital Level. The lhég the Digital Level is set in respe
of the Initial Reference Value, the greater thesgmbkity that the Digital Event will not occur artlerefore that the relevant Digit
Amount will not be paid. In relation to the Cliguétature, the investor should also consider thatigital Level will change in
relation to the Digital Valuation Periods.

Impact of implicit fees on the I ssue Price/Offer Price

Investors should note that implicit fees (e.g. plaent commissions/distribution commissions, strictufees) may be a compone
of the Issue Price/Offer Price of the Securitiag, duch fees will not be taken into account forpheposes of determining the pri
of the relevant Securities in the secondary maiketestors should also take into consideration th&ecurities are sold on th
secondary market immediately following the offeripd relating to such Securities, the implicit féedluded in the Issue Price/Offg
Price on initial subscription for such Securitiel ine deducted from the price at which such Se@gimay be sold in the secondd
market.

Possibleilliquidity of the Securitiesin the secondary market

It is not possible to predict the price at whiclc@#&ies will trade in the secondary market or wisetsuch market will be liquid @
illiquid. The Issuer, or any of its Affiliates malput is not obliged to, at any time purchase Séesrat any price in the open mark
or by tender or private treaty. Any Securities sochased may be held or resold or surrenderedafwredlation. The Issuer or any
its Affiliates may, but is not obliged to, be a ketrmaker for an issue of Securities. Even if #mier or such other entity is a mark|

maker for an issue of Securities, the secondanketdor such Securities may be limited. To the ektbat an issue of Securiti¢

becomes illiquid, an investor may have to wait luh Exercise Date to realise value.
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Section 4 — Key information on the offer of securiées to the public

Under which conditions and timetable can | investn this security?

General terms, conditions and expected timetable dfie offer

Public Offer Jurisdiction(s): Republic of Italy

Maximum number of Securities offered:250,000

Offer Price: EUR 1,000.

Offer Period:

- inrelation to Intesa Sanpaolo Private Banking/,drom 2 October 2023 to and including 3 Novembd@?3, or from 2 Octobe]
2023 to and including 26 October 2023, in respésates by means of financial advisors authoriseddke off-premises offer
(consulenti finanziari abilitati all'offerta fuorieslg only, or from 2 October 2023 to and includingQ@8tober 2023, in respe
of sales by means of distance communication teciesignly; and

- inrelation to Fideuram - Intesa Sanpaolo Privaeking S.p.A. and IW Private Investments Societatdgirmediazione Mobiliare
S.p.A., from 2 October 2023 to and including 27 dbetr 2023, in respect of sales by means of finhadeisors authorised t
make off-premises offere@nsulenti finanziari abilitati all'offerta fuoriexie only or from 2 October 2023 to and including
October 2023, in respect of sales by means ofrdistaommunication techniques only;

(the "Offer Period").

Conditions to which the offer is subject:The offer of the Securities is conditional on thigsue and on the release by Borsa Itali

S.p.A., or by other trading venues, before thedd3ate, of the relevant authorisation to the adomns® trading of the Securities.

Terms of the Offer: This issue of Securities is being offered in anNexempt Offer in Italy pursuant to Articles 24 a28 of the
Prospectus Regulation. The Securities will be ithgted by way of public placement and the placenaetivities will be carried ou
by the Managers.

The Issuer reserves the right, in its sole disocretio close the Offer Period early, also in cirstemces where purchases of Securi
are not yet equal to the maximum amount offere®56f,000 Securities. Notice of the early closuréhefOffer Period will be giver
by the Issuer by publication on the website ofldseier and the Managers. The early closure of tfer @ill become effective fronj
the date specified in such notice. The Issuer vesahe right to postpone the closure of the GPniod, in order to extend the Off
Period. Notice of the postponement of the clostith® Offer Period will be given by the Issuer hybfication on the website of th
Issuer an the Manages. The Issuer reserves the right to increase, duhie@ffer Period, the maximum amount of Securitiéésred.
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The Issuer shall forthwith give notice of any suetrease by publication of a notice on the websitthe Issuer and the Manage
The Issuer reserves the right, in its sole disonetio revoke or withdraw the Offer and the isstithe Securities at any time prior

the Issue Date. Notice of revocation/withdrawathaf Offer will be given by publication of such ra#tion the website of the Issuer

and the Managers. Revocation/withdrawal of the Offdl be effective upon publication. Upon revoaatiwithdrawal of the Offer
all subscription applications will become void afcho effect, without further notice.

Minimum and maximum subscription amount: The Securities may be subscribed in a minimurofiob. 1 Security and an integrgal

number of Securities higher than such amount aimjtan integral multiple of 1. There is no maximamount of application withir
the maximum number of Securities offered of 250,8@80urities.

Expenses charged to the investor by the issuer dne offeror

The Offer Price embeds placement commissions paytabthe Managers, whose expected amount, on thie b the marke
conditions existing prior to the beginning of th&dd Period, is equal to 1.20 per cent. of the ésBuice. The definitive amount
such placement commissions may be higher or lokar the expected amount, but in any case it wilknée higher than 2.00 p
cent. of the Issue Price.

Notice of the definitive amount of the placementeoissions will be published on the website of tegukr within 5 (five) day
following the Issue Date.

I's.
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Who is the offeror?

Intesa Sanpaolo Private Banking S.p.A.with registered office at Via Melchiorre Gioia,Z0124 Milan, ItalyfFideuram - Intesa
Sanpaolo Private Banking S.p.A.with registered office at Piazza San Carlo 156 210Turin, Italy; andW Private Investments
Societa di Intermediazione Mobiliare S.p.A. with registered office at Via Melchiorre Gioia ,220124 Milan, Italy (thg
"Managers").

Reasons for the offer and estimated net amount ofi¢ proceeds

The Issuer intends to use the net proceeds fromissee of Certificatefor general corporate purposes, including makipgodit. A
substantial portion of the proceeds may be usé@dge market risks with respect to the Certificates

The net proceeds (resulting from subtracting thmrogssions referred to above from the aggregateeldtice paid by the

Securityholders) of the issue of the Securitie$ vélequal to EUR 245,000,000 (assuming placenmmtssions referred to abo
will be 2.00 per cent. of the Issue Price in respéall Securities placed).

17

Indication of whether the offer is subject to an uerwriting agreement on a firm commitment basis

The Issuer and the Managers have agreed undecenpdat agreement (thlacement Agreemerit) the Managers will place th
Securities without a firm commitment. The Placem&giteement will be dated on or about 29 Septemb2B2

The Issuer will act as lead manager of the placefRasponsabile del Collocameras defined under article 98s of the Legislative
Decree of 24 February 1998, n. 58, as subsequamiiynded, but will not act as manager and, accdgdiwgl not place any Securitie
to the public in Italy.

[

Indication of the most material conflicts of interest pertaining to the offer or the admission to tradhg.

Intesa Sanpaolo S.p.A., the issuer of the Secsyritiepart of the Intesa Sanpaolo group, to whitghManagers belong, therefare

participation relationships of the Managers witl thsuer result in a conflict of interest.

The Issuer may enter into hedging arrangementsmittket counterparties in connection with the issiihe Securities in order to

hedge its exposure.
The Issuer will act as Calculation Agent underSieeurities.

In addition, the Issuer may act as liquidity praridas defined under the rules of the relevant etads amended from time to tim
in respect of the Securities.

Save as discussed above and save for any commisay@tle to the Managers referred to above, saddhe Issuer is aware, no

person involved in the issue of the Securitiesaramterest material to the Offer.
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