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PROHIBITION OF SALES TO 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 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 (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of UK domestic
law by virtue of the European Union (Withdrawal) Act 2018 (“EUWA”); (ii) a customer within the meaning of
the provisions of the Financial Services and Markets Act 2000 (the “FSMA ) and any rules or regulations made
under the FSMA to implement Directive (EU) 2016/97 (as amended and superseded, the “Insurance Distribution
Directive”), where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1)
of Regulation (EU) No 600/2014 as it forms part of UK domestic law by virtue of the EUWA; or (iii) not a qualified
investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms part of UK domestic law by virtue of the
EUWA. Consequently, no key information document required by Regulation (EU) No 1286/2014 as it forms part
of UK domestic law by virtue of the EUWA (the “UK PRIIPs Regulation ”) for offering or selling the Notes or
otherwise making them available to retail investors in the UK has been prepared and therefore offering or selling
the Notes or otherwise making them available to any retail investor in the UK may be unlawful under the UK
PRIIPs Regulation.

EEA MIFID Il product governance / Retail investors, professional investors and ECPS target market — Solely
for the purposes of the 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, professional
clients and retail clients, each as defined in Directive 2014/65/EU (as amended, “MiFID I17);(ii) all channels
for distribution to eligible counterparties and professional clients are appropriate except for pure execution
services for the latter and (iii) the following channels for distribution of the Notes to retail clients are appropriate,
including: investment advice, portfolio management and execution with appropriateness (no distribution via
execution only), subject to the distributor’s suitability and appropriateness obligations under MiFID Il, as
applicable. Any person subsequently offering, selling or recommending the Notes (a “Distributor ) should take
into consideration the manufacturer ’s target market assessment; however, a distributor subject to MiFID 1l is
responsible for undertaking its own target market assessment in respect of the Notes (by either adopting or
refining the manufacturer ’s target market assessment) and determining appropriate distribution channels, subject
to the distributor ’s suitability and appropriateness obligations under MiFID II, as applicable.

Final Terms

MEDIOBANCA - Banca di Credito Finanziario S.p.A.
Legal Entity Identifier (LEI): PSNL19R2RXX5U3QWHI144

Issue of up to EUR 300,000,000 Fixed to Floating Rate Notes due June 2031
(commercial name "'Obbligazione Mediobanca a Tasso Misto in Euro con scadenza 28 giugno 2031"")
under the Euro 40,000,000,000

Euro Medium Term Note Programme

Issue Price: 100 per cent.

Direttore del Consorzio or Direttore del Consorzio di Collocamento

Intesa Sanpaolo S.p.A.

The date of these Final Terms is 21 May 2024

This document constitutes the Final Terms relating to the issue of Notes described herein. Terms used herein shall
be deemed to be defined as such for the purposes of the Terms and Conditions of the Italian Law Dematerialised
Notes set forth in the Base Prospectus dated 28 December 2023, which constitutes a base prospectus for the
purposes of the Prospectus Regulation (Regulation (EU) 2017/1129). 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
such Base Prospectus, as supplemented from time to time. Full information on the Issuer and the offer of the Notes
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is only available on the basis of the combination of these Final Terms and the Base Prospectus. The Base
Prospectus is available for viewing at the registered office of the Issuer at Piazzetta Enrico Cuccia 1, 20121 Milan,
Italy, at the Issuer’s representative office at Piazza di Spagna 15, 00187 Rome, Italy and on the website of the
Issuer (www.mediobanca.com) and the Direttore del Consorzio (https://imi.intesasanpaolo.com/) and copies may
be obtained upon request from the Issuer and from the Direttore del Consorzio.

A summary of the individual issue is annexed to these Final Terms.
PART A - GENERAL
1. M Series Number; 644
(i) Tranche Number: 1

(iii) Date on which the Notes will  Not Applicable
be consolidated and form a
single Series:

2. Specified Currency or Currencies: Euro (“EUR”)

3. Aggregate Nominal Amount of Notes
admitted to trading:

0] Series: Up to EUR 300,000,000

(i) Tranche: Up to EUR 300,000,000

The Aggregate Nominal Amount will not exceed EUR
300,000,000 and will be determined at the end of the Offer
Period (as defined in paragraph 10 of Part B below) and such
final amount will be filed with the Central Bank of Ireland as
competent authority and published on the website of the
Euronext Dublin (https:/live.euronext.com/) pursuant to
Article 17(2) of the Prospectus Regulation provided that,
during the Offer Period the lIssuer, in agreement with the
Direttore del Consorzio, will be entitled to increase the
Aggregate Nominal Amount as more fully described under
paragraph 10 of Part B below.

4. Issue Price: 100 per cent. of the Aggregate Nominal Amount

5. (1) Specified Denominations: EUR 1,000

(i) Calculation Amount: EUR 1,000
6. (1) Issue Date: 28 June 2024
(i) Interest Commencement Issue Date
Date:
7. Maturity Date: 28 June 2031
8. Interest Basis: 4.00 per cent. per annum Fixed Rate from (and including) the

Issue Date to (but excluding) the Interest Rate Switch Date

(Condition 3(d) (Interest Rate on 3 month EURIBOR Floating Rate from (and including) the
Fixed Rate Notes) or Condition 3(f)

10285926488-v2 -2- 626508
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10.

11.

12.

13.

14.
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(Interest Rate on Floating Rate Notes)
of the Terms and Conditions of the
Italian Law Dematerialised Notes)

Redemption/Payment Basis:

Change of Interest:

Interest Rate Switch Date:

Put/Call Options:

(i) Status of the Notes:

(i) Date of approval for
issuance of Notes obtained:

Method of distribution:

Governing Law:

Interest Rate Switch Date to (but excluding) the Maturity Date

Redemption at par

Applicable - Condition 3(q) (Interest Rate Switch) of the Terms
and Conditions of the Italian Law Dematerialised Notes shall

apply
28 June 2027

Not Applicable

Senior Preferred Notes

16 May 2024

Non-syndicated

Italian law applicable, also in accordance with the provisions
of Regulation (EC) no. 864/2007 of 11 July 2007 on the law
applicable to non-contractual obligations (the “Rome I
Regulation”)

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15.

16.

Fixed Rate Note Provisions:

(M Interest Rate(s):
(i) Interest Payment Date(s):
(iii) Interest Accrual Dates(s):

(iv) Fixed Coupon Amount(s):
(V) Broken Amount(s):

(vi) Business Day Convention:
(vii) Day Count Fraction:
Floating Rate Note Provisions:

Q) Interest Period(s):

10285926488-v2

Applicable

4.00 per cent. per annum payable annually in arrear

28 June in each year, starting from and including 28 June 2025
up to and including the Interest Rate Switch Date, adjusted in
accordance with the Business Day Convention

The Interest Accrual Dates shall be the Interest Payment Dates
Not Applicable

Not Applicable

Following Business Day Convention — (unadjusted)
Actual/Actual (ICMA)

Applicable

Quarterly. Each Interest Period starting from, and including, the
Interest Rate Switch Date to, but excluding, the Maturity Date,

subject to adjustment in accordance with the Business Day
Convention

-3- 626508



(i)

(iii)
(iv)
(V)

(vi)
(vii)

(viii)

(ix)
x)

10285926488-v2
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Interest Payment Dates:

First Interest Payment Date:
Interest Accrual Dates(s):
Business Day Convention:

Additional Business Centre(s):

Party responsible for
calculating the Rate(s) of
Interest and Interest

Amount(s) (if not the Fiscal
Agent in the case of Notes in
Global Form or the Italian
Paying Agent in the case of
Dematerialised Notes):

Screen Rate Determination:
e Reference Rate:

e  Observation Method:

e Lag Period:

e  Observation Shift
Period:

e D:

e Specified Duration:

e  Multiplier:

e Reference Rate
Multiplier:

e Interest Determination

Date(s):

e Relevant Screen Page:

e Relevant Time:

e Relevant Financial
Centre:
Margin(s):

Minimum Interest Rate:

28 September, 28 December, 28 March and 28 June in each year,
commencing on (and including) 28 September 2027 up to (and
including) the Maturity Date, adjusted in accordance with
Business Day Convention

28 September 2027

The Interest Accrual Dates shall be the Interest Payment Dates
Modified Following Business Day Convention — (adjusted)

Not Applicable

Mediobanca — Banca di Credito Finanziario S.p.A.

3 months EURIBOR
Not Applicable
Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

The Interest Determination Date in respect of each Interest
Period is the second day on which T2 is open prior to the first
day of each Interest Period

Reuters EURIBOR 01

11.00 a.m. Brussels time

Euro-zone (where Euro-zone means the region comprised of
the countries whose lawful currency is the euro)

0.42 per cent per annum

0 (zero) per cent. per annum
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Not Applicable

Actual/360 Adjusted

(xi) Maximum Interest Rate:
(xii) Day Count Fraction:
(xiii)  Interest calculation method Not applicable

for short or long Interest
Periods:

Zero Coupon Note Provisions:

Not Applicable

PROVISIONS RELATING TO REDEMPTION

18.

19.

20.

21,

22,

23.

Call Option:

Redemption due to MREL
Disqualification Event:

(i) Early Redemption Amount:

(ii) Notice periods:

Redemption for taxation reasons:
Put Option:

Final Redemption Amount of each
Note:

Early Redemption Amount payable on
Event of Default:

Not Applicable

Applicable (subject to Condition 4(m) of the Terms and
Conditions of the Italian Law Dematerialised Notes)

EUR 1,000 per Calculation Amount
Minimum period: 30 days
Maximum period: 60 days

Not Applicable

Not Applicable

EUR 1,000 per Calculation Amount

An amount in the Specified Currency being the Nominal
Amount of the Notes

GENERAL PROVISIONS APPLICABLE TO THE NOTES

24,

25.

26.

27.

28.

Form of Notes:

New Global Note form:

Additional Financial Centre(s) relating
to Payment Business Dates:

Talons for future Coupons or Receipts
to be attached to Definitive Notes (and
dates on which such Talons mature):
Details relating to Instalment Notes:
(amount of each instalment, date on
which each payment is to be made):

Q) Instalment Date(s):

(i) Instalment Amount(s):

10285926488-v2

Dematerialised Note held by Monte Titoli on behalf of the
beneficial owners, until redemption or cancellation thereof,
for the account of the relevant Monte Titoli Account Holders

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable
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29. Total Repurchase Option / Partial
Repurchase Option:

30. Modification of Notes:

10285926488-v2

Not Applicable

Applicable (subject to Condition 9(d) of the Terms and
Conditions of the Italian Law Dematerialised Notes only in
relation to a MREL Disqualification Event and in order to
ensure the effectiveness and enforceability of Condition 13
(Acknowledgement of the Italian / Luxembourg Bail- In
Power) of the Terms and Conditions of the lItalian Law
Dematerialised Notes).

-6 - 626508
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RESPONSIBILITY

The Issuer accepts responsibility for the information contained in these Final Terms.

Signed on behalf of the Issuer:

Duly authorised Duly authorised

10285926488-v2 -7 - 626508
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PART B - OTHER INFORMATION

1. LISTING AND ADMISSION TO TRADING
() Listing: Official List of Euronext Dublin
(i) Admission to trading: Application is expected to be made by the Issuer (or on its

behalf) for the Notes to be admitted to trading on Euronext
Dublin with effect from, on or around, the Issue Date. In
addition, application is expected to be made by the Direttore
del Consorzio for the Notes to be admitted to trading on the
multilateral trading facility EuroTLX (managed by Borsa
Italiana S.p.A.) which is not a regulated market for the
purpose of Directive 2014/65/EU with effect from, on or
around, the Issue Date.

2. RATINGS
Ratings: Applicable

The Notes to be issued have been rated “BBB” by S&P
Global Ratings, acting through S&P Global Ratings Europe
Limited ("S&P™) on 16 May 2024 and “BBB” by Fitch
Ratings Ireland Limited Sede Secondaria Italiana ("Fitch™)
on 20 May 2024.

Each of S&P and Fitch is established in the EEA and is
included in the list of credit rating agencies published on the
website of the European Securities and Markets Authority at
http://www.esma.europa.eu/credit-rating-agencies/cra-
authorisation as being registered under Regulation (EC) No.
1060/2009, as amended (the “CRA Regulation”).

3. NOTIFICATION

The Central Bank of Ireland has provided the Commissione Nazionale per la Societa e la Borsa with a
certificate of approval attesting that the Base Prospectus dated 28 December 2023 has been drawn up
in accordance with the Prospectus Regulation and, in the case of an offer to the public, the Base
Prospectus has been filed with the competent authority of the host Member State.

4, INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE
Save as set out below and so far as the Issuer is aware, no person involved in the offer of the Notes has

an interest material to the offer.

The Direttore del Consorzio and the Distributors will be paid by the Issuer in respect of their activities
as Direttore del Consorzio and Distributors respectively the commissions indicated in “Terms and
Conditions of the Offer” below, which are embedded into the Issue Price and Offer Price. Investors’
attention is drawn to the circumstance that the Direttore del Consorzio and certain of the Distributors
belong to the same banking group.

The Direttore del Consorzio is expected to act as hedge counterparty of the Issuer or its affiliates in
connection with the issue of the Notes.

The commission payable by the Issuer to the Direttore del Consorzio for its role is equal to 0.80 per
cent of the Aggregate Nominal Amount of the Notes effectively placed.

The Direttore del Consorzio has issued financial instruments linked to the Issuer.

The Notes will be negotiated on the multilateral trading facility (MTF) EuroTLX which is organized

10285926488-v2 -8- 626508
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and managed by Borsa Italiana S.p.A. The Direttore del Consorzio and its affiliates:

e  have elected one member of the Board of Directors of Borsa Italiana S.p.A., and form part of the
shareholders’ agreements stipulated between the shareholders of Euronext N.V. (parent company
of Borsa Italiana S.p.A.);

e may act as market maker or liquidity provider on EuroTLX in respect of the Notes.

The Distributors, the Direttore del Consorzio and their affiliates, in the ordinary course of business,
have engaged or may in the future engage in lending, advisory, investment banking and corporate
finance services for, the Issuer, its parent and group companies and to companies involved directly or
indirectly in the sector in which the Issuer operates. The Direttore del Consorzio and its 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 account and for the
accounts of their customers. Such investments and securities activities may involve securities and/or
instruments of the Issuer, or the Issuer’s affiliates. The Direttore del Consorzio and its affiliates that
may have a lending relationship with the Issuer routinely hedge their credit exposure to the Issuer
consistent with their customary risk management policies. Typically, the Direttore del Consorzio and
its 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. Any such short positions could adversely affect future trading prices of the Notes issued.

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

M Estimated net proceeds: The net proceeds of the issue of the Notes (being the proceeds
of such issue net of the fees referred to in Paragraph 10 (Terms
and Conditions of the Offer)) below are estimated to be up to
EUR 293,100,000.

(i) Estimated total expenses: Not Applicable

(iii) Reasons for the offer: General corporate purpose of the Issuer
YIELD

Yield: Not Applicable

HISTORIC INTEREST RATES
Applicable for the Floating Rate Interest Period only.

Details of historic EURIBOR rates can be obtained from
Reuters.

Benchmarks: Amounts payable under the Notes will be calculated by
reference to EURIBOR Rate which is provided by European
Monetary Market Institute (“EMMI”). As at the date of these
Final Terms, the EMMI appears on the register of
administrators and benchmarks established and maintained
by the European Securities and Markets Authority pursuant
to Article 36 of the EU Benchmarks Regulation (Regulation
(EU) No. 2016/1011) (the “EU Benchmarks Regulation”).

OPERATIONAL INFORMATION
ISIN: ITO005595597

Common Code: Not applicable

10285926488-v2 -9- 626508
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CFlI:

FISN:

New Global Note intended to be held in
a manner which would allow
Eurosystem eligibility:

Any clearing system(s) other than
Monte Titoli, Euroclear Bank SA/NV
and Clearstream Banking S.A. and the
relevant identification number(s):
Delivery:

Initial Italian Paying Agents:

Names and addresses of additional
Paying Agent(s) (if any):

DISTRIBUTION
0] Method of distribution:

(i)

If syndicated, names and
addresses of Managers and
underwriting commitments:

(iii) Date of Subscription
Agreement:
(iv) Stabilising Manager(s) (if

any):

If non-syndicated, name of
Dealer:

US Selling Restrictions:

Non-exempt offer:

10285926488-v2

DTVUFB
MEDIOBANCA/TM OB 20310628 SR644

Not Applicable

Not Applicable

Delivery against payment
Mediobanca — Banca di Credito Finanziario S.p.A.

Not Applicable

Non-syndicated

Not Applicable

Not Applicable

Not Applicable

Intesa Sanpaolo S.p.A.

Reg. S Compliance Category 2; TEFRA, not applicable

An offer (the “Offer”) of the Notes is made by the Issuer
through Intesa Sanpaolo S.p.A. acting as Direttore del
Consorzio and the Distributors (as defined below) other than
pursuant to Article 1(4) of the Prospectus Regulation in Italy
(“Public Offer Jurisdictions™) during the period from and
including 9:00 a.m. (Milan time) on 22 May 2024 to and
including 4:30 p.m. (Milan time) on 25 June 2024 (in branch)
(the “Offer Period™), subject to an early closing or extension
of the Offer Period or cancellation of the Offer, as described
below.

The Notes may also be distributed through door-to-door
selling (fuori sede) by means of financial advisors authorized
to make off-premises offers (consulenti finanziari abilitati
all offerta fuori sede) pursuant to Article 30 and 31 of
Legislative Decree No. 58 of 24 February 1998, as amended
from time to time (the “Italian Financial Services Act”)
from and including 9:00 a.m. (Milan time) on 22 May 2024
to and including 4:30 p.m. (Milan time) on 18 June 2024,

-10 - 626508
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subject to any early closing or extension of the Offer Period
or cancellation of the Offer, as described below.

In addition, the Notes may also be distributed through
distance selling techniques (tecniche di comunicazione a
distanza) pursuant to Article 32 of the Italian Financial
Services Act and Article 67-duodecies, paragraph 4 of Italian
Legislative Decree No. 206 of 6 September 2005, as amended
from time to time (the “Italian Consumer Code”) from and
including 9:00 a.m. (Milan time) on 22 May to and including
4:30 p.m. (Milan time) on 11 June 2024, subject to any early
closing or extension of the Offer Period or cancellation of the
Offer, as described below.

For the avoidance of doubt, any early closing or extension of
the Offer Period shall also be effective, unless otherwise
stated in the relevant notice(s), in respect of the offering
period for collection of subscription of the Notes through
door-to-door selling (fuori sede) and distance selling
techniques (tecniche di comunicazione a distanza).

See further paragraph 10 (Terms and Conditions of the Offer)
of Part B (Other Information) below.

The following banks and financial entities have agreed to
place the Notes (the "Distributors" and each a
"Distributor"):

o Intesa Sanpaolo Private Banking S.p.A.

o Fideuram - Intesa Sanpaolo Private Banking S.p.A.;
and

° IW Private Investments Societa di Intermediazione
Mobiliare S.p.A..

Prohibition of Sales to EEA Not applicable

Retail Investors:

Prohibition of Sales to UK Applicable

Retail Investors:

10. TERMS AND CONDITIONS OF THE OFFER

Offer Period:

10285926488-v2

Applicable

(i) From and including 9:00 a.m. (Milan time) on 22 May
2024 to and including 4:30 p.m. (Milan time) on 25 June 2024
at the offices (filiali) of Intesa Sanpaolo Private Banking
Sp.A.

(ii) From and including 9:00 a.m. (Milan time) on 22 May
2024 to and including 4:30 p.m. (Milan time) on 17 June 2024
through door-to-door selling (fuori sede) by means of
financial advisors authorized to make off-premises offers
(consulenti finanziari abilitati all'offerta fuori sede) on behalf
of Intesa Sanpaolo Private Banking S.p.A..

(iii) From and including 9:00 a.m. (Milan time) on 22 May

-11 - 626508
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Offer Amount:

Offer Price:

Conditions to which the offer is
subject:

10285926488-v2

2024 to and including 4:30 p.m. (Milan time) on 18 June 2024
through door-to-door selling (fuori sede) by means of
financial advisors authorized to make off-premises offers
(consulenti finanziari abilitati all'offerta fuori sede) on behalf
of Fideuram - Intesa Sanpaolo Private Banking S.p.A. and IW
Private Investments Societd di Intermediazione Mobiliare
S.p.A.

(iv) From and including 9:00 a.m. (Milan time) on 22 May
2024 to and including 4:30 p.m. (Milan time) on 7 June 2024
through  distance selling techniques (tecniche di
comunicazione a distanza) on behalf of Intesa Sanpaolo
Private Banking S.p.A..

(v) From and including 9:00 a.m. (Milan time) on 22 May
2024 to and including 4:30 p.m. (Milan time) on 11 June 2024
through distance selling techniques (tecniche di
comunicazione a distanza) on behalf of Fideuram - Intesa
Sanpaolo Private Banking S.p.A. and IW Private Investments
Societa di Intermediazione Mobiliare S.p.A..

Up to EUR 300,000,000, provided that, during the Offer
Period, the Issuer, in agreement with the Direttore del
Consorzio, will be entitled to increase such Offer Amount.
The Issuer and the Direttore del Consorzio will inform
promptly the public of such increase by means of a notice to
be published on the website of Mediobanca S.p.A.
(www.mediobanca.com) and on the website of the Direttore
del Consorzio (https://imi.intesasanpaolo.com/) and through
the Distributors.

Issue Price, equal to 100 per cent. of the Specified
Denomination of each Note.

The Offer Price includes, per Specified Denomination: (i) a
distribution fee for the placement of the Notes paid by the
Issuer to the Distributors, through the Direttore del
Consorzio, equal to 1.50 per cent. of the Aggregate Nominal
Amount effectively placed and (ii) a commission paid by the
Issuer to the Direttore del Consorzio for its role equal to 0.80
per cent of the Aggregate Nominal Amount effectively
placed.

Investors should take into account that if the Notes are sold
on the secondary market after the Offer Period, the
abovementioned fees included in the Offer Price are not taken
into consideration in determining the price at which such
Notes may be sold in the secondary market.

The offer of the Notes is conditional on their issue.

The Direttore del Consorzio reserves the right, in agreement
with the Issuer, to close the Offer Period early at any time,
also in circumstances where subscription for the Notes are not
yet equal to the Aggregate Nominal Amount. Notice of the
early closure of the Offer Period will be given in one or more
notices to be made available on the website of the Issuer
(www.mediobanca.com) and on the website of the Direttore
del Consorzio (https://imi.intesasanpaolo.com/) and through
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Description of the application process:

10285926488-v2

the Distributors (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final Terms will
be published in relation thereto).

The Direttore del Consorzio reserves the right, in agreement
with the Issuer, to extend the Offer Period. Notice of
extension of the Offer Period will be given in one or more
notices to be made available on the website of the Direttore
del Consorzio (https://imi.intesasanpaolo.com) and through
the Distributors (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final Terms will
be published in relation thereto).

For the avoidance of doubt, any early closing or extension of
the Offer Period shall also be effective, unless otherwise
stated in the relevant notice(s), in respect of the offering
period for collection of subscription of the Notes through
door-to-door selling (fuori sede) and distance selling
techniques (tecniche di comunicazione a distanza).

The Direttore del Consorzio reserves the right, giving prior
notice to the Issuer, to revoke/withdraw the issue and the
Offer at any time prior to the Issue Date and, if so, no Notes
will be issued.

The Issuer, the Direttore del Consorzio and the Distributors
have entered into a distribution agreement (the “Distribution
Agreement”) in connection with the Offer of the Notes. The
Distribution Agreement may be terminated upon occurrence
of certain circumstances set out therein. The issue and Offer
of the Notes will be revoked/withdrawn at any time prior to
the Issue Date upon termination of the Distribution
Agreement and if so, no Notes will be issued.

Notice of revocation/withdrawal of the Offer will be given in
one or more notices to be made available on the website of
the Issuer (www.mediobanca.com) and on the website of the
Direttore del Consorzio (https://imi.intesasanpaolo.com) and
through the Distributors (and for the avoidance of doubt, no
supplement to the Base Prospectus or these Final Terms will
be published in relation thereto).

For the avoidance of doubt, if any application has been made
by a potential subscriber and the Offer is revoked/withdrawn,
all subscription applications will become void and of no
effect, without further notice and such potential subscriber
shall not be entitled to subscribe or otherwise acquire the
Notes.

The issue of the Notes is conditional, inter alia, upon the
admission to listing of the Notes on the Official List and
admission to trading on the multilateral trading facility
EuroTLX (managed by Borsa Italiana S.p.A.) from, on or
around, the Issue Date.

The Notes will be offered in Italy on the basis of a public
offer.
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The Notes will be offered only to the public in Italy.

Qualified Investors as defined for by Article 2 of Regulation
(EU) 2017/1129 (the “Prospectus Regulation™) as amended
from time to time, may subscribe for the Notes.

A prospective investor may subscribe for the Notes in
accordance with the arrangements in place between the
relevant Distributor and its customers, relating to the
subscription of securities generally.

Prospective investors shall not be required to enter into any
contractual arrangements directly with the Issuer in
connection with the offer or subscription of the Notes.

Investors may apply to subscribe for Notes during the Offer
Period. In particular:

Subscription at the offices (filiali)

From and including 9:00 a.m. (Milan time) on 22 May 2024
to and including 4:30 p.m. (Milan time) on 25 June 2024,
subject to any early closing or extension of the Offer Period
or cancellation of the Offer, investors may apply for the
subscription of the Notes during normal Italian banking hours
at the offices (filiali) of the Distributors, by filling in, duly
executing (also by appropriate attorneys) and delivering a
specific acceptance form (the “Acceptance Form”).
Acceptance Forms are available at Intesa Sanpaolo Private
Banking S.p.A.'s office.

Any application shall be made in Italy to at Intesa Sanpaolo
Private Banking S.p.A..

Door-to-door selling

The Notes may also be distributed by (i) Intesa Sanpaolo
Private Banking S.p.A., from and including 9:00 a.m. (Milan
time) on 22 May 2024 to and including 4:30 p.m. (Milan time)
on 17 June 2024 and (ii) Fideuram - Intesa Sanpaolo Private
Banking S.p.A. and IW Private Investments Societa di
Intermediazione Mobiliare S.p.A., from and including 9:00
a.m. (Milan time) on 22 May 2024 to and including 4:30 p.m.
(Milan time) on 18 June 2024, subject to any early closing or
extension of the Offer Period or cancellation of the Offer,
through door-to-door selling by means of financial advisors
authorized to make off-premises offers (consulenti finanziari
abilitati all ‘offerta fuori sede) pursuant to Article 30 of the
Italian Legislative Decree No. 58 of 24 February 1998, as
amended from time to time (the “Italian Financial Services
Act”).

The Distributors when distributing Notes through door-to-
door selling (fuori sede) pursuant to article 30 of the Italian
Financial Services Act will collect the Acceptance Forms
through financial advisors authorized to make off-premises
offers (consulenti finanziari abilitati all ‘offerta fuori sede)
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pursuant to Article 31 of the Italian Financial Services Act.

Pursuant to Article 30, paragraph 6, of the Italian Financial
Services Act, the validity and enforceability of contracts
entered into through door-to-door selling (fuori sede) is
suspended for a period of 7 (seven) days beginning on the date
of subscription by the relevant investor. Within such period
investors may notify the relevant Distributor and/or financial
advisor of their withdrawal without payment of any charge or
commission.

Distance selling techniques

The Notes may also be distributed by (i) Intesa Sanpaolo
Private Banking S.p.A., from and including 9:00 a.m. (Milan
time) on 22 May 2024 to and including 4:30 p.m. (Milan time)
on 7 June 2024 and (ii) Fideuram - Intesa Sanpaolo Private
Banking S.p.A. and IW Private Investments Societa di
Intermediazione Mobiliare S.p.A., from and including 9:00
a.m. (Milan time) on 22 May 2024 to and including 4:30 p.m.
(Milan time) on 11 June 2024, subject to any early closing or
extension of the Offer Period or cancellation of the Offer,
through  distance selling techniques (tecniche di
comunicazione a distanza) pursuant to Article 32 of the
Italian Financial Services Act and Article 67-duodecies,
paragraph 4 of the Italian Consumer Code.

In respect of subscription of the Notes made by means of
distance selling techniques (tecniche di comunicazione a
distanza), an investor that can be qualified as a consumer for
the purposes of the Italian Consumer Code is entitled to a 14
(fourteen) day period in which it can withdraw from the
agreement without penalty and without giving any reason.
Within such terms, the effects of the subscription agreements
will be suspended and the investor can withdraw by means of
a notice to the relevant Distributor without any expenses or
other fees.

General

There is no limit to the number of Acceptance Forms which
may be filled in and delivered by the same prospective
investor with the same or different Distributor, without
prejudice to the circumstance that for the purposes of the
allotment each applicant will be considered individually,
independently of the number of Acceptance Forms delivered.

Without prejudice to the provisions applicable in case of
publication of s