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IMPORTANT INFORMATION

This prospectus (the "Prospectus" or the "Base Prospectus") comprises a base prospectus in respect of all Notes
(as defined below) other than Exempt Notes (as defined below) issued under the Programme (as defined below)
for the purposes of article 5.4 of Directive 2003/71/EC as amended (the "Prospectus Directive") and for the
purpose of giving information with regard to the Issuer (as defined below) and the Issuer and its subsidiaries and
affiliates taken as a whole ("Banca Carige Group" or the "Group") which, according to the particular nature of
the Issuer and the Notes, is necessary to enable investors to make an informed assessment of the assets and
liabilities, financial position, profit and losses and prospects of the Issuer.

The Issuer accepts responsibility for the information contained in this Prospectus and the Final Terms for each
Tranche (as defined under "Terms and Conditions of the Notes") of Notes issued under the Programme. To the
best of the knowledge of the Issuer (having taken all reasonable care to ensure that such is the case) the information
contained in this Prospectus is in accordance with the facts and does not omit anything likely to affect the import
of such information.

This Prospectus must be read and construed together with any supplements hereto and with any information
incorporated by reference herein and, in relation to any Tranche of Notes which is the subject of Final Terms (as
defined below), must be read and construed together with the relevant Final Terms. In the case of a Tranche of
Notes which is the subject of a Drawdown Prospectus (as defined below), each reference in this Prospectus to
information being specified or identified in the relevant Final Terms shall be read and construed as a reference to
such information being specified or identified in the relevant Drawdown Prospectus unless the context requires
otherwise.

The requirement to publish a prospectus under the Prospectus Directive only applies to Notes which are to be
admitted to trading on a regulated market in the European Economic Area and/or offered to the public in the
European Economic Area other than in circumstances where an exemption is available under article 3.2 of the
Prospectus Directive (as implemented in the relevant Member State(s)). References in this Prospectus to "Exempt
Notes" are to Notes for which no prospectus is required to be published under the Prospectus Directive. The CSSF
has neither approved nor reviewed information contained in this Prospectus in connection with Exempt Notes.

Under the Euro Medium Term Note Programme described in this Prospectus (the "Programme"), Banca Carige
S.p.A. - Cassa di Risparmio di Genova e Imperia ("Banca Carige", "Carige", the "Issuer", the "Bank", the
"Parent Bank", the "Company" or the "Parent Company"), subject to compliance with all relevant laws,
regulations and directives, may from time to time issue Euro Medium Term Notes (the "Notes"). The aggregate
nominal amount of Notes outstanding will not at any time exceed €5,000,000,000 (or the equivalent in other
currencies).

Application has been made to the Commission de Surveillance du Secteur Financier (the "CSSF") in its capacity
as competent authority under the Luxembourg Act dated 10 July 2005 relating to prospectuses for securities (the
"Prospectus Act 2005"), for the approval of this Prospectus as a base prospectus for the purposes of the Prospectus
Directive. The CSSF assumes no responsibility for the economic and financial soundness of the transactions
contemplated by this Prospectus or the quality or solvency of the Issuer in accordance with article 7(7) of the
Prospectus Act 2005. Application has also been made to the Luxembourg Stock Exchange for Notes issued under
the Programme for the period of 12 months from the date of this Prospectus to be listed on the Official List and
admitted to trading on the regulated market of the Luxembourg Stock Exchange. Such market is a regulated market
for the purposes of Directive 2014/65/EU of the European Parliament and of the Council on markets in financial
instruments. References in this Prospectus to Notes being listed (and all related references) shall mean that such
Notes have been admitted to trading on the Luxembourg Stock Exchange's regulated market and have been
admitted to the Official List of the Luxembourg Stock Exchange.

The Issuer may also issue unlisted Notes and/or Notes not admitted to trading on any market. The applicable Final
Terms in respect of the issue of any Notes will specify whether or not such Notes will be listed on the Official
List and traded on the regulated market of the Luxembourg Stock Exchange (or any other stock exchange).

The Issuer may agree with any Dealer that Notes other than Exempt Notes may be issued in a form not
contemplated by the Terms and Conditions of the Notes, in which event a supplement to the Prospectus or a new
Prospectus will be made available which will describe the effect of the agreement reached in relation to such
Notes.
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Notice of the aggregate nominal amount of Notes, interest (if any) payable in respect of Notes, the issue price of
Notes and certain other information which is applicable to each Tranche of Notes will (other than in the case of
Exempt Notes, as defined above) be set out in a final terms document (the "Final Terms") or in a separate
prospectus specific to such Tranche (the "Drawdown Prospectus”, as described under "Supplement to the
Prospectus" below) which, with respect to all Notes other than Exempt Notes will be filed with the CSSF. Copies
of Final Terms in relation to Notes to be listed on the Luxembourg Stock Exchange will also be published on the
website of the Luxembourg Stock Exchange (www.bourse.lu). In the case of Exempt Notes, notice of the
aggregate nominal amount of Notes, interest (if any) payable in respect of Notes, the issue price of Notes and
certain other information which is applicable to each Tranche will be set out in a pricing supplement document
(the "Pricing Supplement").

The Issuer has been rated "B-" by Fitch Ratings Limited ("Fitch") and "Caa2" by Moody's Investor Service
Limited ("Moody's"). Each of such rating agencies is established in the European Union and is registered under
the Regulation (EC) No. 1060/2009 (as amended) (the "CRA Regulation"). As such each of Fitch and Moody's
is included in the list of credit ratings agencies published by the European Securities and Markets Authority on
its website (at http://www.esma.europa.eu/page/List-registered-and-certified-CRAs) in accordance with the CRA
Regulation. Notes issued under the Programme may be rated or unrated by any one or more of the rating agencies
referred to above. Where a Tranche of Notes is rated, such rating will be disclosed in the Final Terms (or Pricing
Supplement, in the case of Exempt Notes) and will not necessarily be the same as the rating(s) described above
or the rating(s) assigned to Notes already issued. A security rating is not a recommendation to buy, sell or hold
securities and may be subject to suspension, reduction or withdrawal at any time by the assigning rating agency.

Each Series (as defined under "Terms and Conditions of the Notes™) of Notes in bearer form will be represented
on issue by a temporary global note in bearer form (each a "Temporary Global Note") or a permanent global
note in bearer form (each a "Permanent Global Note"). If the global notes (the "Global Notes") are stated in the
applicable Final Terms to be issued in new global note (NGN) form, the Global Notes will be delivered on or
prior to the original issue date of the relevant Tranche to a common safekeeper (the "Common Safekeeper") for
Euroclear Bank S.A/N.V. ("Euroclear") and Clearstream Banking, société anonyme ("Clearstream,
Luxembourg") (the "Common Depositary"). Notes in registered form will be represented by registered
certificates (each a "Certificate"), one Certificate being issued in respect of each Noteholder's entire holding of
Registered Notes of one Series. Registered Notes issued in global form will be represented by registered global
certificates ("Global Certificates"). If a Global Certificate is held under the New Safekeeping Structure ("NSS")
the Global Certificate will be delivered on or prior to the original issue date of the relevant Tranche to a Common
Safekeeper for Euroclear and Clearstream, Luxembourg. Global Notes which are not issued in NGN form
("Classic Global Notes" or "CGNs") and Global Certificates which are not held under the NSS may be deposited
on the issue date of the relevant Tranche with (i) a common depositary on behalf of Euroclear and Clearstream
(the "Common Depositary") or (ii) any other agreed clearing system. The provisions governing the exchange of
interests in Global Notes for other Global Notes and definitive Notes are described in "Overview of Provisions
Relating to the Notes While in Global Form".

As more fully set out in "Terms and Conditions of the Notes — Taxation" and subject to the exceptions therein
provided, additional amounts will not be payable to holders of the Notes or of the interest coupons appertaining
to the Notes with respect to any withholding or deduction pursuant to Italian Legislative Decree No. 239 of 1
April 1996 ("Decree No. 239") (as amended or supplemented) and related regulations of implementation which
have been or may subsequently be enacted. In addition, certain other exceptions to the obligation of the Issuer to
pay additional amounts to holders of the Notes with respect to the imposition of withholding or deduction from
payments relating to the Notes also apply, as more fully set out in "Terms and Conditions of the Notes — Taxation".

No person has been authorised to give any information or to make any representation other than those contained
in this Prospectus in connection with the issue or sale of the Notes and, if given or made, such information or
representation must not be relied upon as having been authorised by the Issuer or any of the Dealers or the Arranger
(as defined in "Overview of the Programme"). Neither the delivery of this Prospectus nor any sale made in
connection herewith shall, under any circumstances, create any implication that there has been no change in the
affairs of the Issuer since the date hereof or the date upon which this Prospectus has been most recently
supplemented or that there has been no adverse change in the financial position of the Issuer since the date hereof
or the date upon which this Prospectus has been most recently supplemented or that any other information supplied
in connection with the Programme is correct as of any time subsequent to the date on which it is supplied or, if
different, the date indicated in the document containing the same.



This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any Notes in any
jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such jurisdiction. The
distribution of this Prospectus and the offer or sale of Notes may be restricted by law in certain jurisdictions. The
Issuer and the Dealers do not represent that this Prospectus may be lawfully distributed, or that any Notes may be
lawfully offered, in compliance with any applicable registration or other requirements in any such jurisdiction, or
pursuant to an exemption available thereunder, or assume any responsibility for facilitating any such distribution
or offering. In particular no action has been taken by the Issuer or the Dealers which is intended to permit a public
offering of any Notes or distribution of this Prospectus in any jurisdiction where action for that purpose is required.

No Notes may be offered or sold, directly or indirectly, and neither this Prospectus nor any advertisement or other
offering material may be distributed or published in any jurisdiction, except under circumstances that will result
in compliance with any applicable laws and regulations. Persons into whose possession this Prospectus comes are
required by the Issuer, the Dealers and the Arranger to inform themselves about and to observe any such
restriction. The Notes have not been and will not be registered under the United States Securities Act of 1933 as
amended (the Securities Act) and include Notes in bearer form that are subject to U.S. tax law requirements.
Subject to certain exceptions, Notes may not be offered, sold or delivered within the United States or to, or for the
account or benefit of, U.S. persons. For a description of certain restrictions on offers and sales of Notes and on
the distribution of this Prospectus, see "Subscription and Sale".

The Arranger and the Dealers have not separately verified the information contained in this Prospectus. None of
the Dealers or the Arranger makes any representation or warranty, express or implied, or accepts any
responsibility, with respect to the accuracy or completeness of any of the information in this Prospectus. To the
fullest extent permitted by law, none of the Dealers or the Arranger accepts any responsibility for the contents of
this Prospectus or for any other statement, made or purported to be made by the Arranger or a Dealer or on its
behalf in connection with the Issuer or the issue and offering of the Notes. The Arranger and each Dealer
accordingly disclaim all and any liability whether arising in tort or contract or otherwise save as referred to above,
which they might otherwise have in respect of this Prospectus or any such statement. Neither this Prospectus nor
any other financial statements are intended to provide the basis of any credit or other evaluation and should not
be considered as a recommendation by any of the Issuer, the Arranger or the Dealers that any recipient of this
Prospectus or any other financial statements should purchase the Notes.

An investment in Notes issued under the Programme involves certain risks. Prospective investors should
have regard to the factors described under the section headed "Risk Factors" in this Prospectus.

The Prospectus does not describe all of the risks of an investment in the Notes. Each potential purchaser of Notes
should determine for itself the relevance of the information contained in this Prospectus and its purchase of Notes
should be based upon such investigation as it deems necessary. None of the Dealers or the Arranger undertakes
to review the financial condition or affairs of the Issuer during the life of the arrangements contemplated by this
Prospectus nor to advise any investor or potential investor in the Notes of any information coming to the attention
of any of the Dealers or the Arranger.

The Prospectus may contain forward-looking statements, including (without limitation) statements identified by
the use of terminology such as "anticipates", "believes", "estimates", "expects", "intends", "may", "plans",
"projects", "will", "would" or similar words. These statements are based on the Issuer's current expectations and
projections about future events and involve substantial uncertainties. All statements, other than statements of
historical facts, contained herein regarding the Issuer's and the Group's strategy, goals, plans, future financial
position, projected revenues and costs or prospects are forward-looking statements. Forward-looking statements
are subject to inherent risks and uncertainties, some of which cannot be predicted or quantified. Future events or
actual results could differ materially from those set forth in, contemplated by or underlying forward-looking
statements. The Issuer does not undertake any obligation to publicly update or revise any forward-looking
statements.

IMPORTANT — EEA RETAIL INVESTORS - If the applicable Final Terms in respect of any Notes (or the
Pricing Supplement in respect of any Exempt Notes, as the case may be) includes a legend entitled "Prohibition
of Sales to EEA Retail Investors", the Notes or the Exempt Notes, as the case may be, 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"). For these purposes, a retail investor means a person who
is one (or more) of: (i) a retail client as defined in point (11) of article 4(1) of Directive 2014/65/EU (as amended,
"MIFID II"); (ii) a customer within the meaning of Directive 2002/92/EC (as amended, "IMD"), where that
customer would not qualify as a professional client as defined in point (10) of article 4(1) of MiFID II; or (iii) not



a qualified investor as defined in the Prospectus Directive. Consequently no key information document required
by Regulation (EU) No 1286/2014 (the PRIIPs Regulation) for offering or selling the Notes or the Exempt Notes,
as the case may be, or otherwise making them available to retail investors in the EEA has been prepared and
therefore offering or selling the Notes or the Exempt Notes or otherwise making them available to any retail
investor in the EEA may be unlawful under the PRIIPs Regulation.

MIFID II product governance / target market — The applicable Final Terms in respect of any Notes (or the
Pricing Supplement in respect of any Exempt Notes, as the case may be) will include a legend entitled "MiFID II
Product Governance" which will outline the target market assessment in respect of the Notes or the Exempt Notes,
as the case may be, and which channels for distribution of the Notes or the Exempt Notes, as the case may be, are
appropriate. Any person subsequently offering, selling or recommending the Notes or the Exempt Notes, as the
case may be, (a "distributor") should take into consideration the target market assessment; however, a distributor
subject to MiFID II is responsible for undertaking its own target market assessment in respect of the Notes or the
Exempt Notes, as the case may be, (by either adopting or refining the target market assessment) and determining
appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the MiFID Product
Governance rules under EU Delegated Directive 2017/593 (the "MiFID Product Governance Rules"), any
Dealer subscribing for any Notes or Exempt Notes, as the case may be, is a manufacturer in respect of such Notes
or Exempt Notes, as the case may be, but otherwise neither the Arranger nor the Dealers nor any of their respective
affiliates will be a manufacturer for the purpose of the MIFID Product Governance Rules.

Use of a benchmark - Amounts payable under the Notes may be calculated by reference to EURIBOR, LIBOR
or CMS which are respectively provided by the European Money Markets Institute ("EMMI"), ICE Benchmark
Administration Limited ("ICE") and International Swaps and Derivatives Association ("ISDA"). As at the date
of this Base Prospectus, the EMMI, ICE and ISDA do not appear on the register of administrators and benchmarks
established and maintained by the European Securities and Markets Authority pursuant to article 36 of the
Benchmark Regulation (Regulation (EU) 2016/1011) (the "Benchmark Regulation"). As far as the Issuer is
aware, the transitional provisions in article 51 of the Benchmark Regulation apply, such that EMMI, ICE and
ISDA are not currently required to obtain authorisation or registration (or, if located outside the European Union,
recognition, endorsement or equivalence).

STABILISATION

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the Stabilising
Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in the applicable Final Terms may
over allot Notes or effect transactions with a view to supporting the market price of the Notes at a level
higher than that which might otherwise prevail. However, stabilisation may not necessarily occur. Any
stabilisation action may begin on or after the date on which adequate public disclosure of the terms of the
offer of the relevant Tranche of Notes is made and, if begun, may cease at any time, but it must end no later
than the earlier of 30 days after the issue date of the relevant Tranche of Notes and 60 days after the date
of the allotment of the relevant Tranche of Notes. Any stabilisation action or over-allotment must be
conducted by the relevant Stabilising Manager(s) (or person(s) acting on behalf of any Stabilising
Manager(s)) in accordance with all applicable laws and rules.



PRESENTATION OF INFORMATION

In this Prospectus, unless otherwise specified or the context otherwise requires, references to USD, U.S.$ and $
are to the lawful currency of the United States of America and to € or euro are to the lawful currency of the
member states of the European Union (the "Member States") that have adopted the single currency in accordance
with the Treaty on the Functioning of the European Union as amended.

FINANCIAL INFORMATION

The financial information included in this Base Prospectus or incorporated by reference herein is derived from: 1)
the audited consolidated financial statements as of and for the year ended 31 December 2017 (the "2017 Audited
Consolidated Financial Statements"); (ii) the comparative unaudited restated consolidated financial information
as of and for the year ended 31 December 2016 (the "2016 Unaudited Restated Consolidated Financial
Information") and (iii) the comparative audited consolidated balance sheet as of December 31, 2016.

The 2017 Audited Consolidated Financial Statements and the audited consolidated financial statements as of and
for the year ended 31 December 2016 (the "2016 Audited Consolidated Financial Statement") were prepared
in accordance with International Financial Reporting Standards, as adopted by the European Union ("IFRS"), and
the instructions of the Bank of Italy set forth in circular No. 262 of 22 December 2005, as amended.

Banca Carige has restated certain comparative data related to 2016 with respect to the data previously presented
in the 2016 Audited Consolidated Financial Statement in accordance with the provisions of IFRS 5 to take into
account the classification as disposal groups (discontinued operations) of Creditis Servizi Finanziari S.p.A.
("Creditis").

This Base Prospectus hereto includes a statement of reconciliation between the 2016 Audited Consolidated
Financial Statements and the 2016 Unaudited Restated Consolidated Financial Information, presented as
comparative to the 2017 Audited Consolidated Financial Statements. For further details on the restatement, refer
to the 2017 Consolidated Financial Statements ("Explanatory Notes—Restatement of prior period accounts in
compliance with IFRS 5 (Non-current assets held for sale and discontinued operations)") incorporated by
reference in this Base Prospectus.

The 2017 Audited Consolidated Financial Statements and the 2016 Unaudited Restated Consolidated Financial
Information are together referred to in this Base Prospectus as the "Financial Information". The 2017 Audited
Consolidated Financial Statements and the 2016 Audited Consolidated Financial Statements as they appear in the
historical financial statements, are together referred to as "Historical Financial Statements".

The English translation of the reports of EY S.p.A. ("EY"), dated March 7, 2018 and March 6, 2017, with respect
to the Historical Financial Statements are incorporated by reference into this Base Prospectus.

The report issued by EY on the 2017 Audited Consolidated Financial Statements contains an emphasis of matter
paragraph that draws attention to the disclosure provided in the report on operations and in the paragraph "Going
Concern" of the explanatory notes with reference to the approval by the Board of Directors of the 2017-2020
Business Plan, to the capital strengthening measures and to the liability management exercise already completed
and to the further actions in course of execution.

The report issued by EY on the 2016 Audited Consolidated Financial Statements contains an emphasis of matter
paragraph that draws attention to the disclosure provided in the report on operations and the explanatory notes
with reference to the approval by the Board of Directors, on 28 February 2017, of the Strategic Plan 2016-2020
Update. The Directors inform that the Plan includes the assessment made about the adequacy of the Group capital
position to absorb the impacts arising from the achievement of the targets required by the European Central Bank
on 9 December 2016. Further, the Directors inform that, considering the uncertainties arising from the current
scenario, based on the assessments made and subject to the realization of the actions described in the Plan,
principally those aimed to reinforce the capital position, they have prepared the financial statements on a going
concern basis.

Moreover, although IFRS 5 does not require the restatement of comparative balance sheet figures, Banca Carige
reported in this Base Prospectus certain comparative balance sheet figures as of 31 December 2016 further restated
to allow a consistent comparison. Banca Carige described the nature of the restatements and presented the
reconciliation among the historical comparative audited balance sheet as of 31 December 2016 included in the



2016 Audited Consolidated Financial Statement and in the 2017 Audited Consolidated Financial Statement (as
comparative financial data) and the unaudited balance sheet figures restated presented in this Base Prospectus.
See "Restatement of the Group's financial information as of and for the year ended 31 December 2016".

As a result of the IFRS 5 restatement and of the restatement of balance sheet figures as of 31 December 2016
made to allow a consistent comparison, Banca Carige has presented the financial information for 2016 in the form
of the 2016 Unaudited Restated Consolidated Financial Information as included in the 2017 Audited Consolidated
Financial Statement, in the form of the unaudited balance sheet figures restated for a consistent presentation and
in the form of the 2016 Audited Consolidated Financial Statement.

Certain financial information as of and for the years ended 31 December 2017 and 31 December 2016 contained
in this Base Prospectus is unaudited and different from the Financial Statements in as much as it has in all cases
been subject to reclassification by aggregating and/or changing certain line items from the financial statements
and, in some instances, by creating new line items or moving amounts to different line items as set forth therein.
Because of the restatements made to the Group's financial information, prospective investors may find it difficult
to make comparisons between the different sets of financial information. The English translations of the 2017
Audited Consolidated Financial Statements and the 2016 Audited Consolidated Financial Statements, as they
appear in the Historical Financial Statements, are incorporated by reference in this Base Prospectus.

In making an investment decision, investors must rely upon their own examination of the Financial Statements
and other financial information included in this Base Prospectus and should consult their professional advisors
for an understanding of: (i) the differences between IFRS and other systems of generally accepted accounting
principles and how those differences might affect the financial information included in this Prospectus; and (ii)
the restatements made in accordance with IFRS 5 and the restatements of balance sheet figures made to allow a
consistent comparison; and (iii) the impact that future additions to, or amendments of, IFRS principles may have
on the Group's results of operations and/or financial condition, as well as on the comparability of prior periods.

Certain figures included in this Base Prospectus have been subject to rounding adjustments; accordingly, figures
shown as totals in certain tables may not be an arithmetic aggregation of the figures which preceded them.
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RISK FACTORS

The Issuer believes that the following factors may affect its ability to fulfil its obligations under Notes issued
under the Programme. Most of these factors are contingencies which may or may not occur and the Issuer is not
in a position to express a view on the likelihood of any such contingency occurring. In addition, factors which are
material for the purpose of assessing the market risks associated with Notes issued under the Programme are also
described below.

The Issuer believes that the factors described below represent the principal risks inherent in investing in Notes
issued under the Programme, but the inability of the Issuer to pay interest, principal or other amounts on or in
connection with any Notes may occur for other reasons which may not be considered significant risks by the Issuer
based on information currently available to it or which it may not currently be able to anticipate. In addition, the
order in which the risk factors are presented below is not intended to be indicative either of the relative likelihood
that each risk will materialise or of the magnitude of their potential impact on the business, financial condition
and results of operations of the Issuer or the Group.

Prospective investors should also read the detailed information set out elsewhere in this Prospectus (including any
documents incorporated by reference herein) and reach their own views prior to making any investment decision.
The section "Risk Factors" informs prospective investors about the material risk factors known as at the date of
the approval of the Base Prospectus related to the Issuer and the Notes exhaustively.

The risks factors appearing on a group level are the risk factors which are also relevant for the Issuer and there
are non additional risks factors in this respect.

WORDS AND EXPRESSIONS DEFINED IN "FORMS OF THE NOTES'" AND "TERMS AND
CONDITIONS OF THE NOTES" OR ELSEWHERE IN THIS PROSPECTUS HAVE THE SAME
MEANING IN THIS SECTION. PROSPECTIVE INVESTORS SHOULD READ THE ENTIRE
PROSPECTUS.

FACTORS THAT MAY AFFECT THE ISSUER'S ABILITY TO FULFIL ITS OBLIGATIONS UNDER
NOTES ISSUED UNDER THE PROGRAMME

The Group may be required to undertake further capital enhancements to meet the applicable regulatory
capital adequacy requirements, which have evolved and may continue to evolve from time to time

The Group is subject to Italian and European regulations applicable to the banking sector in relation to capital
requirements. These are aimed, among other things, at preserving the stability and solidity of the banking system,
limiting the exposure to risk in order to establish prudential levels of capital requirements, defining its quality and
assessing any possible risk mitigation instruments.

Since 2015, as required by the European Central Bank ("ECB") following the annual supervisory review and
evaluation process (SREP), Banca Carige has been required to maintain the following ratios and minimum capital
requirements:

(1) a Common Equity Tier 1 Ratio (CET1 Ratio), at the consolidated level, equal to 11.25 per cent., which
may be subject to an additional review in the event of a structural reduction in the weight of the non-
performing loans against the amount of the Group's assets;

(i1) on a consolidated basis, a Liquidity Coverage Ratio of 90 per cent. and restrictions on the payment of
dividends to Shareholders;

(ii1) on a consolidated basis, a TSCR of 11.25 per cent., comprising the minimum total capital requirement
of 8 per cent. and an additional total capital requirement of 3.25 per cent.. The ECB specified that the
TSCR of 11.25 per cent. could be revised, including in light of any future developments in the financial
position of the Company, on the consolidated basis, once the non-performing exposures have been
reduced to a sustainable level;

(iv) an OCR that includes, in addition to the TSCR, the combined capital buffer requirement established by
the Bank of Italy at 1.25 per cent. for 2017; and



v) on a consolidated basis, a Liquidity Coverage Ratio of 90 per cent. and a prohibition on distributing
dividends to Shareholders.

For further information, please see "Risk related to the disposal of the NPL portfolio".

On 29 December 2017 Banca Carige announced it had received the final decision concerning the prudential
requirements to be complied with in 2018 as part of the ECB's annual Supervisory Review and Evaluation Process
(SREP 2017 Decision) that requires that, as of 1 January 2018, the Bank should maintain, on a consolidated basis,
aminimum CET1 Ratio (inclusive of Pillar 2 Capital Guidance) of 11.175%, lower than the 2017 target of 11.25%
as a combined effect of 1) the 62.5 bps increase due to the phased-in application of the transitional arrangements
to the Capital Conservation Buffer ("CCB"), which has risen for the whole banking system to 1.875% from
1.250% in 2017 and ii) the 70 bps reduction in Pillar 2 Capital Guidance to 1.55% from 2.25% in 2017. In addition
to the Pillar 1 minimum requirement (4.50%), the additional Pillar 2 requirement has also remained unchanged at
3.25%.

In the same letter, the ECB requires compliance -again on a consolidated basis- with a minimum Total Capital
Ratio of 13.125% as compared to 12.5% in 2017 (12.5% in 2016 as well); the increase is exclusively due to the
afore-mentioned transitional arrangements for the CCB.

As at 31 December 2017, the Group had a phased-in Total Capital Ratio of 12.4%, a phased-in Tier I Ratio of
12.4% and a phased-in Common Equity Tier 1 Ratio of 12.6%, higher than the minimum regulatory levels. (On a
fully loaded basis Carige's CET1 as of 2017 was 11.7% (10.5% as of 2016) and TC 11.8%).

The CET]1 Ratio is higher than both the regulatory limits and the 9% minimum threshold required by the ECB
under the SREP process for 2017, and the Pillar 2 Guidance threshold of 11.25%. Compared to 2016, the increase
was due to the sale of the Milan property (+54 bps), the capital increase (+299 bps) and LME (+138 bps) while a
negative impact derives from the disposal of non-performing loans (- 65 bps) and from the 2017 results (-221
bps). The increase was verified in the 2017 fourth quarter for a total of over 200 bps.

The TCR is higher than both the regulatory limit and the 12.5% minimum threshold required by the ECB under
the SREP process for 2017.

The period for application of the transitory regime comes to an end in 2018 (the final year of the transitory regime)
and the effects of grandfathering will end in 2022. In the event of unfavorable and currently unforeseeable
outcomes to such periodic verification in the future, a further strengthening of capital may be required.

In addition, in light of developments in the regulatory framework, from 1 January 2018, the regulatory capital
may be adversely affected by the application of the International Accounting Principle IFRS 9 - Financial
Instruments, and meet the "Leverage Ratio" capital requirement (the ratio of Tier 1 capital to total assets, including
off-balance sheet items), requested by the Supervisory Authority during the observation period which ended in
2017. See "—The introduction of the new accounting principle IFRS9 "Financial Instruments" may have adverse
consequences if Banca Carige fails to fully comply with such new principles".

New and stricter regulatory requirements may also adversely affect the regulatory capital, such as the expected
review of the use of internal models to measure capital requirements in view of Basel Pillar 1 risks, with reference
to operational and market credit risk profiles, which could determine, among other things, a significant increase
in risk weighted assets, the need to support new plans aimed at a quicker reduction of the stock of NPLs and/or
the assessment of particularly challenging market scenarios requiring the availability of adequate capital resources
to support the business of the Group.

As a result of the above, the Group may undergo a reduction in its capital ratios compared to the situation on the
date of the Base Prospectus. In this case, also faced with possible external factors and unforeseeable events out of
its control, the Group may need to take suitable steps and/or implement measures aimed at restoring adequate
capital ratios, partly in view of "fully phased Basel 3". Such prudential level, reasonably above the minimum
regulatory requirements, may be determined by examining the overall development prospects of the business and
the ability to absorb hypothetical shocks and/or a stressed business environment, in line with the policies deemed
suitable by the management. Moreover, the Supervisory Authority could set additional requirements and/or
change the parameters used to calculate capital adequacy requirements, or it could interpret the regulations
governing the requirements for capital adequacy in a manner that is unfavorable to Banca Carige, with the need
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to adopt further measures to strengthen capital. Any of the above may have a material adverse effect on the Issuer's
and/or the Group's business, financial condition and results of operations.

Any deterioration in the capital ratios could impact, among other things, the ability to access the capital markets.
The resulting, possibly significant, increase in the cost of funding may have a material adverse effect on the
Issuer's and/or the Group's business, financial condition and results of operations. Similar effects, including on
the reputation of the Group, could arise from any requests for intervention by the Supervisory Authority or from
a downgrade of the Company by one or more rating agency. If Banca Carige are required by the Supervisory
Authority to raise capital but unable to do so in the market, this may have a material adverse effect on the Issuer's
and/or the Group's business, financial condition and results of operations.

A deterioration in asset quality and/or any significant increase of non performing loans due to borrowers'
reduced ability to meet their repayment obligations could adversely affect the Group's financial condition

Exposure to Non-Performing Loans

The Group is subject to credit risk (the risk that a borrower may not meet its payment or repayment obligations,
and that such borrower's creditworthiness may deteriorate). Historically, credit risk increases during periods of
recession and stagnation, which are characterized by higher rates of insolvency and bankruptcy. Further adverse
economic conditions could result in a further significant reduction of the value of the security against which the
customers' borrowing are secured, and/or the inability of customers to provide additional adequate security.

The Group's non performing loans ("Non-Performing Loans" or "NPLs") comprise Bad Loans, Unlikely-to-Pay
exposures, and Past-Due exposures, each as defined below. Bad loans represent the aggregate exposure to
insolvent parties or parties in substantially similar situations, regardless of any estimate of loss ("Bad Loans").
Unlikely-to-pay exposures are loan exposures, other than Bad Loans, for which the Company assesses that a
debtor is unlikely to pay its obligations under the loan, without recourse by the Company to actions such as
realizing security ("Unlikely-To-Pay"). Past-due exposures, other than those classed as Bad Loans or Unlikely-
to-Pay, are Non-Performing Loans that are more than 90 days overdrawn and/or past-due, and cross an established
materiality threshold ("Past-Due").

The Group has a higher proportion of NPLs, both as a whole and in the individual categories of Bad Loans,
Unlikely to Pay exposures and Past Due exposures, than other significant banks which are subject to ECB
supervision, and the Group has a significant amount of NPLs.

The Group has adopted the new category of loans which are performing but which are in forbearance.

In general, the possible losses that Banca Carige could incur with respect to the exposure of the Group to individual
credit risk and of the whole portfolio may depend, in addition to the applicable regulations and legal framework,
on various circumstances, including macroeconomic conditions, the performance of specific sectors of the
economy, the deterioration of the competitive position of the borrowers, the downgrading of individual
counterparties, the level of indebtedness of borrowers (both personal and corporate), the performance of the real
estate market and other circumstances that may have an impact on the creditworthiness of the counterparties and
reduce the value of the collateral securing the loans. In addition, credit risk may be exacerbated if, based on untrue
or partial information provided to Banca Carige, the Group companies grant loans that otherwise they would not
have granted or would have granted at different conditions.

A further deterioration in credit quality and the consequent significant increase of NPLs due to borrowers' reduced
ability to meet their repayment obligations could result in material adverse effects on Group's business, financial
condition and results of operations. In addition, the deterioration in credit quality could result in higher provisions
for impaired loans, which could result in material adverse effects on the Issuer's and/or the Group's business,
financial condition and results of operations.

ECB Communication in relation to NPL management

On 7 April 2017, the ECB sent Banca Carige a communication entitled "Remarks on the qualitative valuation of
NPLs". In this communication, the ECB highlighted the following parameters for the Company: an NPL ratio
(NPLs as a percentage of the total loan portfolio) of 29.4 per cent. as of 30 June 2016 compared to a European
average of 5.4 per cent., and a Net Adjusted Texas Ratio of 177 per cent. as at 30 September 2016, higher than
the one recommended by the ECB.
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The above mentioned communication also illustrated a number of the Company's weaknesses identified by the
ECB, including the NPL management strategy, governance and operational set-up for NPL management,
procedures to identify measures of forbearance, classification of NPLs, valuation process for provisions and
valuation of guarantees. See "Banca Carige Group Structure — Regulatory Proceedings and Litigation -
Inspections and thematic reviews by the ECB".

In the business plan for the 2017-2020 period approved by Board of Directors on 13 September 2017 (the
"Business Plan" or "Strategic Plan") Banca Carige has outlined corrective actions intended to address these
weaknesses, including the reduction of NPLs to achieve the quantitative objectives set by the ECB in relation to
the target exposure of the portfolio and levels of coverage. However, such actions may not prove to be successful.
Any failure to meet these objectives and resolve the weaknesses reported by the ECB may have a material adverse
effect on the Issuer's and/or the Group's business, financial condition and results of operations.

Segment and customer geographic concentration and large exposures

The Group has a higher concentration of loans in the real estate and transportation segments compared to the rest
of the Italian banking system.

In the event of a deterioration in a counterparty's credit rating, concentration of exposures to a single counterparty
or related group of counterparties could have a material adverse effect on the Issuer's and/or the Group's business,
financial condition and results of operations.

In addition, deterioration of the economic or financial environment, particularly of Italy, may lead to a
deterioration in credit quality and an increase of NPLs and related provisions; as well as changes in credit risk
estimates, either of which may have a material adverse effect on the Issuer's and/or the Group's business, financial
condition and results of operations, and a lower capacity for self-funding by the Group.

The credit risk oversight and specific policies and procedures designed to identify, monitor and manage this risk
may not accurately estimate the risk parameters and provisions to cope with any losses. For further information
on the quality of loans, please refer to the 2017 Audited Consolidated Financial Statement and 2016 Audited
Consolidated Financial Statement.

From 1 January 2018 the Company applies the classifications and measures required by the new accounting
principle IFRS 9. The application of IFRS 9 could have a material adverse effect on the Issuer's and/or the Group's
business, financial condition and results of operations. See "The introduction of the new accounting principle
IFRS9 "Financial Instruments" may have adverse consequences if Banca Carige fail to fully comply with such
new principles".

The periodical assessments by the ECB may result in a further deterioration of the Group's asset quality and
adversely affect the Group's financial position and condition

Banca Carige is subject to periodical assessments from the ECB, the EBA and the national regulatory authorities
(including, in the case, the Bank of Italy) which are based on a number of criteria including the total value of
Banca Carige's assets (the "Comprehensive Assessment"). The Comprehensive Assessment is conducted in
relation to the single supervisory mechanism, which governs the principles and tasks involved in the activity
carried out by the ECB and by the national Supervisory Authorities that came into force on 4 November 2014 (the
"Single Supervisory Mechanism").

When exercising these supervisory powers, the ECB and the Bank of Italy conduct various ordinary periodic
inspections and/or verification relating to the Company, aimed at performing their task of prudential supervision.
Such inspections and/or verification support the annual supervisory review and evaluation process (SREP), which
aims at verifying that the credit institution has implemented proper measures of capital management and
organization control of assumed risks, in order to ensure an overall operational equilibrium. In particular, the
SREP is based on the following pillars from Banca Carige:

(1) evaluating whether the business model is viable and sustainable;
(i1) evaluating the adequacy of corporate governance and risk management;
(iii) evaluating capital risks; and
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(iv) evaluating liquidity risks.

At the end of the annual SREP, the Supervisory Authority delivers a decision ("SREP Decision") setting forth
capital and/or liquidity quantitative requirements, as well as any additional recommendations regarding
organization and internal control which the individual credit institution must comply with, according to the
methods and in the timeframe laid down.

As a result of the SREP, the ECB may require Banca Carige to adopt certain corrective measures, which could
affect the management of the Group, including the request (i) to hold assets above the regulatory limits; (ii) to
undertake actions aimed at strengthening systems, procedures and processes concerning risk management, internal
control, and capital adequacy; (iii) to set limits to distribution of income or other assets, as well as, with reference
to financial instruments which can be accounted for as total capital, to prohibit the payment of interests, and (iv) to
prohibit corporate transactions or otherwise, in order to reduce the risk level. Finally, there is a risk that Banca
Carige may be required to apply the resolution tools under the Legislative Decree no. 180/2015 which has
transposed in Italy the Directive 2014/59/EU of the European Parliament and of the Council providing for the
establishment of an EU-wide framework for the recovery and resolution of credit institutions and investment
firms, as amended, supplemented or replaced from time to time ("Bank Recovery and Resolution Directive" or
"BRRD"). See also "Description of Banca Carige and Banca Carige Group — Recent Development - SREP 2017".

In the event that Banca Carige fails to carry out in whole or in part the above measures, Banca Carige could
experience losses and a decrease in asset values, or in the event of unfavorable outcomes of the periodical review
on the capital requirements conducted by the ECB from time to time, Banca Carige may need to implement further
capital strengthening measures. Banca Carige may not be able to implement such further capital strengthening
measures for economic reasons. Any of these events could have a material adverse effect on the Issuer's and/or
the Group's business, financial condition and results of operations.

In addition, if the ECB recommends an additional Asset Quality Review and a review on the procedures
implemented to address any impairment of financial assets, and such reviews are followed by a supplemental
stress test, Banca Carige may be unable to meet the minimum standards set out in such verification. In such
circumstances, Banca Carige may be subject to ECB's new capitalization measures or other initiatives designed
to cure capital shortfall, and may have a material adverse effect on the Issuer's and/or the Group's business,
financial condition and results of operations.

Deferred tax assets may decrease due to reductions of the Group's estimated future taxable profit, and/or
restrictions pursuant to tax laws

In accordance with international accounting standards, Banca Carige has recorded certain deferred tax assets in
the consolidated financial statements.

Deferred tax assets ("DTAs") can be recorded in the consolidated financial statements in the event that such assets
may be recovered, also on the basis of the tax capability (which is the capability to generate income in the future)
of the company and of the group (comprising companies that are subject to group level taxation on a consolidated
basis). In addition, the deferred tax assets that can be recognized as tax credits, if certain conditions are met,
pursuant to Law No. 214 of 22 December 2011 ("Law 214/2011"), can be recorded in the Group's consolidated
financial statements depending solely on the tax capability of the Group. This specific type of deferred tax assets
is not included among the negative elements for the purposes of the capital adequacy requirements and is included
in the Risk Weighted Assets for 100 per cent.. On 3 May 2016, Law Decree 59/2016 was introduced, converted
into law by Law no. 119 of 30 June 2016. With regard to the convertible DTAs, in accordance with Law 214/2011,
Legislative Decree No. 59/2016 established, among other things, provisions on deferred tax receivables, allowing
companies to continue to apply the existing rules on conversion of DTAs into tax credits, provided that they
exercise an appropriate irrevocable option and that they pay an annual fee of 1.5 per cent. in respect of each tax
year until 2029.

IAS 12 specifies an annual test to be conducted for DTAs, to verify whether the forecasts of future profitability
are such as to ensure their re-absorption and therefore justify their recognition and maintenance in the financial
statements (the so-called "probability test").

In carrying out the probability test on the deferred tax assets recognized of 31 December 2017, assets deriving

from deductible temporary differences relating to write-downs of loans and goodwill were considered separately,
as the current regulatory framework establishes the conversion to tax credits of such deferred tax assets recognised
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in the financial statements where tax and/or statutory losses are realized. This circumstance implies the adoption
of an additional method, aimed at ensuring the recovery of eligible deferred tax assets in any situation, regardless
of the company's future profitability. The convertibility of deferred tax assets resulting from temporary differences
suitable to be transformed into tax credits, therefore constitutes to be an adequate basis for their recognition in the
financial statements and renders the associated probability test de facto implicitly superseded (as set out in the
joint document from the Bank of Italy, CONSOB and ISVAP no. 5 of 15 May 2012, and subsequent IAS-ABI
document no. 112 of 31 May 2012).

Therefore, the probability test focused only on the amount of deferred tax assets not potentially convertible into
tax credits. The outcome of the probability test was positive and highlighted a future tax base sufficient enough
to absorb the deferred tax assets by the date of 2033.

In the event that the probable future tax income calculated by the Group is not sufficient to support the deferred
tax assets recorded in the Group's consolidated financial statements, the Group may be required to reduce the
value of such deferred tax assets. In these cases, a portion of the deferred tax assets currently recognized in the
financial statements could be written off, which could have a material adverse effect on the Issuer and/or the
Group's business, financial condition and results of operations.

In addition, there can be no assurance that the current regulatory framework concerning the deferred tax assets
will not be changed or repealed entirely, with possible effects on the regulation governing the tax credits and the
related treatment of the specific types of the afore-mentioned deferred tax assets. These potential changes could
also result in a stricter deduction or weighting regime. The consistency of DTAs and tax credits under Law
214/2011, resulting from the conversion of DTAs, would also be reduced where the goodwill recorded by Banca
Carige Italia for 2012 was adjusted as a result of the partial acceptance of the position of the Revenue Bureau of
Liguria—Tax Controls Office in relation to the merger of Banca Carige Italia into Banca Carige. See "Description
of Banca Carige and Banca Carige Group - Regulatory Proceedings and Litigation — Tax Proceedings - Merger
of Banca Carige Italia into Banca Carige".

These factors may have a material adverse effect on the Issuer's and/or the Group's business, financial condition
and results of operations.

Risks related to the use of estimates and assumptions

Certain items in the Issuer's financial statements require the use of estimates and assumptions that may have
significant effects on the relevant values recorded in the balance sheet and income statement, and also to the
notices to the financial statements. Such estimates and assumptions are based on available information and
subjective valuations, and may vary from time to time resulting in significant differences and adjustments in
subsequent financial statements.

In particular, estimates and assumptions are mostly used in the valuation of financial assets, in particular loans to
customers and assets available for sale and the quantification of employees funds, allowances for risk and charges
and tax items.

Adjustments in the value of loans to customers are based on the monitoring of customer relationships and of
customers' financial condition. The impairment of the credit portfolio is based on an historical valuation of the
probability of insolvency and the percentage of loss relating to bad loans for similar categories of credits. The
impairment of financial assets not recorded at fair value is based on the monitoring of the economic and financial
situation of the Issuer. In this respect, the continuation of the current economic and financial crisis or its worsening
could cause a further deterioration of the financial conditions of the Group debtors and of the issuers of securities
and result in higher losses than the Group had expected and taken into account in the preparation of the financial
statements, on the loans granted to customers and in the securities in which the Group invested.

Intangible assets other than goodwill and with a defined useful life are depreciated on a straight-line basis during
their respective useful life. If the useful life of an intangible asset is undefined, instead of depreciating such asset
on a straight-line basis there is a periodic impairment testing to assess the adequacy of its book value.

Impairment tests on goodwill are conducted at least once a year (on 31 December) or at any time during the year
when there are indicators that point to a possible decrease in their book value. The impairment test consists on the
valuation of the difference between the book value of the cash generating unit ("CGU") to which the goodwill
has been allocated and its recoverable value, which is defined as the higher between the value in use and the fair
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value (namely, the amount that could be obtained from the sale of an asset, less selling costs) of the CGU. If the
recoverable value is lower than the book value, an adjustment must be recorded in the income statement.

As a result of the Group's measurement at fair value of its liabilities, the Group may benefit financially from a
deterioration in its credit spread. That benefit (in the form of a reduction in liabilities), net of linked hedging
positions, could be reduced, with an adverse effect upon the Group's income statement, in the event of a subsequent
improvement of the Group's credit spread.

The Group can provide no guarantee that (i) future changes in the fair value of the financial instruments and/or
their classification, (ii) a need to liquidate assets not measured at fair value prior to their maturity, and/or (iii) the
emergence of circumstances or events which may cause the valuations and the estimates to be no longer current,
would not have a material adverse effect on the assets, the financial condition and the results of operations of
Banca Carige and/or the Group.

The Group may be unable to fully or successfully implement its Business Plan which was approved in
September 2017

The ability to meet the objectives depends on a number of assumptions and circumstances, some of which are
outside of the control. On 13 September 2017, the board of directors approved the business plan (the "Business
Plan" or "Strategic Plan"), as a consequence of the early intervention decisions aimed at reducing the NPL
portfolio and strengthening the capital. In particular, the Business Plan is a result of the early intervention decision
as of 12 December 2016, approved by the ECB and aimed at the reduction of the Company's NPL portfolio and
the capital strengthening of the Company. See "Description of Banca Carige and Banca Carige Group - Strategy".

In particular, the Business Plan sets forth certain targets which are determined on the basis of a macroeconomic
scenario and on specific strategic actions, as well as certain projections of negative interest rates in the banking
system, with an ECB refinancing rate expected to rise above zero only after 2019. Such targets also assume that
a number of extraordinary transactions that will take place between the end of 2017 and 2018, which aim at
strengthening the capital and reducing the risk profile related to the impact of NPLs. The Business Plan establishes
targets for 2020 based on improving macroeconomic conditions and on the effects of the specific managerial
actions ("Projections").

The Projections are based on a number of future events and actions to be taken by the directors and management,
including hypothetical and general assumptions. The Projections are based on assumptions relating to future
events and managements actions that may not occur, as well as events and actions that management may not
control or control only to a limited extent.

The Projections are subjective in nature and are characterized by uncertainty. Actual results may differ
significantly from the Projections, especially in light of current macroeconomic and market conditions. In
particular, estimates underlying the Projections could become inaccurate due to changes in the banking regulatory
framework, the results of the Supervisory Review and Evaluation Process (SREP) conducted by the ECB on an
annual basis, as well as the introduction of new international accounting principles including IFRS 9 - Financial
Instruments, applied starting from January 2018.

On 4 October 2017, the ECB launched a public consultation on an addendum to the guidelines for banks on NPLs.
The draft addendum specifies the expectations for minimum prudential provisioning levels, for all new exposures
classified as non-performing as of 1 January 2018. More specifically, the ECB expects banks to fully cover the
unsecured portion of new NPLs at the latest after two years and the secured portion after a maximum of seven
years. By the end of the first quarter of 2018, the ECB is expected to present its considerations on further policies
to deal with existing NPLs, including appropriate transitional arrangements. If the addendum to the guidelines
were to be substantially approved on the same terms used during the consultation (or if further ECB policies will
be issued in the first quarter of 2018 in relation to the prudential coverage and regulatory treatment of current NPL
stock) it may be necessary for the Company to increase the coverage levels for loans, or adopt other measures in
relation to NPLs, resulting in possible failure to reach the objectives of the Business Plan, since the Business Plan
did not take into account the possible effects of the addendum at the time it was approved, which may have a
material adverse effect on the Issuer's and/or the Group's business, financial condition and results of operations
and/or require Banca Carige to implement further capital strengthening measures. As a result of the emphasis of
matter paragraph included in the audit opinion related to the 2016 Audited Consolidated Financial Statements
Banca Carige has also been required to provide information to CONSOB, on a quarterly basis, on the
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implementation of the Business Plan and the status of the actions contained therein. See "Banca Carige Group
Structure —Recent Developments".

The ability to grant new loans and the availability of adequate funding levels and funding costs could be
significantly impacted if Banca Carige fails to implement the Business Plan. Moreover, failure to achieve the
objectives of the Business Plan may lead to failure to comply with regulatory capital ratios, possible downgrading
and write-downs of goodwill. In summary, the Group's failure to implement the Business Plan to the extent and
within the timeframe contemplated could have a material adverse effect on the Issuer's and/or the Group's
business, financial condition and results of operations and prospects.

The Group has been subject to a challenge by CONSOB in respect of the consolidated financial statements as
of and for the year ended 31 December 2013

On 9 January 2015 CONSOB filed a claim against Banca Carige with the Court of Genoa to have the Court declare
the Shareholders' meeting's resolution of 30 April, 2014, approving the unconsolidated financial statements as of
and for the year ended 31 December 2013 null and void. In particular, CONSOB alleged that the aforesaid
financial statements were in violation of the applicable accounting principles and in particular of IAS 1, 8 and 36.
In this respect, CONSOB also requested that the Court ascertain and declare such violation. As a result, Banca
Carige restated such data in 2014.

In particular, CONSOB challenged the implementation of CONSOB's requests made on 10 January 2014 (ruling
No. 18758), concerning the impairment of goodwill and the interests held in the controlled banking and insurance
companies recorded in the financial statements as of and for the year ended 31 December 2012. See "Banca Carige
Group Structure — Regulatory proceedings and litigation —CONSOB proceedings pursuant to article 157(2) of
the Consolidated Financial Act". According to CONSOB, the incorrect application of IAS 8 was due to the failure
to perform the restatement of the balances as of 31 December 2012, reflected in the opening balance in the 2013
financial statements, referring to the goodwill booked in the Group's consolidated financial statements and the
interests held in the subsidiary banks and insurance companies booked in the Company's statutory financial
statements. The breach of IAS 36, as stated in the complaint, relates to the impairment test of goodwill and of the
value of the interests held as of 31 December 2012, whose effects are reflected in the corresponding opening
balances of the 2013 financial statements. The violation of IAS 1 relates to the general accrual principle
(paragraphs 27 and 28) since, as a result of the failure to perform the restatement of the balances as of 31 December
2012 referring to goodwill and equity interests, items originally referred to the 2012 financial year were subject
to devaluation in the financial statements 2013.

Specifically, according to CONSOB, the Company, in the financial statements as of 31 December 2013,
implemented only a few of the requests made by CONSOB in its ruling dated 10 January 2014, performing only
some adjustments to the 2012 financial statements, while in respect of the other items judged non-compliant, the
Company failed to implement the observations expressed by said Authority.

CONSOB has subsequently held that the relevant disclosure included in the financial statements, together with
the acknowledgement of the error and the new resolutions approving the financial statements and consolidated
financial statements as of 31 December 2013 would be sufficient to re-establish a correct overview of information,
which would result in the discontinuance of the aforementioned claim. As a result, Banca Carige has initiated the
process aimed at ending the action and the financial statements and consolidated financial statements as of 31
December 2013, which replace the previous statements, limited to the supplementary disclosure provided in
accordance with accounting standard IAS 8, have been approved by the Sharecholders' meeting on 28 September
2017.

At the date of this Base Prospectus, the parties have agreed to abandon the continuation of the litigation and
terminate the dispute and are awaiting the formal termination of the proceeding.

The Group is involved in certain criminal proceedings

As of the date of this Base Prospectus, criminal proceedings are currently pending before the Public Prosecutor
of Rome, concerning the crimes of obstructing supervisory activities and market manipulation. These claims have
been brought against the Company's board of directors in office at the date of the events for both alleged crimes,
while the offence of obstructing supervisory activities relates to the former general manger and other managers of
the Company. The Company has direct liability for offenses committed in its interest or benefit in relation to the

-16 -



regulatory offenses. See "Description of Banca Carige and Banca Carige Group — Regulatory proceedings and
litigation —Criminal Proceedings".

In the event of a negative outcome where by Banca Carige are convicted of the alleged regulatory offenses, Banca
Carige could be exposed to a fine not exceeding Euro 1.5 million (estimated on the basis of a prudential calculation
of the maximum penalties set forth by law) in addition to the amount of profit arising from the offence, the estimate
of which is uncertain given the type of offense.

The nature of the alleged offenses underlying the criminal charges mean that it is possible that other parties could
join proceedings against the defendants, and that third parties may seek damages from the Group as a consequence
of such alleged criminal offenses by the board of directors. At present, it is not possible to accurately estimate
such a risk, which could materialize only after a first instance judgment is issued. The first instance proceedings
will only take place if, at the outcome of the preliminary hearing, which is yet to be set, the judge will order the
indictment before the Court.

Furthermore, as the criminal matters have received extensive press attention, such coverage may have adverse
effects on the Issuer's and/or the Group's reputation and business.

Any of the abovementioned circumstances, including an outcome whereby Banca Carige are convicted of the
alleged regulatory offenses, or third parties seek damages or the reputation is damaged as a result of such
conviction, may have a material adverse effect on the Issuer's and/or the Group's business, financial condition and
results of operations.

See also "The periodical assessments by the ECB may result in a further deterioration of the Group's asset quality
and adversely affect the Group's financial position and condition" and "The Group has been subject to a challenge
by CONSOB in respect of the consolidated financial statements as of and for the year ended 31 December 2013".

The Group is exposed to failures in the corporate criminal liability organizational model

The Group is adopted an organization, management and control model (the "Model") as provided for by
Legislative Decree No. 231 of 8 June 2001 ("Legislative Decree 231/01") to implement a number of procedures
to prevent the commission of crimes by the employees and management. The supervision of the procedures
provided by the Model and the update, review and implementation of the Model are assigned to a specific
supervisory committee appointed pursuant to Legislative Decree 231/01. In accordance with the directions,
Creditis and Centro Fiduciario also adopted separate organization, management and control models and appointed
independent supervisory committees. For further information, see "Management and Employees - Organization
and management model pursuant to Legislative Decree 231/01 and the Supervisory Committee".

There is no certainty that the Model Banca Carige adopted and the other models adopted by the companies of the
Group will be deemed adequate by the courts to exclude the administrative liability of the companies. In case of
commission of the crimes contemplated by Legislative Decree 231/01 by the employees and /or management and
if the courts deem the models inadequate, Banca Carige may be ordered, in each case and for each offense, to pay
a fine, and, in the most serious cases, Banca Carige may have authorizations, licenses or concessions suspended
or revoked, or be prohibited from conducting business, from contracting with governmental entities, or from
advertising the goods and services. In addition to these measures, were Banca Carige to be sanctioned under
Legislative Decree 231/01, Banca Carige could be forced to disgorge any profit received from the illegal action.
Any such developments may have a material adverse effect on the Issuer's and/or the Group's business, financial
condition and results of operations. See "The group is involved in certain criminal proceedings".

The Group is subject to risks related to legal proceedings and actions of supervisory authorities which could
have a material adverse effect on the business, financial condition and results of operations

The Group is subject to litigation in the ordinary course of the business, including civil and administrative legal
proceedings.

Summarized below are certain ongoing legal proceedings. For more information, see "Description of Banca
Carige and Banca Carige Group — Regulatory proceedings and litigation".

Article 120 of the Italian Legislative Decree No. 385 of 1 September 1993 as amended (the "Consolidated
Banking Act") was recently reformed with reference to compound interest. Banca Carige believe that the entry
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into force of the CICR' resolution should add certainty with regard to the criteria and procedures to be followed
to generate interest in banking transactions. See "Banca Carige Group Structure — Regulatory proceedings and
litigation - Disputes regarding compound interest (anatocismo)". However, disputes regarding compound interest
cannot be ruled out for the period between 1 January 2014 to 1 October 2016 due to the approach of some Courts
which considered the new wording of article 120(2) of the Consolidated Banking Act to be effective immediately
albeit in the absence of the implementing administrative provisions to which this legal provision expressly
referred.

Legal proceedings not considered for the purposes of the provisions Banca Carige has set aside, including those
provisions in relation to compound interest, could in the future give rise to additional liabilities, and the amounts
already set aside in this provision may not be sufficient to fully cover the possible losses deriving from these
proceedings if the outcome is worse than expected. This may have a material adverse effect on the Issuer's and/or
the Group's business, financial condition and results of operations.

There can be no assurance that the outcome of any of the above or any other legal proceedings that has been
brought against Banca Carige will be favorable to Banca Carige or that any amount that Banca Carige set aside in
a provision will be sufficient to fully cover the losses that could result from a negative outcome of such legal
proceedings or if the outcome is worse than expected. Any such unfavorable outcome or any other legal
proceeding in the future could have a material adverse effect on the business, financial condition and results of
operations.

The Group's exposure to Italian sovereign debt has adversely affected, and may continue to adversely affect,
the Group's business, financial condition and results of operations

The Group is exposed to movements in sovereign debt in general, and in Italian sovereign debt securities in
particular. Tensions and volatility in the market of Italian sovereign debt securities, or any deterioration in the
credit worthiness of the Italian State, together with a consequential reduction in the value of such securities, would
have a negative impact on the available for sale assets. Italian sovereign debt securities are impacted upon by the
wider macroeconomic conditions of Italy. See "—Banca Carige and the Group's business and prospects have
been affected and will continue to be affected by macroeconomic and market conditions".

Furthermore, a reduction in short term returns on Italian State securities could result in a consequential reduction
in economic performance for the Group. Any of these circumstances could have a material adverse effect on the
Issuer's and/or the Group's business, financial condition and results of operations.

Unfavorable developments in the credit ratings could increase the funding costs and affect the ability to access
capital markets

As of the date of this Base Prospectus, Banca Carige short term debt obligations and long term debt obligations
are assigned a rating by Moody's and Fitch.

Short term debt Long term debt Date of last revision
Rating Agency Rating Outlook Rating Outlook
Moody's NP Not on Watch Caa2 Stable December 13, 2017
Fitch B B- Negative January 16, 2018

In determining the ratings assignments, the agencies examine several performance indicators of the Group's
performance, including profitability, liquidity, capitalization and risk profile.

In the event that Banca Carige do not achieve or maintain certain performance measures, or maintain the capital
ratios above certain levels, ratings may be downgraded. A downgrading of the ratings could increase the funding
costs, limit the funding resources, negatively impact the access to liquidity and force Banca Carige to increase the

1 CICR: Interministerial Credit and Savings Committee. The CICR is composed of members of the MEF and other ministers responsible

for economic matters. The CICR has wide regulatory powers regarding banking activity, in accordance with the provisions of the
Consolidated Banking Act and other laws.
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value of the collateral that Banca Carige are required to provide. Access to the market to obtain capital without
having to give collateral depends on the credit rating.

Any reduction in the rating levels could make it less favorable for Banca Carige to access the liquidity instruments
and make Banca Carige less competitive on the market. This could lead to an increase in the funding costs or
require additional collateral in order to obtain liquidity, with negative effects on the business, financial condition
or results of operations. Any suspension, lowering or withdrawal of one or more of these ratings could have a
negative impact on the business, financial condition and results of operations. Furthermore, any reduction in the
rating assigned to Banca Carige may have an unfavorable effect upon the ability to meet the objectives of the
Business Plan, making it more difficult to access funding markets and having negative reputational effects.

The rating may also be affected by the rating of the Republic of Italy. As of the date of this Base Prospectus, the
Republic of Italy has been awarded ratings of "Baa2" (negative outlook) by Moody's, and "BBB" (stable outlook)
by Fitch. Any downgrade of the rating of debt securities issued by the Republic of Italy may have a material
adverse effect on the Issuer's and/or the Group's business, financial condition and results of operations.

The Base Prospectus contains restated and reclassified financial statements, and it may be difficult for an
investor to compare between the various financial periods for which data is presented herein

This Base Prospectus contains financial information derived from the 2017 Audited Consolidated Financial
Statements, the 2016 Unaudited Consolidated Financial Information and the comparative audited consolidated
balance sheet as of 31 December 2016.

Banca Carige has restated certain comparative data related to 2016 with respect to the data previously presented
in the 2016 Audited Consolidated Financial Statement in accordance with the provisions of IFRS 5 to take into
account the classification as disposal groups (discontinued operations) of Creditis.

Moreover, although IFRS 5 does not require the restatement of comparative balance sheet figures, Banca Carige
reported in this Base Prospectus certain comparative balance sheet figures as of 31 December 2016 further restated
to allow a consistent comparison. As a result of the IFRS 5 restatement and of the restatement of balance sheet
figures as of 31 December 2016 made to allow a consistent comparison, Banca Carige has presented the financial
information for 2016 in the form of the 2016 Unaudited Restated Consolidated Financial Information as included
in the 2017 Audited Consolidated Financial Statement, in the form of the unaudited balance sheet figures restated
for a consistent presentation and in the form of the 2016 Audited Consolidated Financial Statement.

Certain historical information extracted from the 2016 Audited Consolidated Financial Statement cannot be
compared and neither sets of information can be compared with financial information as of and for the year ended
31 December 2017 presented in this Base Prospectus.

Because of the restatements made to financial information, prospective investors may find it difficult to make
comparisons between our different sets of financial information.

Further, certain financial information as of and for the years ended 31 December 2017 and 2016 contained in this
Base Prospectus is unaudited and different from the Financial Statements in as much as it has in all cases been
subject to reclassification by aggregating and/or changing certain line items from the Financial Statements and, in
some instances, by creating new line items or moving amounts to different line items as set forth therein. This
financial information is used by the Group's management to analyze the Group's business performance and
financial results. This reclassified data was extracted from the report on operations for the Group in order to
comment upon economic performance and with the precise intent of enabling comparability of economic results
and equity.

In addition, this Base Prospectus contains certain financial information not included in the 2017 Audited
Consolidated Financial Statements, arising from the Company's accounting records. Investors are cautioned not

to place undue reliance on such data.

This Base Prospectus contains alternative performance measures, which should not be relied upon or viewed
as indicative for future performance of the Group

In order to facilitate the understanding of economic and financial performance of the Group, the directors have
identified some Alternative Performance Measures ("APMs").
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These measures facilitate the directors in identifying operational trends and take about investment decisions,
resource allocation and other operational decisions.

Pursuant to the ESMA’s guidelines dated October 5, 2015 (entered into force on July 3, 2016), an APM should
be understood as a financial measure of historical or future performance, financial position or cash flows, other
than a financial measure defined or specified in the specific financial reporting framework. These measures are
usually derived from, or based on, the financial statements prepared in accordance with applicable financial
reporting rules, most of the time by adding or subtracting amounts from the data contained in the financial
statements, but are not themselves prepared in accordance with IFRS or applicable financial reporting rules.

With reference to the interpretation of these APM draws attention to the matters illustrated below:

(1) these indicators are constructed exclusively from the Group's historical data and is not indicative of the
future performance of the Group;

(i1) the APM are not required by accounting standards ("IFRS") and, although derived from the Issuer's
consolidated financial statements are not audited;

(iii) these financial measures should not be seen as a substitute for measures defined according to the IFRS;

@iv) investors should therefore not place undue reliance on APMs and read these APM together with the
Group's financial information from the Issuer's consolidated financial statements for the year period
2016-2017;

v) It is to be noted that, since not all companies calculate APM in the same manner, these are not always

comparable to measurements used by other companies; and

(vi) APM used by the Group are processed with continuity and consistency of definition and representation
for all periods for which financial information included in this Base Prospectus.

The Group may be unable to obtain required liquidity and/or long term-financing

The Group is subject to liquidity risk, which is the risk that the Group will be unable to meet its payment
obligations as they fall due. Typically, this risk consists of a funding liquidity risk, which is the risk of a financial
institution being unable to meet its own payment and other obligations efficiently due to its inability to obtain
funding without compromising its asset base or financial condition, and a market liquidity risk, which is the risk
of a financial institution being unable to liquidate an asset without suffering a capital loss due to the relevant
market for such asset not being sufficiently deep or due to the time that is necessary to liquidate such asset.

Liquidity for the Group's operations and access to long-term financings are both necessary to achieve the Group's
strategic objectives, in particular, to enable the Group to meet its payment obligations in cash, whether scheduled
or unscheduled, and avoid compromising its current operations and financial condition. The Group may be unable
to obtain the required level of liquidity or long term-financing due to its inability to access the debt markets,
dispose of its own assets or liquidate or refinance its own investments. Such inability could in turn result from a
deterioration of market conditions, lack of confidence in the financial markets, uncertainty and speculative
behaviour relating to the solvency of market players, credit rating downgrades or operational difficulties
experienced by third parties. If the Group is unable to obtain the required level of liquidity at favorable terms and
conditions or long-term financing at favorable terms and conditions, this may have a material adverse effect on
the Issuer's and/or the Group's business, financial condition and results of operations.

Furthermore, an additional deterioration of the quality of the credit rating may adversely affect the liquidity
position, due to the necessity to increase the funds required to cover non-performing loans, which would in turn
adversely affect the ability to finance through own funds.

Factors caused by a market shock not directly under the control, such as political crises, financial crises,
catastrophic events or a market crisis, may lead to difficulties in renewing loans, in accessing some markets, and/or
unexpected withdrawals by depositors and those to whom a credit line has been granted. Other factors may also
adversely affect the liquidity such as certain financial products including contracts in certain circumstances
(sudden shifts in the market, bankruptcies or ratings downgrades) which trigger the request for further collateral
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by counterparties. See "Description of Banca Carige and Banca Carige Group - Risk Management - Liquidity
Risk".

Banca Carige has participated in the ECB's Targeted-Longer Term Refinancing Operations ("T-LTROs"). In
September and December 2014, Banca Carige took part in the first two offers of T-LTROs in the nominal amount
of Euro 1,130 million (respectively Euro 700 million and Euro 430 million), against a total that could be requested
of Euro 1,140 million (the so-called initial allowance). In addition, Banca Carige obtained funding of Euro 160
million in June 2015, of Euro 710 million in September 2015 and of Euro 300 million in December 2015 with
exposure to the T-LTRO program at the end of 2015 of Euro 2.3 billion. In March 2016, no program funding was
requested, while in June 2016 the T-LTRO loan of 2.3 billion was repaid in advance in light of the possibility of
taking part in the new T-LTRO II program. As of 31 December 2017 Banca Carige benefitted from the T-LTRO
II financing program for an amount of Euro 3.5 billion

From 2015, ECB extended the securities purchasing program ("Quantitative Easing" or "QE"). As of the date
of this Base Prospectus, the Group does not meet the requirements to access Quantitative Easing as the direct
counterparty of purchases by the Central Bank because it is not a primary dealer (intermediaries operating as
market makers on the electronic wholesale market for government securities), while in terms of the securities
issued, issues of covered bond and Notes are included among the securities that can be purchased in the
Quantitative Easing program.

In the current economic, financial and political environment, liquidity risk is likely to remain at a high level in the
near future. Specifically, based on annual averages by quarters, the funding gap of the banking system in Italy in
the period 2016-2017 was as follows: in 2016 Euro 113.0 billion and at September 30, in 2017 Euro 74.7 billion,
(Sources: Financial Stability Report of the Bank of Italy No. 2/2017).

The above minimum requirement of 90 per cent. was confirmed by the final decision regarding the outcomes of
the SREP 2016, received by the Company in December 2016. As of 31 December 2017, the above parameter
stood at 156 per cent. (124 per cent. as of 31 December 2016), above the requirement of 90 per cent.. Although
Banca Carige has established monitoring and management systems aimed at managing the liquidity risk (see
"Banca Carige Group Structure —Risk Management—Liquidity Risk"), the persistence of adverse market
conditions and/or any deterioration in such conditions, a deterioration of the economy as a whole, further fall in
the credit rating of the Company, and more generally the inability of the Company to obtain from the market the
resources required to meet its liquidity needs and/or regulatory requirements as introduced from time to time under
Basel 3. In addition, any unfavorable changes in the funding policies established by the ECB or changes in the
access requirements for this funding, including changes in the criteria to identify the types of assets that can be
used as collateral and/or their valuations, may impact the capital position. Finally, failure to meet the minimum
regulatory requirements applicable to the Company for liquidity parameters and specifically for the LCR as well
as, the NSFR (a measure which becomes applicable on 1 January 2018 with a minimum requirement of 100 per
cent., and establishes the minimum acceptable level of stable funding based on asset liquidity features and the
features of transactions over a period of one year) could lead to the imposition by the Supervisory Authorities of
specific measures against Banca Carige and, if Banca Carige and/or the Group were not able to adopt these
measures or to meet the obligations imposed by the Supervisory Authorities.

Any tension on the bank liquidity segment as well as risks deriving from external factors may adversely affect
future liquidity and may have a material adverse effect on the Issuer's and/or the Group's business, financial
condition and results of operations.

The Group is exposed to market risk

The Group is exposed to the risk that the value of the financial assets may decrease or that the value of the financial
liabilities may increase due to trends in such market-related factors as stock prices, interest rates, exchange rates,
prices of securities and commodities and their volatility. Market risk arises both in relation to the Group's trading
book, which includes the securities held by Banca Carige for trading as well as the derivative instruments linked
to such securities and the Group's banking book, which includes financial assets and liabilities other than those
that constitute the Group's trading book. Fluctuations in interest rates in Europe and, consequently, Italy, which is
the market where the Group almost exclusively operates, affect the Group's results of operations.

The results of the Group's banking and financing operations depend on the management of the Group's exposure

to interest rates, which consists of the relationship between interest rate fluctuations in the relevant markets and
fluctuations in the Group's net interest income. A misalignment between the interest income received by the Group
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and the interest expense payable by the Group may have a material adverse effect on the Issuer's and/or the Group's
business, financial condition and results of operations.

Such events and the continuation of the current level of interest rates or to the high volatility of the interest rates
in combination with the uncertainty of the funding markets could adversely affect the interest margin and the
value of assets and liabilities held by the Group and may have a material adverse effect on the Issuer's and/or the
Group's business, financial condition and results of operations.

The Group is exposed to interest rate risk

Interest rate fluctuations may have a negative impact on the assets and on the interest margin generated by the
assets and liabilities which are not included in the supervisory trading portfolio. In connection with variable
interest rate transactions, the risk arises from mismatches in maturities (maturity gap) and characteristics and
timing of revision of the remuneration terms (refixing gap). In connection with fixed rate transactions, the risk
arises from mismatches in maturities. In addition, broader economic factors, including national monetary policy,
macroeconomic performance and the political environment can affect interest rates.

In relation to the financial position, the purpose of monitoring the interest rate risk of the banking portfolio is to
measure the impact of interest rate changes on the market value of the capital in order to preserve its stability. The
variability of the value of the assets following a shock on the interest rates is measured according to two different
approaches: the supervisory standard approach (duration analysis) and internal model (sensitivity analysis).
Pursuant to the duration analysis approach, the variation in the value of assets is measured based on the duration
criteria applied to aggregates of transactions categorized in a time bucket of reference on the basis of the date of
maturity or re-pricing. In accordance with the sensitivity analysis approach, the variation in the value of the assets
is measured, at individual transaction level, as the difference between the fair value before and after the shock.

From the results of operations standpoint, the purpose of the monitoring of the interest rate risk of the banking
portfolio is to measure the expected interest margin within the timeframe of one year (gapping period).

The variability of the interest margin following a shock on the interest margins is measured in accordance with a
gap analysis approach, pursuant to which this variability depends on both the reinvestment (refinancing) on market
conditions which were unknown ex ante of the capital cash flows maturing in the reference period, and the
variation in the cash flows due as interest (for floating interest rate transactions).

The Group carries out ongoing checks of the impact of the variations of interest rates on the interest margin,
intermediation margin, profit and net assets.

The levels of volatility and liquidity in the financial markets, together with demand from investors for specific
types of securities, may have a material adverse effect on the Issuer's and/or the Group's business, financial
condition and results of operations.

The Group is exposed to counterparty credit risk in derivatives transactions

The activities on derivatives are essentially aimed at hedging the interest rate risk for certain specific assets
(securities, mortgage loans, etc.) and liabilities (notes) of the Group.

The activities on derivatives as hedging counterparty to the customers (retail and corporate) is limited and
represented by hedging agreements entered into by the customers to hedge their risks. Most of the hedging
agreements where Banca Carige act as a counterparty to the customers are so called "plain vanilla" and Banca
Carige cover the position by entering into opposite hedging agreements with institutional investors.

The Group's operations in over-the-counter ("OTC") derivatives primarily entail an assumption of market risk,
that is, potential losses that may occur on positions held as a result of unfavorable changes in market conditions.
Such operations are principally subject to the following risks: interest rate, exchange rate, indices and associated
volatility and correlations risks. These operations also expose the Group to counterparty risk, that is, the risk that
the counterparty to a transaction for a particular financial instrument may default before the transaction has settled.
This could result in potential losses if at the time of the counterparty's default the financial instrument has a
positive value to the Group and the Group has a claim upon the counterparty.
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The Group is exposed to the Italian real estate market

The Group is exposed to the fluctuations of the Italian real estate market due to its lending exposure to real estate
companies engaged in the construction, lease or sale of real estate assets. The real estate market is influenced by,
among other factors, the level of macroeconomic stability, the outlook for the labour market, and the applicable
tax rates on real estate assets. If such market deteriorates, the Group's business, financial condition and results of
operations and prospects may be adversely affected.

The cash flow of such companies is linked to the trends of the real estate market and in particular to the sale prices
and levels of rents. In recent years, the price and number of completed real estate transactions in the Italian real
estate market has declined. As a result, companies that operate in this market have experienced a decrease in
volumes and profitability of transactions, an increase in financial charges and more difficult refinancing
conditions. In the event that Italian real estate market conditions deteriorate, the real estate company customers
may find it increasingly difficult to meet their interest and principal payment obligations and the loans supported
by security consisting of real estate assets may become under-collateralized, reducing the rate of recovery in cases
of default by the borrower.

Further, the high unemployment rate in Italy (particularly in the regions in which the Group operates) and the
increase in insolvency rates among the Group's corporate and retail customers may result in such customers being
increasingly unable to meet their loan repayment obligations (an aggregate amount which includes Non-
Performing Loans). In addition, the decline in prices in the Italian real estate market could have an adverse effect
on the Group due to the decrease in the market value of collateral consisting of real estate assets and/or the
impossibility to obtain additional collateral to compensate for such decrease in the value of existing collateral.

The methodology which the Group has adopted to value real estate provided as collateral for loans now classified,
as NPLs may not have resulted in accurate estimates of such collateral being made.

In this context, with specific reference to the methodology used by the Group for the valuation of real estate
provided as guarantees for NPL-classified loans, on 10 April 2017, the ECB notified the outcome of the inspection
and examination of the NPL portfolio, which indicated a weakness in governance and the methodology adopted
by the Group.

Specifically, the Group does not have an approved group of independent and qualified experts complying criteria
illustrated in the guidelines for NPL management. As a result, there is a risk that valuations of security deposit
assets may be contradictory, overestimated or inadequate in terms of calculating the required provisions. The
Company notified the ECB that it had started a competitive selection process involving various networks of
external experts in order to assign the above task.

In recent years, there has been a downturn in investments in the residential and non-residential Italian real estate
market, and a decrease in the value of assets, notwithstanding moderate growth in the number of sale and purchase
transactions. This downturn is due in part to the uncertain economic situation, the difficult outlook of the labour
market, the reduction in the income available to invest and the increased tax burden on real estate assets.

A further deterioration of the real estate market could result in lower valuation being attributed to the owned real
estate, and in the future, this could require Banca Carige to make further value adjustments of the real estate
properties in question, with consequent adverse effects on the Company's or Group's business, financial condition
and results of operations. If Banca Carige fail to complete these divestments at all or at values lower than initially
envisaged, this may have a material adverse effect on the Issuer's and/or the Group's business, financial condition
and results of operations.

Finally, a further deterioration of the real estate market could make the planned sale of certain real estate assets
more difficult and have negative effects on timing and results of such sale transactions. Any of the
abovementioned circumstances may have a material adverse effect on the Issuer's and/or the Group's business,
financial condition and results of operations.

The Group is subject to a number of operational risks
The Group is subject to the operational risk to which all the financial institutions are exposed, that consists in the

risk of incurring losses due to internal or external frauds, from the inadequacy or malfunctioning of the Group's
policies and procedures, human error, the lack of adequate human resources, deficient internal control systems or
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external factors, disruptions or malfunctioning of the services and systems (including the IT systems) the Group's
operational risk also includes the Group's legal risk but does not include the Group's risks relating to the Group's
strategy or reputation.

With reference to quantitative matters, the impact in terms of operational losses (gross losses, including provisions
for risks and charges, recognized for the first time in 2016), at 31 December 2017 at consolidated level is equal
to Euro 7,9 million, while at 31 December 2016 it was equal to Euro 11.7 million at consolidated level.

In addition, the Basel Committee has published a consultation document with proposed amendments to rules on
capital requirements in relation to operational risk ("Standardized Measurement Approach"). Any change to
calculation criteria could result in an increase in requirements and impact the Group's capital adequacy. If the
internal policies of risk management should prove to be inadequate, including in light of the aforementioned
changes, Banca Carige could face unexpected or underestimated risks that could result in significant losses and
have a material adverse effect on the Group's business, financial condition and results of operations.

Furthermore, regardless of the adequacy of the risk management policies, given the current market conditions,
Banca Carige cannot exclude the possibility of negative future events deriving from unforeseeable circumstances
that the Group and the management may not fully control. Lastly, considering the importance of IT systems for
the activities carried out by Banca Carige and the Group, the occurrence of one or more of these events and
circumstances may have a material adverse effect on the Issuer's and/or the Group's business, financial condition
and results of operations. For further information on the risk management system, see "Banca Carige Group
Structure - Risk Management".

Changes in the ownership structure and/or existing laws may affect the governance

As of the date of the Base Prospectus, Banca Carige are not subject to the control of any Shareholder as defined
pursuant to article 93 of the Legislative Decree No. 58 of 24 February 1998, as amended (the "Financial Services
Act").

However, on 8 May 2015, Fondazione Carige and Malacalza Investimenti S.r.l. ("Malacalza Investimenti")
entered into a shareholders' agreement (the "Shareholders' Agreement") governing the appointment of the
members of the Company's board of directors and providing for certain consultation obligations between the two
parties. As of the date of this Base Prospectus, Fondazione Carige's shares and Malacalza Investimenti's shares
represent approximately 0,33 per cent. and 99,67 per cent., respectively, of the total shares governed by the
Shareholders' Agreement. To the Company's knowledge, on 9 October 2017, Malacalza Investimenti announced
its termination of the Shareholders' Agreement. The Shareholders' Agreement will expire on 8 May 2018. See:
www.gruppocarige.it/governance/main-shareholders/shareholder-agreements.

However, the ownership structure may change in the future, including due to changes in relevant regulations and
specifically with respect to banking foundations, which may affect the policies and strategy and indirectly affect
the Group's business, financial condition and results of operations.

In this context, Amissima Vita S.p.A. filed a petition to have the court issue a restraining order prohibiting
Malacalza Investimenti S.r.l. and Fondazione Carige shareholders from exercising voting rights at the
shareholder's meeting of March 28, 2017, on the basis of the fact that Malacalza Investimenti exercised a
regulatory compliance control of the Company. On March 24, 2017, the Court of Genova dismissed the petition
for lack of legal standing. The petition requested to void the resolution passed by the Shareholder's meeting that
authorized a liability action against former directors Cesare Castelbarco Albani and Piero Luigi Montani. If
Amissima Vita S.p.A.'s claims are granted by the Court, there is a potential reputation risk for the Company,
which may result in a loss of customers, and may have a material adverse effect on the Issuer's and/or the Group's
business, financial condition and results of operations. See "Material agreements - Sale of the shareholding in
Amissima Vita (formerly Carige Vita Nuova) and Amissima Assicurazioni (formerly Carige Assicurazioni) and
the related distribution agreement”.

The Group's risk management policies could leave the Group exposed to unidentified or unanticipated risks
The Group has structures, processes and human resources aimed at developing risk management policies,
procedures and assessment methods for its activities, in compliance with the new prudential supervisory

instructions for banks including with respect to the Internal Capital Adequacy Assessment Process - ICAAP and
Risk Appetite Framework (RAF). The Company coordinates such processes and sets forth specific limitations for
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each of its subsidiaries. These methods and strategies may be inadequate for the monitoring and management of
certain risks, and, as a result, the Group could suffer greater losses than those contemplated by the methods or
suffer losses not previously considered, or there could be an element of human error in evaluate elements of risk
in the performance of certain operations within the Group and in providing prompt and adequate information
within the risk management structure.

The occurrence of unforeseeable events, or events which have not been considered by the risk management
division, also due to the situation of high uncertainty and volatility of market trends, or the occurrence of any of
the abovementioned circumstances, may have a material adverse effect on the Issuer's and/or the Group's business,
financial condition and results of operations.

The Group operates in a highly competitive environment

The Italian banking sector is characterized by a high degree of competition due to the following factors:
(1) implementation of European Union directives liberalizing the banking sector; (ii) deregulation of the banking
sector across the European Union, which has introduced further competition in the traditional banking sector and
has resulted in a gradual reduction of the spread between interest income and interest expense; (iii) the trend in
the Italian banking industry to focus on fee revenues, leading to greater competition in asset management and
corporate and investment banking; (iv) certain changes to the Italian banking and tax regime; and (v) development
in services with a strong component of technological innovation, such as internet, telephone and mobile banking.

Competition has also been increased by the entry into the market of new competitors, including foreign ones, with
specialist services and products which, making use of innovative technological platforms, lighter supply and
distribution chains and efficient and flexible cost structures, are highly competitive.

In the future competition may increase due to regulatory changes, changing behaviour of competitors, consumer
demand, technological changes, consolidation in the financial sector, new competitors entering the market and a
number of other factors outside the Group's control. In addition, any worsening of the overall economy could lead
to an increase in competitive pressure due to increased price pressure and lower turnover.

Specifically, the Law of March 24, 2015 required the Italian cooperative banks with assets exceeding
Euro 8 billion (the ten largest cooperative banks) to transform into joint stock companies within eighteen months
of further implementation provisions of the Bank of Italy taking effect or else incur sanctions. The adoption of
implementation provisions by the Bank of Italy could lead to further changes in competition in the Italian banking
sector and could lead to further mergers between cooperative (or formerly cooperative) banks, or between such
banks and other credit institutions. If such consolidation occurs, the competitive pressures in the already highly
competitive market in which the Group operates could increase further.

In the event that the Group is not able to respond to increasing competitive pressure by, among other things,
providing innovative and profitable products and services to meet the needs of customers, the Group could lose
market share in the sectors in which it operates. In addition, as a result of such competition, the Group may fail to
maintain or increase business volumes and profit levels and not meet the strategic objectives set out in the Business
Plan. All of the above-mentioned factors may have a material adverse effect on the Issuer's and/or the Group's
business, financial condition and results of operations.

Changes in regulatory framework and accounting policies

The Group is subject to extensive regulation and supervision by the European Central Bank, the European System
of Central Banks, the Bank of Italy and CONSOB (the Italian securities markets regulator). The banking laws to
which the Group is subject govern the activities in which banks and banking foundations may engage and are
designed to maintain the safety and soundness of banks, and limit their exposure to risk. In addition, the Group
must comply with financial services laws that govern its marketing and selling practices. One particularly
significant change in regulatory requirements affecting the Group will be the final implementation of the
regulatory framework known as Basel III aimed at strengthening global capital and liquidity rules with the goal
of promoting a more resilient banking sector.

Any changes in how such regulations are applied or implemented for financial institutions may have a material

effect on the Issuer's business and operations. As some of the laws and regulations affecting the Group have only
recently come into force, the manner in which they are applied to the operations of financial institutions is still
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evolving and their implementation, enforcement and/or interpretation may have an adverse effect on the business,
financial condition, cash flows and results of operations of the Issuer.

Adverse regulatory developments

The Issuer conducts its businesses subject to on-going regulatory and associated risks, including the effects of
changes in laws, regulations, and policies in Italy and at a European level. The timing and the form of future
changes in regulation are unpredictable and beyond the control of the Issuer, and changes made could materially
adversely affect the Issuer's business.

The Issuer is required to hold a licence for its operations and is subject to regulation and supervision by authorities
in Italy and in all other jurisdictions in which it operates, and by the ECB. Extensive regulations are already in
place and new regulations and guidelines are introduced relatively frequently. The rules applicable to banks and
other entities in banking groups are mainly provided by implementation of measures consistent with the regulatory
framework set out by the Basel Committee on Banking Supervision (the "Basel Committee") and aim at
preserving stability and resilience and limiting their risk exposure (see below "Basel III and the CRD IV
Package").

In addition to the substantial changes in capital and liquidity requirements introduced by Basel III and the CRD
IV Package, there are several other initiatives, in various stages of finalisation, which represent additional
regulatory pressure over the medium term and will impact the EU's future regulatory direction. These initiatives
include, amongst others, a revised Markets in Financial Instruments Directive and Markets in Financial
Instruments Regulation which applies from 3 January 2018. The Basel Committee has also published certain
proposed changes to the current securitisation framework which may be accepted and implemented in due course.

Moreover, the Basel Committee has embarked on a very significant risk weighted assets (RWA) variability
agenda. This includes the Fundamental Review of the Trading Book, revised standardised approaches (credit,
market, operational risk), constraints to the use of internal models as well as the introduction of a capital floor.
The regulator's primary aim is to eliminate unwarranted levels of RWA variance. The new framework is in the
process of being finalised. The new framework will have a significant impact on risk modelling. From a credit
risk perspective, an impact is expected both on capital held against those exposures assessed via the standardised
approach, and those evaluated via an internal ratings based approach (IRB). In addition, significant changes are
expected in relation to operational risk modelling, as the Basel Committee is proposing the elimination of the
internal models some banks (including the Issuer) are currently utilising and the introduction of a more
standardised approach. Following the finalisation of the Basel framework, the new rules will need to be transposed
into European regulation. Implementation of these new rules on risk models will take effect from 1 January 2022.

On 23 November 2016, the European Commission presented a comprehensive package of reforms to further
strengthen the resilience of EU banks ("EU Banking Reform"). The proposed new package provides for
amendments to the following pieces of legislation:

(1) the CRD IV Package (as defined below);
(i1) the Bank Recovery and Resolution Directive (as defined below);

(ii1) regulation (EU) No 806/2014 of the European Parliament and of the Council of 15 July 2014 establishing
uniform rules and a uniform procedure for the resolution of credit institutions and certain investment
firms in the framework of a Single Resolution Mechanism and a Single Resolution Fund.

The EU Banking Reform, furthermore, proposes to change the rules for calculating the capital requirements for
market risks against trading book positions set out in the CRR. The proposal seeks to transpose the work done by
the Basel Committee (but not yet finalised in all its elements at that time) with the Fundamental Review of the
Trading Book (January 2016) into EU law by establishing clearer and more easily enforceable rules on the scope
of application to prevent regulatory arbitrage; improving risk capture, making requirements proportionate to
reflect more accurately the actual risks to which banks are exposed; and strengthening the conditions to use
internal models to enhance consistency and risk-weight comparability across banks. The proposed new rules
envisage a phase-in period.

Moreover, the European Commission, in the context of the proposed new package, has proposed a harmonised
national insolvency ranking of unsecured debt instruments to facilitate credit institutions' issuance of such loss
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absorbing debt instruments, by creating, inter alia, a new asset class of "non-preferred" senior debt instruments
with a lower rank than ordinary senior unsecured debt instruments in insolvency. In such perspective, the proposed
amendments to article 108 of the Bank Recovery and Resolution Directive or BRRD aim to enhance the
implementation of the bail-in tool provided for under BRRD and to facilitate the application of the Minimum
Requirement for Own Funds and Eligible Liabilities or MREL requirement concerning the loss absorption and
recapitalisation capacity of credit institutions and investment firms. As such, the amendments provide an
additional means for credit institutions and certain other institutions to comply with the forthcoming MREL
requirements and improve their resolvability, without constraining their respective funding strategies. The
proposal of the European Commission resulted in the adoption of Directive (EU) 2017/2399 of 12 December 2017
amending the BRRD as regards the ranking of unsecured debt instruments in insolvency hierarchy which was
published in the Official Journal of the EU on 27 December 2017 and must be transposed into national law by the
Member States by 29 December 2018. In this regard, the Italian Law n. 205/2017, approved by the Italian
Parliament on 27 December 2017, contains the implementing provisions pertaining to "non-preferred" senior debt
instruments.

In addition, regulators and supervisory authorities are taking an increasingly strict approach to regulations and
their enforcement that may not be to the Issuer's benefit. A breach of any regulations by the Issuer could lead to
intervention by supervisory authorities and the Issuer could come under investigation and surveillance, and be
involved in judicial or administrative proceedings. The Issuer may also become subject to new regulations and
guidelines that may require additional investments in systems and people and compliance with which may place
additional burdens or restrictions on the Issuer's business.

These and other potential future changes in the regulatory framework and how they are implemented may have a
material effect on all the European banks and on the Group's business and operations. The manner in which the
new framework of banking laws and regulations will be applied to the operations of financial institutions is still
evolving. No assurance can be given that laws and regulations will be adopted, enforced or interpreted in a manner
that will not have an adverse effect on the business, financial condition, cash flows and results of operations of
the Group. Prospective investors in the Notes should consult their own advisers as to the consequences for them
of the application of the above regulations as implemented by each Member State.

Basel I11 and the CRD IV Package

In December 2009, the Basel Committee proposed strengthening the global capital framework, and in December
2010, January 2011 and July 2011, the Basel Committee issued its final guidance on the proposed changes to
capital adequacy and liquidity requirements (""Basel III"), which envisaged a substantial strengthening of capital
rules existing at the time, including by, among other things, raising the quality of the Common Equity Tier 1
Capital base in a harmonised manner (including through changes to the items which give rise to adjustments to
that capital base), introducing requirements for Additional Tier 1 and Tier 2 capital instruments to have a
mechanism that requires them to be written off or converted into ordinary shares at the point of a bank's non-
viability, strengthening the risk coverage of the capital framework, promoting the build-up of capital buffers and
introducing a new leverage ratio and global minimum liquidity standards for the banking sector. The full
implementation of Basel III is not expected before 2019.

In January 2013 the Basel Committee revised its original proposal in respect of the liquidity requirements in light
of concerns raised by the banking industry, providing for a gradual phasing-in of the LCR (as defined below),
with a full implementation in 2019, as well as expanding the definition of high quality liquid assets to include
lower quality corporate securities, equities and residential mortgage backed securities. Regarding the other
liquidity requirement, the Net Stable Funding Ratio (the "NSFR"), the Basel Committee published the final rules
in October 2014 providing that the NSFR will become a minimum standard starting from 1 January 2018.

On 7 December 2017 the Basel Committee endorsed the outstanding Basel I1I post-crisis regulatory reforms. The
reforms, which include revisions to the measurement of the leverage ratio and a leverage ratio buffer for G-Slls,
which will take the form of a Tier 1 capital buffer set at 50 per cent. of a G-SlIs' additional risk-weighted capital
buffer, will take effect from 1 January 2022.

The Basel III framework has been implemented in the EU through new banking requirements: Directive
2013/36/EU of the European Parliament and of the Council of 26 June 2013 on access to the activity of credit
institutions and the prudential supervision of credit institutions and investment firms (the "CRD IV") and
Regulation (EU) No 575/2013 of the European Parliament and of the Council of 26 June 2013 on prudential
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requirements for credit institutions and investment firms (the "CRR" and together with the CRD IV, the "CRD
IV Package").

Full implementation began on 1 January 2014, with particular elements being phased in over a period of time (the
requirements will be largely fully effective by 2019 and some minor transitional provisions provide for phase-in
until 2024) but it is possible that in practice implementation under national laws may be delayed. Additionally, it
is possible that EU Member States may introduce certain provisions at an earlier date than that set out in the CRD
IV Package.

National options and discretions that were exercised by national competent authorities are now exercised by the
SSM (as defined below) in a largely harmonised manner throughout the European banking union. In this respect,
on 14 March 2016 the ECB adopted Regulation (EU) 2016/445 of 14 March 2016 on the exercise of options and
discretions available in Union law, published on 24 March 2016 and the ECB Guide on options and discretions
available in Union law ("ECB Guide"). This regulation specifies certain of the options and discretions conferred
on competent authorities under Union law concerning prudential requirements for credit institutions that the ECB
is exercising. It shall apply exclusively with regard to those credit institutions classified as "significant" in
accordance with article 6(4) of Regulation (EU) No 1024/2013, and Part IV and article 147(1) of Regulation (EU)
No 468/2014. Depending on the manner in which these options / discretions were so far exercised by the national
competent authorities and on the manner in which the SSM will exercise them in the future, additional / lower
capital requirements may result. Moreover, on 10 August 2016, the ECB published an addendum to the ECB
Guide which addresses eight options and discretions and complements the existing ECB Guide and Regulation
(EU) 2016/445 published on 24 March 2016.

In addition, it should be noted that, on 13 April 2017, the ECB published a guideline and a recommendation
addressed to national competent authorities ("NCAs") concerning the exercise of options and national discretions
available in European Union law that affect banks which are directly supervised by NCAs (i.e. less significant
institutions). Both documents are intended to further harmonise the way banks are supervised by NCAs in the 19
countries to which the SSM (as defined below) applies. The aim is to ensure a level playing field and the smooth
functioning of the euro area banking system as a whole.

In Italy, the Government approved the Legislative Decree No. 72 of 12 May 2015 implementing the CRD IV (the
"Decree 72/2015"). Decree 72/2015 entered into force on 27 June 2015. Decree 72/2015 impacted, inter alia, on:

. proposed acquirers of holdings in credit institutions, requirements for shareholders and Members of the
management body (articles 23 and 91 of the CRD IV);

. supervisory measures and competent authorities' powers (articles 64, 65, 102 and 104 of the CRD IV);

. reporting of potential or actual breaches of national provisions (so called whistleblowing, article 71 of
the CRD IV); and

. administrative penalties and measures (article 65 of the CRD IV).

The Bank of Italy published the supervisory regulations on banks in December 2013 (Circular of the Bank of Italy
No. 285 of 17 December 2013 - "Circular No. 285") which came into force on 1 January 2014, implementing the
CRD 1V Package and setting out additional local prudential rules. Circular No. 285 has been constantly updated
after its first issue.

Italian banks are required to comply with a minimum Common Equity Tier 1 (CET1) Capital ratio of 4.5 per cent.,
a minimum Tier I Capital ratio of 6 per cent., and a minimum Total Capital Ratio of 8 per cent. These minimum
ratios are complemented by the following capital buffers to be met with CET1 Capital:

. Capital conservation buffer: set at 2.5 per cent. of risk weighted assets subject to the transitional regime
below and applicable to the Issuer from 1 January 2014 (pursuant to article 129 of the CRD IV and Title
I, Chapter I, Section II of Circular No. 285). In this respect, on 4 October 2016, the Bank of Italy enacted
the 18" update to Circular No. 285 in order to align the domestic transitional regime concerning the
capital conservation buffer to the provisions set forth in CRD IV. According to such update, banks, both
at individual and consolidated level, shall apply a minimum capital conservation buffer equal to: (i) 1.25
per cent. from 1 January 2017 to 31 December 2017, (ii) 1.875 per cent. from 1 January 2018 to 31
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December 2018 and (iii) 2.5 per cent. starting from 1 January 2019. Such update entered into force on 1
January 2017,

. Counter-cyclical capital buffer: The countercyclical capital buffer applies starting from 1 January 2016.
Pursuant to article 160 of the CRD IV and the transitional regime granted by Bank of Italy for 2017,
institutions' specific countercyclical capital buffer shall consist of Common Equity Tier 1 capital capped
to 1.25 per cent. of the total of the risk-weighted exposure amounts of the institution. As of 23 June 2017
the Bank of Italy set the rate to 0 per cent. with reference to the exposure towards Italian counterparties;

. Capital buffers for global systemically important institutions (G-SIIs): set as an "additional loss
absorbency" buffer ranging from 1.0 per cent. to 3.5 per cent. determined according to specific indicators
(size, interconnectedness, substitutability of the services provided, global cross-border activity and
complexity), it was phased in from 1 January 2016 (article 131 of the CRD IV and Part I, Title II, Chapter
I, Section IV of Circular No. 285), becoming fully effective on 1 January 2019; and

. Capital buffers for other systemically important institutions at domestic level (O-SIIs): up to 2.0 per cent.
as set by the relevant competent authority (and must be reviewed at least annually from 1 January 2016),
to compensate for the higher risk that such banks represent to the domestic financial system (article 131
of the CRD IV and Part I, Title II, Chapter I, Section IV of Circular No. 285).

The Issuer is not included in the list of financial institutions of global systemic importance published on 21
November 2017 by the Financial Stability Board. The Bank of Italy has not included the Issuer among the O-SIIs
for the year 2018.

In addition to the above listed capital buffers, under article 133 of the CRD IV each Member State may introduce
a Systemic Risk Buffer of Common Equity Tier 1 in order to prevent and mitigate long term non-cyclical systemic
or macroprudential risks with the potential of having serious negative consequences on the financial system and
the real economy in a specific Member State. At this stage, no provision is set forth on the systemic risk buffer
under article 133 of the CRD IV as the Italian level 1 rules for the implementation of the CRD IV on this point
have not been enacted yet.

Failure to comply with such combined buffer requirements triggers restrictions on distributions and the need for
the bank to adopt a capital conservation plan on necessary remedial actions (articles 140 and 141 of the CRD IV
and Part I, Title II, Chapter I, Section V of Circular No. 285).

As part of the CRD IV Package transitional arrangements, as implemented by Circular No. 285, regulatory capital
recognition of outstanding instruments which qualified as Tier I or Tier II capital instruments under the framework
which the CRD IV Package has replaced and that no longer meet the minimum eligibility criteria for Tier I or Tier
IT capital instruments (respectively) under the CRD IV Package will have their capital recognition gradually
phased out. Fixing the base at the nominal amount of all such instruments outstanding on 1 January 2013, their
recognition was capped at 80 per cent. in 2014, with this cap decreasing by 10 per cent. in each subsequent year
(see, in particular, Part Two, Chapter 14, Section 2 of Circular No. 285).

The new liquidity requirements introduced under the CRD IV Package are the Liquidity Coverage Ratio (the
"LCR") and the NSFR. The Liquidity Coverage Ratio Delegated Regulation (EU) 2015/61 was adopted on 10
October 2014 and published in the Official Journal of the European Union in January 2015. The LCR is subject
to a gradual phase-in: the minimum value for the LCR is set at (i) 60 per cent. starting from 2015; (ii) 70 per cent.
starting from 1 January 2016; (iii) 80 per cent. starting from 1 January 2017; and (iv) 100 per cent. starting from
1 January 2018, in accordance with the CRR.

On the other hand, the EU Banking Reform includes a proposal aimed at establishing a binding detailed
NSFR which will require credit institutions and systemic investment firms to finance their long-term activities
with stable sources of funding with a view to increasing banks' resilience to funding constraints.

The CRD IV Package contains specific mandates for the EBA to develop draft regulatory or implementing
technical standards as well as guidelines and reports related to LCR and leverage ratio in order to enhance
regulatory harmonisation in Europe through the EBA single supervisory rulebook applicable to EU Member
States. Specifically, the CRD IV Package tasks the EBA with advising on appropriate uniform definitions of liquid
assets for the LCR buffer. In addition, the CRD IV Package states that the EBA shall report to the European
Commission on the operational requirements for the holdings of liquid assets. The CRD IV Package also tasks
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the EBA with advising on the impact of the liquidity coverage requirement, on the business and risk profile of
institutions established in the European Union, on the stability of financial markets, on the economy and on the
stability of the supply of bank lending.

The CRD IV Package also introduced a new leverage ratio with the aim of restricting the level of leverage that an
institution can take on to ensure that an institution's assets are in line with its capital. The Leverage Ratio Delegated
Regulation (EU) 2015/62 was adopted on 10 October 2014 and was published in the Official Journal of the
European Union in January 2015, amending the calculation of the leverage ratio compared to the current text of
the CRR. Institutions have been required to disclose their leverage ratio from 1 January 2015. Full implementation
of the leverage ratio as a Pillar 1 measure and European harmonisation, however, is not expected until 1 January
2018. In this context, it is worth noting that the EU Banking Reform contains a proposal to implement a binding
leverage ratio of 3 per cent. which is designed to prevent institutions from excessively increasing leverage (e.g. to
compensate for low profitability).

Should the Issuer not be able to implement the approach to capital requirements it considers optimal in order to
meet the capital requirements imposed by the CRD IV Package, it may be required to maintain levels of capital
which could potentially impact its credit ratings, funding conditions and limit the Issuer's growth opportunities.

In addition, the Issuer notes that it is subject to the Pillar 2 requirements for banks imposed under the CRD IV
Package, which will be impacted, on an on-going basis, by the Supervisory Review and Evaluation Process
("SREP").

ECB Single Supervisory Mechanism

On 15 October 2013, the Council of the European Union adopted Regulation (EU) No. 1024/2013 establishing a
single supervisory mechanism (the "ECB Single Supervisory Mechanism" or "SSM") for all banks in the
Banking Union (euro area banks and banks of any EU member state that joins the Banking Union), which have,
beginning in November 2014, given the ECB, in conjunction with the national competent authorities of the
Eurozone states, direct supervisory responsibility over "significant credit institutions" established in the Banking
Union. The SSM framework regulation (Regulation (EU) No. 468/2014 of the ECB) setting out the practical
arrangements for the SSM was published in April 2014 and entered into force in May 2014. Banks directly
supervised by the ECB include any Eurozone bank that (i) has assets greater than Euro 30 billion or — unless the
total value of its assets is below Euro 5 billion — greater than 20 per cent. of national gross domestic product;(ii)
is one of the three most significant credit institutions established in a Member State; (iii) has requested, or is a
recipient of, direct assistance from the European Financial Stability Facility or the European Stability Mechanism;
(iv) is considered by the ECB to be of significant relevance where it has established banking subsidiaries in more
than one participating Member State and its cross-border assets/liabilities represent a significant part of its total
assets/liabilities. Notwithstanding the fulfilment of these criteria, the SSM may declare an institution significant
to ensure the consistent application of high-quality supervisory standards.

The ECB is also exclusively responsible for key tasks concerning the prudential supervision of credit institutions,
which includes, inter alia, the power to: (i) authorise and withdraw the authorisation of all credit institutions in
the Euro-zone; (ii) assess acquisition and disposal of holdings in other banks; (iii) ensure compliance with all
prudential requirements laid down in general EU banking rules; (iv) set, where necessary, higher prudential
requirements for certain banks to protect financial stability under the conditions provided by EU law; (v) ensure
compliance with robust corporate governance practices and internal capital adequacy assessment controls; and
(vi) intervene at the early stages when risks to the viability of a bank exist, in coordination with the relevant
resolution authorities. The ECB also has the right to impose pecuniary sanctions.

National competent authorities will continue to be responsible for supervisory matters not conferred on the ECB,
such as consumer protection, money laundering, payment services, and branches of third country banks, besides
supporting ECB in day-to-day supervision. In order to foster consistency and efficiency of supervisory practices
across the Euro-zone, the EBA is developing a single supervisory handbook applicable to EU Member States.

The Issuer is a "significant supervised entity" subject to direct supervision by the ECB for prudential supervisory
purposes. Following the SREP, the ECB has set the following requirements for 2017 that the Group has to comply

with on a consolidated basis:

. a Common Equity Tier 1 ratio of 7.50 per cent.; and
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. a Total Capital Ratio of 11.0 per cent.

The ECB could introduce higher prudential requirements including higher requirements on the Group capital
buffer, should the ECB consider the Group's capital as inadequate.

The Group is also subject to stress tests carried out by regulators. As a consequence of such tests the Group could
be required to increase its capital or to take other appropriate actions to address matters raised in the assessments.

The Group is subject to the provisions of the Bank Recovery and Resolution Directive

On 2 July 2014, Directive 2014/59/EU providing for the establishment of an EU-wide framework for the recovery
and resolution of credit institutions and investment firms (the "Bank Recovery and Resolution Directive" or
"BRRD") entered into force. The Bank Recovery and Resolution Directive is intended to enable a range of actions
to be taken in relation to credit institutions and investment firms considered to be at risk of failing. The
implementation of the directive or the taking of any action under it could materially affect the value of the Notes.

The BRRD provides competent authorities with a credible set of tools to intervene sufficiently early and quickly
in an unsound or failing institution so as to ensure the continuity of the institution's critical financial and economic
functions, while minimising the impact of an institution's failure on the economy and financial system.

The BRRD has been applied by Member States from 1 January 2015, except for the General Bail-In Tool (as
defined below) which was to be applied from 1 January 2016.

The BRRD contains four resolution tools and powers which may be used alone (except for the asset separation
tool) or in combination where the relevant resolution authority considers that (a) an institution is failing or likely
to fail, (b) there is no reasonable prospect that any alternative private sector measures would prevent the failure
of such institution within a reasonable timeframe, and (c) a resolution action is in the public interest: (i) sale of
business - which enables resolution authorities to direct the sale of the firm or the whole or part of its business on
commercial terms; (ii) bridge institution - which enables resolution authorities to transfer all or part of the business
of the firm to a "bridge institution" (an entity created for this purpose that is wholly or partially in public control);
(iii) asset separation — which enables resolution authorities to transfer impaired or problem assets to one or more
publicly owned asset management vehicles to allow them to be managed with a view to maximising their value
through eventual sale or orderly wind-down (this can be used together with another resolution tool only); and (iv)
bail-in - which grants resolution authorities the power to write down certain claims of unsecured creditors of a
failing institution and to convert certain unsecured debt claims to shares or other instruments of ownership (i.e.
shares, other instruments that confer ownership, instruments that are convertible into or give the right to acquire
shares or other instruments of ownership, and instruments representing interests in shares or other instruments of
ownership) (the "General Bail-In Tool"), which equity could also be subject to any future application of the
General Bail-In Tool.

In the context of these resolution tools, the resolution authorities have the power to amend or alter the maturity of
debt instruments and other eligible liabilities issued by an institution under resolution or amend the amount of
interest payable under such instruments and other eligible liabilities, or the date on which the interest becomes
payable, including by suspending payment for a temporary period, except for those secured liabilities which are
subject to article 44(2) of the BRRD.

The BRRD also provides for a Member State as a last resort, after having assessed and exploited the above
resolution tools (including the General Bail-In Tool) to the maximum extent practicable whilst maintaining
financial stability, to be able to provide extraordinary public financial support through additional financial
stabilization tools. These consist of the public equity support and temporary public ownership tools. Any such
extraordinary financial support must be provided in accordance with the burden sharing requirements of the EU
state aid framework and the BRRD.

An institution will be considered as failing or likely to fail when: (a) it is, or is likely in the near future to be, in
breach of its requirements for continuing authorization; (b) its assets are, or are likely in the near future to be, less
than its liabilities; (c) it is, or is likely in the near future to be, unable to pay its debts as they fall due; or (d) it
requires extraordinary public financial support (except in limited circumstances).

As an exemption from these principles, the BRRD allows for three kinds of extraordinary public support to be
provided to a solvent institution without triggering resolution: 1) a State guarantee to back liquidity facilities
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provided by central banks according to the central banks' conditions; 2) a State guarantee of newly issued
liabilities; or 3) an injection of own funds in the form of precautionary recapitalisation. In the case of precautionary
recapitalisation EU state aid rules require that shareholders and junior bond holders contribute to the costs of
restructuring. All other kinds of extraordinary public support have the consequence that an institution is deemed
to be failing or likely to fail, and in such a case resolution is triggered.

In addition to the General Bail-In Tool and other resolution tools, the BRRD provides for resolution authorities
to have the further power to permanently write-down or convert into shares or other instruments of ownership
capital instruments at the point of non-viability and before any other resolution action is taken ("BRRD Non-
Viability Loss Absorption"). Any shares or other instruments of ownership issued upon any such conversion into
shares or other instruments of ownership may in turn be subject to the application of the General Bail-in Tool.

For the purposes of the application of any BRRD Non-Viability Loss Absorption measure, the point of non-
viability under the BRRD is the point at which the relevant authority determines that the institution meets the
conditions for resolution (but no resolution action has yet been taken) or that the institution will no longer be
viable unless the relevant capital instruments are written-down or converted or extraordinary public support is to
be provided and without such support the appropriate authority determines that the institution would no longer be
viable.

The powers set out in the BRRD impact on how credit institutions and investment firms are managed as well as,
in certain circumstances, the rights of creditors.

Article 44, paragraph 2 of the BRRD excludes secured liabilities (including covered bonds and liabilities in the
form of financial instruments used for hedging purposes which form an integral part of the cover pool and which,
according to national law, are secured in a way similar to covered bonds) from the application of the General Bail-
in Tool.

The determination that securities issued by the Group will be subject to write-down, conversion or bail-in is likely
to be inherently unpredictable and may depend on a number of factors which may be outside of the Group's
control. This determination will also be made by the relevant resolution authority and there may be many factors,
including factors not directly related to the bank or the Group, which could result in such a determination. Because
of this inherent uncertainty, it is difficult to predict when, if at all, the exercise of a bail-in power may occur which
would result in a principal write off or conversion to other securities, including equity. Moreover, as the criteria
that the relevant resolution authority will be obliged to consider in exercising any bail-in power provide it with
considerable discretion, holders of the securities issued by the Group may not be able to refer to publicly available
criteria in order to anticipate a potential exercise of any such power and consequently its potential effect on the
Group and the securities issued by the Group. Potential investors in the securities issued by the Group should
consider the risk that a holder may lose all or part of its investment, including the principal amount plus any
accrued interest, if such statutory loss absorption measures are acted upon.

Moreover, considering that (i) article 44(2) of the BRRD, as already mentioned, excludes certain liabilities from
the application of the general bail-in tool and (ii) article 44(3) of the BRRD provides that the resolution authority
may partially or fully exclude certain further liabilities from the application of the general bail-in tool, the BRRD
specifically contemplates that pari passu ranking liabilities may be treated unequally.

On 1 June 2016, the Commission Delegated Regulation (EU) 2016/860 of 4 February 2016 ("Delegated
Regulation (EU) 2016/860"), specifying further the circumstances where exclusion from the application of write-
down or conversion powers is necessary under article 44(3) of BRRD, was published on the Official Journal of
the European Union. In particular this regulation lays down rules specifying further the exceptional circumstances
provided for in article 44(3) of BRRD, where the resolution authority may exclude, or partially exclude, certain
liabilities from the application of the write down or conversion powers where the bail-in tool is applied. The
Delegated Regulation (EU) 2016/860 entered into force on 21 June 2016.

On 31 July 2015, the "European Delegation Law 2014" — Law No. 114 of 9 July 2015 — was published on the
Italian Official Gazette containing, inter alia, principles and criteria for the implementation by the Government
of the BRRD in Italy. Subsequently, on 16 November 2015, the Italian Government issued Legislative Decrees
No. 180 and No. 181 implementing the BRRD in Italy (the "BRRD Implementing Decrees"). The BRRD
Implementing Decrees entered into force on the date of publication on the Italian Official Gazette (i.e. 16
November 2015), save that: (i) the bail-in tool applies from 1 January 2016; and (ii) a "depositor preference"
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granted for deposits other than those protected by the deposit guarantee scheme and excess deposits of individuals
and SME's will apply from 1 January 2019.

With respect to the BRRD Implementing Decrees, Legislative Decree No. 180 of 16 November 2015 ("Decree
No. 180") sets forth provisions concerning resolution plans, the commencement and closing of resolution
procedures, the adoption of resolution measures, crisis management related to cross-border groups, powers and
functions of the national resolution authority and also regulating the national resolution fund. On the other hand,
Legislative Decree No. 181 of 16 November 2015 ("Decree No. 181") introduces certain amendments to the
Consolidated Banking Act and the Financial Services Act concerning recovery plans, intra-group financial
support, early intervention measures and changes to creditor hierarchy. Decree No. 181 also amends certain
provisions regulating proceedings for extraordinary administration ("amministrazione straordinaria") and
compulsory administrative liquidation ("liquidazione coatta amministrativa") in order to render the relevant
proceedings compliant with the BRRD.

It is important to note that, pursuant to article 49 of Decree No. 180, resolution authorities may not exercise the
write down or conversion powers in relation to secured liabilities, including covered bonds or their related hedging
instruments, save to the extent that these powers may be exercised in relation to any part of a secured liability
(including covered bonds and their related hedging instruments) that exceeds the value of the assets, pledge, lien
or collateral against which it is secured.

Decree No. 181 has also introduced strict limitations on the exercise of the statutory rights of set-off normally
available under Italian insolvency laws, in effect prohibiting set-off by any creditor in the absence of an express
agreement to the contrary.

Furthermore, article 108 of the BRRD requires that Member States modify their national insolvency regimes such
that deposits of natural persons and micro, small and medium sized enterprises in excess of the coverage level
contemplated by deposit guarantee schemes created pursuant to Directive 2014/49/EU (the "Deposit Guarantee
Schemes Directive") have a ranking in normal insolvency proceedings which is higher than the ranking which
applies to claims of ordinary, unsecured, non-preferred creditors such as holders of Senior Notes. In addition, the
BRRD does not prevent Member States, including Italy, from amending national insolvency regimes to provide
other types of creditors, with rankings in insolvency higher than ordinary, unsecured, non-preferred creditors.
Decree No. 181 has amended the creditor hierarchy in the case of admission of Italian banks and investment firms
to resolution, by providing that, as from 1 January 2019, all deposits other than those protected by the deposit
guarantee scheme and excess deposits of individuals and SME's will benefit from a preference in respect of senior
unsecured liabilities, though with a ranking which is lower than that provided for individual/SME deposits
exceeding the coverage limit of the deposit guarantee scheme. The position concerning the creditor hierarchy is
to be further modified by the EU Banking Reform which has proposed to amend article 108 of the BRRD to
introduce an EU harmonised approach on subordination. This will enable banks to issue debt in a new MREL
eligible statutory category of unsecured debt available in all EU Member States which would rank just below the
most senior debt and other senior liabilities in the ranking of liquidation, while still being part of the senior
unsecured debt category (only as a lower tier of senior debt). The new creditor hierarchy will apply to new
issuances of bank debts. The outstanding debt instrument will be considered as senior non-preferred debt if
compliant with the conditions set forth by new article 108 (e.g. grandfathering clause). On 25 October 2017 the
European Parliament, the Council and the EU Commission agreed on elements of the review of the BRRD. The
proposal of the European Commission resulted in the adoption of Directive (EU) 2017/2399 of 12 December 2017
amending the BRRD as regards the ranking of unsecured debt instruments in insolvency hierarchy which was
published in the Official Journal of the EU on 27 December 2017 and must be transposed into national law by the
Member States by 29 December 2018.

The powers set out in the BRRD will impact how credit institutions and investment firms are managed as well as,
in certain circumstances, the rights of creditors. Holders of Senior Notes and Subordinated Notes may be subject
to write-down/conversion into shares or other instruments of ownership on any application of the general bail-in
tool and, in the case of Subordinated Notes, non-viability loss absorption, which may result in such holders losing
some or all of their investment. The exercise of any power under the BRRD or any suggestion or perceived
suggestion of such exercise could, therefore, materially adversely affect the rights of Noteholders, the price or
value of their investment in any Notes and/or the ability of the relevant Issuer, as the case may be, to satisfy its
obligations under any Notes.

The legislative decree intended to implement the revised Deposit Guarantee Schemes Directive in Italy — namely,
Legislative Decree no. 30 of 15 February 2016 ("Decree 30/2016") — has been published in the Italian Official
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Gazette No. 56 of 8 March 2016. The Decree 30/2016 came into force on 9 March 2016, except for article 1
comma 3, let. A), which will come into force on 1 July 2018. Amongst other things, the Decree 30/2016 amends
Consolidated Banking Act and: (i) establishes that the maximum amount of reimbursement to depositors is Euro
100,000 (this level of coverage has been harmonised by the Directive and is applicable to all deposit guarantee
schemes); (ii) lays down the minimum financial budget that national guarantee schemes should have; (iii) details
intervention methods of the national deposit guarantee scheme; and (iv) harmonises the methods of reimbursement
to depositors in case of insolvency of a credit institution.

The BRRD also requires institutions to meet at all times a sufficient aggregate amount of own funds and "eligible
liabilities" expressed as a percentage of the total liabilities and own funds of the institution (i.e. "Minimum
Requirement for Own Funds and Eligible Liabilities" — "MREL'), with a view to facilitating effective resolution
of institutions and minimising to the greatest extent possible the need for interventions by taxpayers. "Eligible
liabilities" (or bail-inable liabilities) are those liabilities and other instruments that are not excluded by the BRRD
from the scope of the bail-in tool. The resolution authority of an institution, after consultation with the relevant
competent authority, will set the MREL for the institution based on the criteria to be identified by the EBA in its
regulatory technical standards. In particular, the resolution authority may determine that a part of the MREL is to
be met through "contractual bail-in instruments". The BRRD does not foresee an absolute minimum, but attributes
the competence to set a minimum amount for each bank to national resolution authorities (for banks not being
part of the Banking Union) or to the Single Resolution Board (the "SRB") for banks being part of the Banking
Union. The scope, calculation and composition of the MREL is currently under review.

On 23 May 2016, the European Commission published a delegated regulation on MREL according to article 45,
par. 18 of the BRRD, which entered into force on 23 September 2016 (Commission Delegated Regulation (EU)
2016/1450).

However, the EU Banking Reform contains potential amendments to the abovementioned regime.

As from 1 January 2016, the resolution authority for the Issuer is the SRB and the Issuer will be subject to the
authority of the SRB for the purposes of determination of its MREL requirement. There is a risk that the Issuer
may not be able to meet the MREL which could result in higher refinancing costs, regulatory measures and, if
resolution measures were imposed on the Issuer, could significantly affect its business operations, could lead to
losses for its creditors (including the holders of the Notes) and could result in restrictions on, or materially
adversely affect the Issuer's ability to make, payments on the Notes.

The Group is subject to the provisions of the Regulation establishing the Single Resolution Mechanism

After having reached an agreement with the Council, in April 2014, the European Parliament adopted, Regulation
(EU) No. 806/2014 establishing a Single Resolution Mechanism (the "SRM"). The SRM became fully operational
on 1 January 2016. Certain provisions, including those concerning the preparation of resolution plans and
provisions relating to the cooperation of the SRB with national resolution authorities entered into force on 1
January 2015. On 23 November 2016, the European Commission published a proposal to amend certain provisions
of the SRM as part of the EU Banking Reform (see further "Adverse regulatory developments" above). In
particular, the main objective of such proposal is to implement the Total Loss Absorption Capacity ("TLAC")
standard applicable to global systemically important institutions and to integrate the TLAC requirement into the
general MREL rules by avoiding duplication by applying two parallel requirements.

The SRM, which complements the ECB Single Supervisory Mechanism, applies to all banks supervised by the
ECB Single Supervisory Mechanism. It mainly consists of the SRB and a Single Resolution Fund (the "Fund").

Decision-making is centralised with the SRB, and involves the European Commission and the Council (which
will have the possibility to object to the SRB's decisions) as well as the ECB and national resolution authorities.

The Fund, which backs resolution decisions mainly taken by the SRB, will be divided into national compartments
during an eight-year transition period. Banks, starting from 2015, were required to start paying contributions
(additional to the contributions to the national deposit guarantee schemes) to national resolution funds that
gradually started mutualising into the Fund starting from 2016.

The establishment of the SRM is designed to ensure that supervision and resolution is exercised at the same level
for countries that share the supervision of banks within the ECB Single Supervisory Mechanism.
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The manner in which the SRM will operate is still evolving, so there remains some uncertainty as to how the SRM
will affect the Group once implemented and fully operational.

Banca Carige and the Group's business and prospects have been affected and will continue to be affected by
macroeconomic and market conditions

The Group's business and prospects have been affected and will continue to be affected by general economic and
financial market conditions and, in particular, by the strength and growth prospects of the Italian economy as well
as economic conditions in the whole Eurozone.

In this regard, significant factors related to such areas could impact the operations, including investors'
expectations and confidence, volatility in short- and long-term interest rates, exchange rates, financial markets
liquidity, the availability and cost of capital, the sustainability of sovereign debt, family income, consumer
spending, unemployment levels, inflation and house prices.

World economic recovery in 2017 was positive, characterized by a strengthening of the growth trend observed
already in the first months of the year. Global GDP is increasing with an increase of 3.5 per cent. In the Eurozone,
the recovery is driven above all by the positive trend of international trade, by the low inflation rates and by a low
political risk situation, despite the Catalan independentist's pressures and political uncertainties in Germany and
Italy. The ECB has continued its policy of supporting the economies of member countries, in particular through
quantitative easing (QE), which will continue at least until September 2018 with purchases of 30 billion monthly.
The economy of Germany, after years of restraining its growth rate, has found new vigour, acting as a driving
force for all the countries in the area. Italy has benefited better than expected in 2017, but still low inflation is a
sign that the economic cycle is still in a moderate growth phase.

Nevertheless the worsening of adverse macroeconomic conditions, with the continuing stagnation of the Italian
economy, could again increase concerns related to the economic and financial crisis, and have a negative impact
on the trust of investors towards Italy. This, in turn, may have a material adverse effect on the Issuer's and/or the
Group's business, financial condition and results of operations.

Certain information in this Base Prospectus about the Group's industry, market share, relative competitive
position and market data is based on assumptions and estimates and Banca Carige cannot assure you that it is
accurate or correctly reflect the market position

This Base Prospectus contains statements regarding the industry and the relative competitive position in the
industry that are based on the knowledge of the market in which Banca Carige operate, on available data, and on
the own experience, rather than on published statistical data or information obtained from independent third
parties. Although Banca Carige believe that the assumptions and estimates are reasonable, Banca Carige cannot
assure you that any of these assumptions are accurate or correctly reflects the position in the industry and may be
affected in the future in a significant way by the occurrence of foreseeable and unforeseeable events, uncertainties
and other factors set out in this Base Prospectus. This Base Prospectus also includes certain comparative data and
benchmarks that summarize information about third parties. Such data has not been independently audited or
verified by the Company, and the Company assumes no responsibility for the truthfulness and fairness of the
information represented by such comparative data or benchmarks, and prospective investors should not place
undue reliance on such data.

Risks associated with recent ECB guidance on NPL provisioning

The ECB has published on 20 March 2017 its final guidance on NPLs. It outlines measures, processes and best
practices which banks should incorporate when tackling NPLs. The ECB expects banks to fully adhere to the
guidance in line with the severity and scale of NPLs in their portfolios.

The guidance calls on banks to implement realistic and ambitious strategies to work towards a holistic approach
regarding the problem of NPLs. This includes areas such as governance and risk management. For instance, banks
should ensure that managers are incentivised to carry out NPL reduction strategies. This should also be closely
managed by their management bodies. The ECB does not stipulate quantitative targets to reduce NPLs. Instead,
it asks banks to devise a strategy that could include a range of policy options such as NPL work-out, servicing,
and portfolio sales.
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The guidance is applicable as of its date of publication and is currently non-binding in nature. However, banks
should explain and substantiate any deviations upon supervisory request. This guidance is taken into consideration
in the SRM regular supervisory review and evaluation process and non-compliance may trigger supervisory
measures.

The guidance does not intend to substitute or supersede any applicable regulatory or accounting requirement or
guidance from existing EU regulations or directives and their national transpositions or equivalent, or guidelines
issued by the EBA. Instead, the guidance is a supervisory tool with the aim of clarifying the supervisory
expectations regarding NPLs identification, management, measurement and write-offs in areas where existing
regulations, directives or guidelines are silent or lack specificity. Where binding laws, accounting rules and
national regulations on the same topic exist, banks should comply with those. It is also expected that banks do not
enlarge already existing deviations between regulatory and accounting views in the light of this guidance, but
rather the opposite: whenever possible, banks should foster a timely convergence of regulatory and accounting
views where those differ substantially.

In addition, on 4 October 2017 the ECB published for consultation an addendum on its guidance on NPLs dated
20 March 2017. Should such addendum be approved in the current form, banks to which the guidance applies
could potentially be required to fulfil specific quantitative requirements to meet the prudential provisioning
backstop in relation to NPLs exposures starting from 2018. See "The introduction of the new accounting principle
IFRS9 "Financial Instruments" may have adverse consequences if Banca Carige fail to fully comply with such
new principles".

Reform of EURIBOR and other interest rate index and equity, commodity and foreign exchange rate index
"benchmarks'"'

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

Key international reforms of "benchmarks" include IOSCO's proposed Principles for Financial Market
Benchmarks (July 2013) (the "IOSCO Benchmark Principles") and the EU's Regulation (EU) 2016/1011 of the
European Parliament and of the Council of 8 June 2016 on indices used as benchmarks in financial instruments
and financial contracts or to measure the performance of investment funds and amending Directives 2008/48/EC
and 2014/17/EU and Regulation (EU) No 596/2014 (the "Benchmarks Regulation").

The IOSCO Benchmark Principles aim to create an overarching framework of principles for benchmarks to be
used in financial markets, specifically covering governance and accountability, as well as the quality and
transparency of benchmark design and methodologies. A review published in February 2015 on the status of the
voluntary market adoption of the IOSCO Benchmark Principles noted that, as the benchmarks industry is in a
state of change, further steps may need to be taken by IOSCO in the future, but that it is too early to determine
what those steps should be. The review noted that there has been a significant market reaction to the publication
of the IOSCO Benchmark Principles, and widespread efforts being made to implement the IOSCO Benchmark
Principles by the majority of administrators surveyed.

On 17 May 2016, the Council of the European Union adopted the Benchmarks Regulation. The Benchmarks
Regulation was published in the Official Journal on 29 June 2016 and entered into force on 30 June 2016. Subject
to various transitional provisions, the Benchmarks Regulation applies from 1 January 2018, except that the regime
for 'critical' benchmarks has applied from 30 June 2016 and certain amendments to Regulation (EU) No 596/2014
(the Market Abuse Regulation) have applied from 3 July 2016. The Benchmarks Regulation applies to the
provision of "benchmarks", the contribution of input data to a "benchmark" and the use of a "benchmark" within
the EU. It will, among other things, (i) require benchmark administrators to be authorised or registered (or, if non-
EU-based, to be subject to an equivalent regime or otherwise recognised or endorsed) and (ii) prevent certain uses
by EU supervised entities (such as the Issuer) of "benchmarks" of administrators that are not authorised or
registered (or, if non-EU based, not deemed equivalent or recognised or endorsed). The scope of the Benchmarks
Regulation is wide and, in addition to so-called "critical benchmark" indices such as EURIBOR, could also
potentially apply to many other interest rate indices, as well as equity, commodity and foreign exchange rate
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indices and other indices (including "proprietary" indices or strategies) which are referenced in listed financial
instruments (including listed Notes), financial contracts and investment funds.

The Benchmarks Regulation could also have a material impact on any listed Notes linked to a "benchmark" index,
including in any of the following circumstances:

(1) an index which is a "benchmark" could not be used as such if its administrator does not obtain appropriate
EU authorisations or is based in a non-EU jurisdiction which (subject to any applicable transitional
provisions) does not have equivalent regulation. In such event, depending on the particular "benchmark"
and the applicable terms of the Notes, the Notes could be delisted (if listed), adjusted, redeemed or
otherwise impacted;

(i1) the methodology or other terms of the "benchmark" related to a series of Notes could be changed in order
to comply with the terms of the Benchmarks Regulation, and such changes could have the effect of
reducing, increasing or affecting the volatility of the published rate or level of the relevant "benchmark",
and could lead to adjustments to the terms of the Notes, including determination by the Calculation Agent
of the rate or level in its discretion.

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

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

Investors should consult their own independent advisers and make their own assessment about the potential risks
imposed by the Benchmarks Regulation reforms in making any investment decision with respect to any Notes
referencing a "benchmark".

Risk related to the disposal of the NPL portfolio

The valuation of loans on the balance sheet, including those subject to disposal, are based on an estimate of the
obtainable inflows arising from credit recovery, considering the array of possible actions and taking into account
the borrower's ability to pay and the estimated realizable value resulting from the enforcement of any guarantees
securing the loan, net of the relevant direct costs. In line with the relevant international accounting principles, the
book value of such loans is determined by discounting such estimated inflows on the basis of the actual original
interest rate and the expected time of recovery.

Disposals of loans may result in the entry in the income statement of greater impairment losses on loans for a
significant amount, resulting from the difference between the book value and the market value of such loans. The
difference between the book value and the market value is partly due to the high rates of return that potential
purchasers are seeking to advice in consideration of the risk they are assuming, as well as the potential purchaser
factoring in the management and other overhead costs required for the collection activity that they must cover.

With reference to the outcomes of the Supervisory Review and Evaluation Process 2016, ECB indicated the
quantitative NPL reduction targets as follows:
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As of
December 31, 2017 December 31, 2018 December 31, 2019

Gross NPLs

(billions of euro) max 3.5 max 4.6 max 3.7

This decision indicated different minimum coverage levels referred to the different credit classifications (bad
loans 63 per cent., 32 per cent. unlikely to pay and 18 per cent. for past due).

Banca Carige previously transferred part of the NPL portfolio with a value of Euro 938.3 million as at the cut-off
date of 31 August 2016, to a securitization vehicle by using the GACS state guarantee (granted by the MEF by a
decree dated 9 August 2017) on the senior tranche. On 5 July 2017, the SPV issued three different classes of
securities (senior, mezzanine and junior). This securitization transaction featured the initial subscription by the
transferring banks (the Company, Banca Cesare Ponti and Banca del Monte di Lucca) of 100 per cent. of the
senior, mezzanine and junior securities at their nominal value of approximately Euro 309.7 million (equal to
approximately 33 per cent. of the gross value of the loans sold) and the subsequent sale to institutional investors
of the mezzanine and junior tranches. The senior tranche, for which a GACS was issued, is retained in the
transferring banks' portfolio. Therefore, Banca Carige are still exposed to the transferred NPL portfolio through
the senior tranche.

Banca Carige has identified a second portfolio of NPLs with a gross aggregate amount of up to Euro 1.2 billion
for disposal as part of the NPE management strategy. The Company is in the process of identifying an investor
with which to negotiate and close the transaction. This transaction is in line with refocusing the core business as
a commercial bank and aligns with the NPL management strategy and capital strengthening actions. This strategy
was reflected confirmed in Business Plan, including the sale of the Bad Loan portfolio for an amount up to
approximately Euro 1.4 billion, the sale of the recovery platform, and during 2018, the sale of an Unlikely-to-Pay
portfolio for a gross amount of approximately Euro 500 million. See "Banca Carige Group Structure — Recent
Developments - Assets held for sale".

On 6 December 2017, the Company and Credito Fondiario S.p.A. entered into a sale agreement for the Company's
Euro 1.2 billion (gross) NPL portfolio and recovery platform. The closing of the sale of the Company's Euro 1.2
billion NPL portfolio was completed in the same month of December 2017 whilst the sale of the recovery platform
is expected to be completed by the first semester of 2018.

In relation to the disposal of the Company's recovery platform, the Company and Credito Fondiario S.p.A. have
entered into a preliminary agreement for the disposal of the recovery platform in which is expected to complete
in the first semester of 2018. Certain significant terms of the agreement have yet to be agreed by the parties. Such
terms, regarding, among others, the exact perimeter of the disposal, the valuation of the business unit, the servicing
contracts and the volumes of loans (including the volumes of Unlikely to Pay Loans) to be managed are expected
to be finalized in the first semester of 2018. The financial and economic conditions relating to the sale of the
Company's Euro 1.2 billion NPL portfolio and the recovery platform do not, on the whole, involve any substantial
changes to the provisions of the Business Plan. The Company's expectation is to proceed with structuring the sale
of an additional NPL portfolio for approximately Euro 1 billion by 31 December 2018.

In the ECB's final decision concerning the prudential requirements to be complied with in 2017 as part of the
ECB's annual Supervisory Review and Evaluation Process (SREP Decision 2016), the ECB observed that the
losses forecast by Banca Carige (as a result of the first disposal transaction described above) were underestimated
compared to current market prices recorded on the Italian market. If Banca Carige underestimate losses and
ultimately suffer losses greater than forecast by Banca Carige in a disposal of the portfolio of Bad Loans, it may
have a material adverse effect on the Issuer's and/or the Group's business, financial condition and results of
operations.

Furthermore, Banca Carige may not be able to find any counterparty willing to participate in a loan disposal on
satisfactory terms.

In addition, should the ECB or others Supervisory Authorities require Banca Carige to pursue an NPL reduction
on a stricter timeframe or for a greater amount than those forecast, this or any of the above-mentioned factors may
have a material adverse effect on the Issuer's and/or the Group's business, financial condition and results of
operations.
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The asset disposals provided for in the Business Plan is likely to affect the future profitability

The Business Plan calls for a number of extraordinary transactions, including the sale of the shareholding in
Creditis Servizi Finanziari S.p.A. ("Creditis") and the merchant book business. In preparing the Business Plan,
the Company considered the ECB's observations of 2 August 2017, in which the ECB requested the Company to
assess whether such transactions would compromise its future profitability and highlighted the risk that the sales
could have a negative impact on the profitability.

In particular, Creditis had the following contribution to the Group for the year 2016:

. Net interest income of Euro 40.5 million for the year ended 31 December 2016;
. Net fee and commission income of Euro 1.7 million; and
. Profit of Euro 25.4 million.

For the year 2017 Creditis is classified as asset held for disposal and has a profit of Euro 26.1 million.

On 6 December 2017, the Company and Chenavari Investment Managers entered into an agreement relating to
the sale of the Company's controlling stake of 80.1 per cent. in Creditis for an amount of Euro 80.1 million. This
contract envisages a multi-year distribution agreement with the Group's network. The economic and financial
conditions relating to the sale of the Company's controlling stake of 80.1 per cent. in Creditis are substantially in
line with the provisions of the Business Plan. For additional information, see "Material Agreement — Sale of the
shareholding held in Creditis".

The future profitability is uncertain

In recent years, profitability for Italian banks has been subject to increasing pressure, caused by the economic and
financial crisis that commenced in 2007, which led to substantial stagnation in the intermediation margin and a
significant increase in credit risk. The profitability of banks has been further pressured by the extraordinary costs
linked to the reduction of personnel, which are partly offset by an operating expenses containment policy.

Banca Carige and the Group companies' results have been materially influenced by difficult and unstable
economic conditions: specifically, starting with the financial year ended 31 December 2013, Banca Carige has
recorded losses predominantly connected to adjustments to loans to customers. Banca Carige recorded net losses
of Euro 393,364 thousand and Euro 296,068 thousand for the years ended 31 December 2017 and 2016.

The recorded profitability level of the Company has also been impacted by weakness in interest margin, in the
context of intermediation margin, which is affected by the historically low interest rates, a decline in volumes and
a reduction in net commissions and fees, also influenced by a reduction in operations.

In its SREP Decision 2016, the ECB emphasized an extremely weak level of profitability which has resulted in
an erosion of the Group's capacity to generate cyclical operating income and consequently an extremely high cost-
income ratio. One of the most significant factors influencing the capacity of the Company to generate profits is
the high credit risk arising out of the level of NPLs.

The Business Plan provides for a set of interventions which Banca Carige believe, if realized together with other
measures provided, will enable the return to profitability, specifically through the improved contribution of
income from interest margin and net commissions and fees, a further reduction in operating expenses and renewed
credit management policies. A set of actions has been identified intended to relaunch business, also for the purpose
of realigning the level of profitability with that of the Group's main competitors, including the transfer of the NPL
portfolio and a broader strategy relating to Unlikely-to-Pay portfolios. See "Description of Banca Carige and
Banca Carige Group Structure —Recent Developments".

The risks arising from the failure of the Company to return to profitability have also been highlighted in the credit
ratings that Moody's and Fitch issued in 2016.

Any failure to implement or complete the actions provided could prevent Banca Carige from achieving pre-
established Business Plan targets, including in relation to profitability, which may have a material adverse effect
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on the Issuer's and/or the Group's business, financial condition and results of operations. In addition, the
implementation of the actions provided may not achieve the desired result, or the Group may be required to meet
more stringent targets for reducing the amount of NPLs than at present, including following requests from the
Supervisory Authority. Moreover, any deterioration in macroeconomic conditions could result in the reduced
success of those actions and a consequent need for Banca Carige to identify additional measures intended to
achieve an adequate level of profitability.

Finally, even if future financial periods are profitable, it will not be possible for Banca Carige to distribute
dividends, as the ECB has placed a prohibition on the distribution of dividends pending any new communication
following a periodic SREP.

For further information please see "The periodical assessments by the ECB may result in a further deterioration
of the Group's asset quality and adversely affect the Group's financial position and condition", "The Group may
be unable to fully or successfully implement its business plan", "—Unfavorable developments in the credit ratings
could increase the funding costs and affect the ability to access capital markets" and "Banca Carige and the
Group's business and prospects have been affected and will continue to be affected by macroeconomic and market

conditions".

The internal liquidity risk management systems may not promptly or sufficiently identify weaknesses in
liquidity

The ability to maintain an adequate level of liquidity over time and access to funding is fundamental to the ability
to meet the expected and unexpected payment obligations on an ongoing basis, without interfering with the
ongoing day-to-day operations or impacting on the financial position.

The liquidity management and control system is aimed to address the default risk arising from potential
insufficiencies in liquidity, including for reasons beyond the control such as a general economic downturn. This
system is designed to measure variations in liquidity related to the dynamics in lending, direct funding, whole sale
funding and the portfolio of required securities as well as in other transactions but which cause a variation in
liquidity buffers, with the aim of ensuring continued balance by estimating the evolution of short-term liquidity
indicators (LCR - Liquidity Coverage Ratio), medium/long-term indicators (NSFR - Net Stable Funding Plan)
and liquidity buffers, also taking into account, the Risk Appetite Framework ("RAF"). This activity is set out in
the funding plan document, drawn up each year, which specifies strategies to:

(1) maintain current and anticipated risk levels in line with the risk appetite approved by the board of
directors;

(i1) maintain sufficient capital for such risks;

(i) ensure liquidity oversight for the prudential management of cash flows generated by day-to-day

operations; and

(iv) foster over time the production of profits and, consequently, the distribution of dividends which are a
satisfactory remuneration for Shareholders.

Variations in liquidity arising from funding hypotheses are assessed by verification of the ability to maintain:
(i) short term balancing by measurement of the "forecast" LCR; and (ii) adequate long-term balancing, by
measurement of the "forecast" NSFR and Funding Gap (which is the difference between balances of deposits and
balances of loans) the funding plan is drawn up by developing baseline and alternative scenarios of markets
deterioration to test the strength of such plan in worsening conditions and identify what additional corrective
actions are needed. In addition to management parameters, the NSFR is monitored. This parameter, which
becomes applicable on 1 January 2018 with a minimum requirement of 100 per cent., establishes the minimum
acceptable level of stable funding based on asset liquidity features and the features of transactions over a period
of one year.

Between 21 September 2015 and 11 December 2015 the ECB, in its capacity as Supervisory Authority carried out
an on-site inspection to assess liquidity risk and the interest rate risk of the banking portfolio of the Company. On
11 July 2016 Banca Carige received the outcomes of that inspection. The observations made by the ECB relate to
organizational aspects and the processes involved in both risks. Specifically, in relation to the systems adopted by
the Group to manage liquidity risk and to carry out stress tests, the ECB required the adoption of suitable internal
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regulations for the Contingency Funding Plan. See "Banca Carige Group Structure — Regulatory Proceedings
and Litigation - Inspections and thematic reviews by the ECB". In addition, on 27 September 2017, Banca Carige
received a draft decision from the ECB which, on the basis of the annual SREP as of 31 December 2016, sets
forth the prudential requirements for the Company for 2018. On 31 October 2017, the Group received further
communication from the ECB in relation to the 2017 SREP, which highlighted a number of weaknesses and points
of attention with regard to the companies of the Group. The letter set out, among other things, that the ability to
continue to operate as a stand-alone bank over the long term is strongly related to the ability to formulate and
implement a credible plan based on the significant reduction of the NPL portfolio in the short-term and the
implementation of measures aimed at improving the Company's profitability, and included criticism of the
compliance function in relation to its lack of involvement and influence in key decisions, weakness of the Internal
Audit function in planning and approaches to audit activities, risks related to computer risks with regard to the
limited awareness of these risks by the board of directors and the lack of information flows, and identified
shortcomings and problems associated with risk management, and noted that short-term liquidity shortcomings
remain weak. On 29 December 2017 Banca Carige announced it had received the ECB's final decision concerning
the prudential requirements to be complied with in 2018 as part of the ECB's annual SREP, which confirmed the
quantitative targets set out in the draft decision received on 27 September 2017. See "Description of Banca Carige
and Banca Carige Group — Regulatory proceedings and litigation - Inspections and thematic reviews by the ECB
- 2017 Inspections and thematic reviews".

The Group has adopted a Contingency Funding Plan ("CFP") aimed at protecting the Group and individual
companies from stress situations or crises of various degrees, and ensuring operational continuity in the event of
a sudden reduction in available liquidity. Therefore, to anticipate stress or a liquidity crisis, some Early Warning
Indicators (EWI) are monitored.

The above-mentioned monitoring and management systems for liquidity risk may not (including as a result of
unforeseeable events such as a deterioration in market conditions and the overall economy, or a credit rating
downgrading of the Company) promptly or sufficiently identify weaknesses in liquidity so that extraordinary
corrective actions can be taken. Further monitoring and management systems for liquidity risk which are
introduced in the future may not adequately identify liquidity risks, and in addition, such monitoring and
management systems may not accurately predict future events. Any of the above situations could lead to difficulty
for Banca Carige in obtaining the resources from the market required to meet the liquidity needs, which may have
a material adverse effect on the Issuer's and/or the Group's business, financial condition and results of operations.

In addition, in the days leading up to the launch of the Capital Increase, the Company has experienced a heightened
strain on its liquidity position resulting from uncertainty surrounding the launch of the Capital Increase. Any
continuation or worsening of strain on the liquidity position could have a material adverse effect on the business,
financial condition and results of operations.

Information technology risk is inherent in the services Banca Carige provide

The operations of Banca Carige depend on the correct and adequate functioning of the IT systems Banca Carige
use, as well as on their regular maintenance and update. In providing the services and in performing activities
relating to corporate, management, accounting and statutory governance, the Banca Carige use both the own and
third party IT systems, including to allow the distribution and internal operating structures and software
applications through which customers access the services to be integrated.

The Group is exposed to the risk of suffering losses as a result of the inadequacy or malfunction of procedures, or
access issues relating to its IT systems, or as a result of being subject to successful cyber-attacks. Among the
principal risks relating to the management of the IT systems are the following: (A) internal factors, including
(1) system failures and unavailability of the IT systems, which may have an impact on the business activities;
(i1) deficiencies in the personnel skills and training methods (which may affect the quality of the activities carried
out and lead to the need for Banca Carige to perform greater quality control); (iii) potential material errors, arising
from both human error and the malfunctioning of IT systems; (iv) potential negligent conduct and/or wilful
misconduct by employees or external collaborators; and/or (B) external factors such as: (i) security breaches in
the IT systems as a result of unauthorized accesses to the business network, and (ii) the introduction of viruses in
the computers or any other form of unlawful conduct through the use of the internet. Similarly as cyber-attack
attempts, similar breaches have become increasingly frequent over the years worldwide and can therefore threaten
the protection of the data concerning the Group and its customers, and may affect the integrity of the Group's IT
systems as well as the trust of customers and the Group's reputation, which may have an material adverse effect
on the Group's business, financial condition and results of operations.
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In addition, as the Group has invested resources towards the development of software, upon occurrence of one or
more of the aforementioned circumstances, Banca Carige may incur losses due to replacing software, or bearing
costs for it system repairs. In addition, Banca Carige may also be exposed to regulatory sanctions. Complying
with regulatory requirements could entail significant costs if Banca Carige need to upgrade the IT systems in order
to do so. Furthermore, there is no certainty that the business continuity and disaster recovery plans for internal
and external IT systems, and the IT risk management policies will prove sufficient in addressing the risks of
suffering losses as a result of any of the above mentioned malfunctioning or access issues relating to the Group's
IT systems or any successful cyber-attack, which may have a material adverse effect on the Issuer's and/or the
Group's business, financial condition and results of operations.

In this regard, it should also be noted that, on 2 February 2018, the Board of Directors of Banca Carige approved
the project to outsource the Group's IT system to IBM Italia S.p.A. and consequently start the ECB authorisation
process.

The development and interpretation of tax legislation may expose Banca Carige to future costs and/or
proceedings

The activities are subject to various taxes, including, IRES, IRAP and related surcharges, tax on financial
activities, tax on financial transactions, stamp duty and substitutive taxes. The taxation level to which Banca
Carige are subject could increase in the future. Changes in tax laws, including potential retrospective measures,
could have negative effect on the current business models and may have a material adverse effect on the Issuer's
and/or the Group's business, financial condition and results of operations.

In addition, tax laws are complex and subject to subjective interpretations, and Banca Carige are periodically
subject to tax audits aimed to assess the compliance with direct and indirect taxes and on the obligations to pay
taxes on behalf of other parties. The tax authorities might not agree with the interpretations of tax laws applicable
to the ordinary activities and extraordinary transactions. The Group could also have, inadvertently or for reasons
beyond its control, failed to fulfil or failed to comply with all the laws and regulations relating to the tax treatment
of transactions or financial agreements, even between companies making part of the Group, which could give rise
to unfavorable tax consequences and possibly result in significant penalties. In case of objections by the tax
authorities on the interpretations, Banca Carige could face long tax proceedings that could result in the payment
of sanctions and have a material adverse effect on the Group's results of operations, business and financial
condition. In addition, the risk management procedures may be insufficient to ensure full compliance with regard
to tax matters, which may have a material adverse effect on the Issuer's and/or the Group's business, financial
condition and results of operations.

The Group may face Bank of Italy's sanctions proceedings on money-laundering

From September 2013 to January 2014, the Bank of Italy carried out an inspection on the subsidiary Centro
Fiduciario, pursuant to article 47(1) of the Legislative Decree n. 231/2007 ("Anti-money laundering Decree").
Following the inspection and subsequent investigations by the Public Prosecutor of Genoa, on 26 August 2015,
Centro Fiduciario was charged, as a jointly liable party, with violation of obligations under the Anti-money
laundering Legislative Decree relating to reporting suspicious operations, punishable with an administrative fine
ranging from Euro 124,654.20 to Euro 4,986,169.30. As of date of this Base Prospectus, this proceeding is still in
progress. Considering that Centro Fiduciario may not have the financial and capital reserves necessary to cover
any charges arising out of the measure in question, on 27 January 2016, the board of directors resolved to
undertake any future obligation to pay an administrative fine. See "Banca Carige Group Structure — Regulatory
proceedings and litigation —Inspections relating to anti-money laundering—Centro Fiduciario".

The Italian finance police brought action against the pro tempore directors of the Company's branches and against
the Company itself, as severally and jointly liable, for alleged breaches, in the period going from 1 January 2015
to 31 December 2017, of article 41 of the Anti-money laundering Decree, on the grounds of the failure to report
a number of transactions deemed suspicious: the alleged breaches are punishable by fine for an amount ranging
from 1per cent. (i.e. Euro 35,100.58) to 40per cent. (i.e. Euro 1,408,019.20) of the value of the overall transactions
under examination. See "Banca Carige Group Structure — Regulatory proceedings and litigation —Inspections
relating to anti-money laundering—Banca Carige".

A negative outcome of any of the above proceedings and/or an increase in the damages sought, or the initiation

of new proceedings may have a material adverse effect on the Issuer's and/or the Group's business, financial
condition and results of operations.
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Unfavorable media coverage may affect the reputation

The Group has faced unfavorable media coverage since the 2013 investigations by the Genoa Public Prosecutor
under which the former President of the Company, Giovanni Berneschi was alleged of false social
communications on behalf of a company, members or creditors as well as unlawful appropriation the Group
assesses reputational risk through Risk Self Assessment ("RSA") campaigns, with the aim of investigating the
perceived risk exposure of the various risk managers identified in the activities, and by identifying the stakeholders
(including customers, Shareholders, bondholders, and employees), within such framework. Such framework may
not be successful in identifying all of the elements of the risk to the reputation. In addition, Banca Carige may be
the subject of additional unfavorable media coverage, which may have a material adverse effect on the Issuer's
and/or the Group's business, financial condition and results of operations.

The reports on the Historical Financial Statements contain emphasis of matter paragraphs.

Emphasis of matter paragraphs are included in financial statements only when a matter is of such importance that
it is fundamental to a reader's understanding of the financial statements, in the auditor's judgment.

The report on the 2017 Audited Consolidated Financial Statements dated 7 March 2018 contains an emphasis of
matter paragraph that draws attention to the disclosure provided by the directors in the report on operations and
in the paragraph "Going Concern" of the explanatory notes with reference to the approval by the Board of
Directors of the 2017-2020 Business Plan, to the capital strengthening measures and to the liability management
exercise already completed and to the further actions in course of execution.

The report on the 2016 Audited Consolidated Financial Statements dated March 6, 2017 contains an emphasis of
matter paragraph that draws attention to the disclosure provided in the report on operations and the explanatory
notes with reference to the approval by the board of directors, on 28 February 2017, of the 2016-2020 strategic
plan update (the "2016-2020 Strategic Plan Update"). The directors inform that the 2016 - 2020 Strategic Plan
Update included the assessment made about the adequacy of the Group capital position to absorb the impacts
arising from the achievement of the targets required by the European Central Bank on 9 December 2016. Further
the directors inform that, considering the uncertainties arising from the current scenario, based on the assessments
made and subject to the realization of the actions described in the 2016-2020 Strategic Plan Update, principally
those aimed to reinforce the capital position, they prepared the consolidated financial statements on a going
concern basis.

Potential investors are cautioned to read the Historical Financial Statements with due care in light of the emphasis
of matter paragraphs.

Banca Carige acts as originator and purchaser of structured products, in relation to which Banca Carige may
have to record write-downs

The Group operates on the market of structured securities as originator and purchaser.

Despite the periodic monitoring of the value of such products, such products may be sold at a value lower than
the book value, or, with respect to instruments of the banking portfolio, Banca Carige may be required to record
a write-down of such securities in accordance with applicable IAS, which may have a material adverse effect on
the Issuer's and/or the Group's business, financial condition and results of operations.

The group engage in related-party transactions with associates and entities controlled by the management

Over the last two years, and up to the date of the Base Prospectus, the Group entered into relationships with related
parties. The inherent risk of related-party transactions is the risk that the proximity of these parties could
compromise the objectivity and the impartiality of decisions relating to the granting of loans and other transactions
with regard to these parties, with possible distortions in the process for the allocation of resources or the exposure
to risks that are not adequately monitored and overseen, as well as potential damage to depositors and
Shareholders.

The Bank of Italy has issued requirements to govern the methods for the identification, approval, execution and
disclosure to the market of transactions with related-parties established directly or through subsidiaries, and to
ensure compliance with the prudential limits for said activities. Over the last two years, Banca Carige has not
carried out any significant transaction that do not fall under the exemptions in the related-party regulation. No
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assurance can be given that Banca Carige will not carry out related-party transactions will not be carried out that
could be found to violate the Related Party Regulation and/or other applicable legislation, including as a result of
transactions being found not to have been entered into at arm's length. Were these to occur, Banca Carige could
be subject to liability which may have a material adverse effect on the Issuer's and/or the Group's business,
financial condition and results of operations.

The introduction of the new accounting principle IFRS9 'Financial Instruments'' may have adverse
consequences if Banca Carige fail to fully comply with such new principles

On 24 July 2014 the International Accounting Standard Board (IASB) published the new IFRS 9 "Financial
Instruments" accounting principle, which replaces the previous versions published in 2009 and 2010. This
principle has been adopted by the European Commission by Regulation no. 2067/2016, and has become effective
as of 1 January 2018.

This publication completed the process of reform of IAS 39 which was defined in three phases, "Classification
and measurement”, "Impairment", "Hedge accounting". The review of macro hedge accounting remains to be
completed, and IASB has decided to initiate a separate program from IFRS 9 for this purpose.

The new IFRS 9 introduces: (i) significant changes to the rules for the classification and measurement of financial
assets which will be based on the management method ("business model") and on the characteristics of the cash
flows of the financial instrument (SPPI criterion—Solely Payments of Principal and Interests) which could involve
different classification and measurement methods for financial instruments compared with IAS 39; (ii) a new
impairment accounting model based on an expected losses rather than an incurred losses approach as in IAS 39
and on the concept of a lifetime expected loss which could lead to a structural anticipation and increase of the
value adjustments, particularly those on receivables; (iii) changes in how to account for changes in "own credit
risk", i.e. changes in the fair value of financial liabilities designated under the fair value option which are
attributable to changes in the Company's own creditworthiness. The new principle establishes that these changes
be recognized in a net equity reserve, rather than in profit or loss, as currently laid down in IAS 39, thus eliminating
a source of volatility in profit or loss results; and (iv) amendments involves hedge accounting, changing the rules
for the designation of a hedge account and for checking its effectiveness with the aim of guaranteeing a better
alignment between the accounting representation of the hedging and the underlying management logics. However,
under this principle entities may continue to apply the provisions of IAS 39 on hedge accounting until the IASB
completes the project of defining the rules relating to macro-hedging.

The Group has defined the methods for calculating impairment losses on loans based on the new expected loss
model, as well as procedures for determining any increase in credit risk so as to correctly allocate the exposures
to the three stages recognised by the accounting standard. See "Recent Development - The introduction of the new
accounting principle IFRS9 "Financial Instruments" and 2017 Consolidated Financial Statements".

In light of the abovementioned IFRS 9, the need to ensure an ongoing compliance with the multiple laws and
regulations, and more specifically (taking into account the requirements under the Basel 3 standards) the need to
increase the capital base and to meet the liquidity requirements calls for a significant amount of resources, as well
as the adoption of complex internal rules and policies that might lead to higher costs and/or lower earnings for
Banca Carige and the Group.

The application of the new impairment accounting model based on an expected losses approach, which would
cause an increase in the write-downs made to unimpaired assets (specifically receivables from customers), as well
as the application of the new rules for the transfer of positions between the different classification stages under
the new standard. Greater volatility may be generated in the financial results between the different accounting
periods, due to the dynamic change between the different stages of financial assets recorded in the financial
statements.

In addition, the ECB concluded that implementation of IFRS 9 by the Company is only partially consistent with
the expectations of the Authority. See "Banca Carige Group Structure — Regulatory Proceedings and Litigation
- Inspections and thematic reviews by the ECB - 2017 Inspections and thematic reviews".

Any failure to comply, or any legislative and regulatory change including changes to the methods relating to

interpretation and/or application of the laws by the competent authorities may have a material adverse effect on
the Issuer's and/or the Group's business, financial condition and results of operations.
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Governmental and central banks' actions intended to support liquidity may be insufficient or discontinued

Intervention with respect to the level of capitalisation of banking institutions has had to be further increased in
response to the financial markets' crisis, the reduced liquidity available to market operators in the industry, the
increase of risk premiums and the capital requirements demanded by investors. In many countries, this has been
achieved through support measures for the financial system and direct intervention by governments in the share
capital of banks in different forms. In order to technically permit such government support, financial institutions
were required to pledge securities deemed appropriate by different central financial institutions as collateral.

The unavailability of liquidity through such measures, or the decrease or discontinuation of such measures by
governments and central authorities could result in increased difficulties in procuring liquidity in the market and/or
result in higher costs for the procurement of such liquidity, thereby adversely affecting the Group's business,
financial condition and results of operations.

The stake in the Atlante Fund may be written down or its value may decrease in certain circumstances
As of the date of this Base Prospectus, Banca Carige are among the subscribers of the following funds:

(a) Atlante Fund, a closed-end alternative investment fund designed to support the recapitalization of Italian
banks and to favor the divestment of NPLs (the "Atlante Fund"); and

(b) Atlante Fund II, a closed-end alternative investment fund designed to favor the divestment of NPLs (the
"Atlante Fund II", and jointly with the Atlante Fund, the "Atlante Funds"). The Atlante Funds are
managed by Quaestio SGR and Cassa depositi ¢ prestiti S.p.A., banks, insurance companies and
foundations, in addition to the Company are subscribers to the Atlante Funds.

See "Banca Carige Group Structure —Recent Developments —Subscription of Atlante Fund'".

As of 31 December 2016 and as of 31 December 2017, Banca Carige adjusted the value of the unit holding in the
Atlante Fund equal to Euro 5.4 million and Euro 10.6 million, respectively.

If the value of the assets in which the Atlante Fund has invested and/or will invest decreases, inter alia, as a result
of write-downs, as a result of their transfer at a lower price compared to the purchase price, or because they are
replaced with assets that have a higher risk profile or are characterized by a higher capital absorption level (such
as types of non-performing loans), and if the units of the Atlante Fund are written down, this could have an effect
on the capital and reduce the capital ratio. Any of the above may have a material adverse effect on the Issuer's
and/or the Group's business, financial condition and results of operations.

Risks related to Sanctioned Countries

The Issuer has clients and partners who are located in various countries around the world and/or who are active
players in markets on a global basis. Some of the countries or territories in which such customers and partners are
located and/or otherwise operate are, or may become, subject to comprehensive sanctions adopted by Office of
Foreign Assets Control of the U.S. Department of the Treasury, the U.S. State Department, any other agency of
the U.S. government, the United Nations, the European Union, Her Majesty's Treasury or the United Kingdom,
generally prohibiting all direct or indirect dealings with such countries or territories (Sanctioned Countries).

The Issuer has consistently adopted stringent sanctions compliance procedures to meet its obligations under the
laws and regulations that apply to its operations and to ensure that violations of sanctions laws and regulations do
not occur. Such procedures include enhanced due diligence on third parties as well as on goods which fall within
the scope of import or export restrictions. The Issuer has also hired specialized counsels to provide regular advice
on sanctions compliance matters.

As of the date of this Base Prospectus, the Issuer has undertaken and continues to undertake commercial
relationships (including both the processing of payments and activities entailing the use of Issuer's own resources,
such as bank guarantees, bonds, letters of credit, supplier credits and buyer credits) with counterparties located in
Sanctioned Countries or related to the same Sanctioned Countries. Such commercial transactions have all been,
and are, carried out in full compliance with sanctions laws and regulations as applicable to Issuer and are not
believed to have caused any person or entity to violate any sanctions, nor they are expected to result in the Issuer
nor the Banca Carige Group becoming the subject of sanctions. However, should the relevant sanctions be
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strengthened and/or should new sanctions be adopted, there may be prejudicial effects on these operations as well
as on the reputation of the Issuer and/or the Banca Carige Group. This, in turn, could result in negative effects on
the capital, financial and economic situation of the Issuer and/or the Banca Carige Group. Furthermore, it cannot
be excluded that the Issuer and/or the Banca Carige Group may become subject to boycotting or monitoring
actions by non-governmental activist groups seeking to terminate Banca Carige Group's business relationships
with its counterparties in, and its operations connected to, Sanctioned Countries.

The relevant revenues generated by the Issuer from business related to Sanctioned Countries (as of the date of this
Base Prospectus, Iran and Russia) currently represent a small portion (less than 0,0001%) of the Issuer's total
revenues. The Issuer does not maintain any physical presence in Sanctioned Countries.

FACTORS WHICH ARE MATERIAL FOR THE PURPOSE OF ASSESSING THE MARKET RISKS
ASSOCIATED WITH NOTES ISSUED UNDER THE PROGRAMME

The Notes may not be a suitable investment for all investors.

Each potential investor in the Notes must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor may wish to consider, either on its own or with the help of its
financial and other professional advisers, whether it:

(1) has sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits and
risks of investing in the Notes and the information contained or incorporated by reference in this
Prospectus or any applicable supplement;

2) has access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
financial situation, an investment in the Notes and the impact the Notes will have on its overall
investment portfolio;

3) has sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes,

including Notes with principal or interest payable in one or more currencies, or where the currency for
principal or interest payments is different from the potential investor's currency;

4 understands thoroughly the terms of the Notes and is familiar with the behaviour of any relevant indices
and financial markets; and

(5) is able to evaluate possible scenarios for economic, interest rate and other factors that may affect its
investment and its ability to bear the applicable risks.

In addition, an investment in Senior Non-Preferred Notes may entail significant risks not associated with
investments in conventional securities such as debt or equity securities, including, but not limited to, the risks set
out in "Risks related to the structure of a particular issue of Notes" set out below.

Some Notes are complex financial instruments. Sophisticated institutional investors generally do not purchase
complex financial instruments as stand-alone investments. They purchase complex financial instruments as a way
to reduce risk or enhance yield with an understood, measured, appropriate addition of risk to their overall
portfolios. A potential investor should not invest in Notes which are complex financial instruments unless it has
the expertise (either alone or with a financial adviser) to evaluate how the Notes will perform under changing
conditions, the resulting effects on the value of the Notes and the impact this investment will have on the potential
investor's overall investment portfolio.

Legal investment considerations may restrict certain investments. The investment activities of certain investors
are subject to legal investment laws and regulations, or review or regulation by certain authorities. Each potential
investor should consult its legal advisers to determine whether and to what extent (1) Notes are legal investments
for it, (2) Notes can be used as collateral for various types of borrowing and (3) other restrictions apply to its
purchase or pledge of any Notes. Financial institutions should consult their legal advisors or the appropriate
regulators to determine the appropriate treatment of Notes under any applicable risk-based capital or similar rules.
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Risks related to the structure of a particular issue of Notes

A wide range of Notes may be issued under the Programme. A number of these Notes may have features which
contain particular risks for potential investors. Set out below is a description of certain such features,
distinguishing between factors which may occur in relation to any Notes and those which might occur in relation
to certain types of Exempt Notes:

Risks applicable to all Notes

If the Issuer has the right to redeem any Notes at its option, this may limit the market value of the Notes concerned
and an investor may not be able to reinvest the redemption proceeds in a manner which achieves a similar effective
return

An optional redemption feature is likely to limit the market value of Notes. During any period when the Issuer
may elect to redeem Notes, the market value of those Notes generally will not rise substantially above the price
at which they can be redeemed. This may also be true prior to any redemption period or during any period where
there is an actual or perceived increased likelihood that the Notes may be redeemed (including where there are
circumstances giving rise to a right to redeem for tax or regulatory reasons).

The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on the
Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at an effective
interest rate as high as the interest rate on the Notes being redeemed and may only be able to do so at a significantly
lower rate. Potential investors should consider reinvestment risk in light of other investments available at that
time.

Waiver of set-off

In each of Condition 3(a) (Status of Senior Notes), Condition 3(b) (Status of Senior Non-Preferred Notes) and
Condition 3(c) (Status of Subordinated Notes), each holder of a Senior Note, Senior Non-Preferred Note or a
Subordinated Note, as the case may be, will, unconditionally and irrevocably, waive any right of set-off, netting,
counterclaim, abatement or other similar remedy which it might otherwise have under the laws of any jurisdiction
in respect of such Senior Note, Senior Non-Preferred Note or Subordinated Note, as applicable.

Notes have limited Events of Default and remedies

The Events of Default in respect of Notes, being events upon which the holders of the Notes may declare the
Notes to be immediately due and repayable, are limited to circumstances in which the Issuer becomes subject to
Liquidazione Coatta Amministrativa as defined in Legislative Decree No. 385 of 1 September 1993 of the
Republic of Italy (as amended from time to time) as set out in Condition 9. Accordingly, other than following the
occurrence of an Event of Default, even if the Issuer fails to meet any of its obligations under the Notes, including
the payment of any interest, the holders of the Notes will not have the right of acceleration of principal and the
sole remedy available to Noteholders for recovery of amounts owing in respect of any of the Notes will be the
institution of proceedings to enforce such payment. Notwithstanding the foregoing, the Issuer will not, by virtue
of the institution of any such proceedings, be obliged to pay any sum or sums sooner than the same would
otherwise have been payable by it.

If the Issuer has the right to convert the interest rate on any Notes from a fixed rate to a floating rate, or vice
versa, this may affect the secondary market and the market value of the Notes concerned

Notes to which Condition 4(d) (Change of Interest Basis) applies may bear interest at a rate that the Issuer may
elect to convert from a fixed rate to a floating rate, or from a floating rate to a fixed rate. Where the Issuer has the
right to effect such a conversion, this will affect the secondary market and the market value of the Notes since the
Issuer may be expected to convert the rate when it is likely to produce a lower overall cost of borrowing. If the
Issuer converts from a fixed rate to a floating rate in such circumstances, the spread on the Fixed/Floating Rate
Notes may be less favourable than then prevailing spreads on comparable Floating Rate Notes tied to the same
reference rate. In addition, the new floating rate at any time may be lower than the rates on other Notes. If the
Issuer converts from a floating rate to a fixed rate in such circumstances, the fixed rate may be lower than then
prevailing market rates.
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Notes which are issued at a substantial discount or premium may experience price volatility in response to
changes in market interest rates

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

Notes subject to redemption for tax reasons

The Issuer may, at its option, redeem Notes for tax reasons in the circumstances described in, and in accordance
with, Condition 5(c) (Redemption for Taxation Reasons) (subject to the provisions of Condition 5(j) and Condition
5(k), as the case may be). In the event of a redemption for tax reasons, there can be no assurance that an investor
will be able to reinvest the redemption proceeds at an effective interest rate as high as the interest rate on the Notes
being redeemed. Potential investors should consider reinvestment risk in light of other investments available at
that time.

The value of Fixed Rate Notes may be adversely affected by movements in market interest rates.

Investment in Fixed Rate Notes involves the risk that if market interest rates subsequently increase above the rate
paid on the Fixed Rate Notes, this will adversely affect the value of Fixed Rate Notes.

Floating Rate Notes

Where the reference rate used to calculate the applicable interest rate turns negative, the interest rate will be below
the margin, if any, or may be zero. Accordingly, where the rate of interest is equal to zero, the holders of such
Floating Rate Notes may not be entitled to interest payments for certain or all interest periods.

CMS Linked Interest Notes

The Issuer may issue Notes with interest determined by reference to the CMS Rate (a "relevant factor"). Potential
investors should be aware that:

(1) the market price of such Notes may be volatile;
(i1) they may receive no interest;
(ii1) the relevant factor may be subject to significant fluctuations that may not correlate with changes in

interest rates, currencies or other indices;

@iv) if the relevant factor is applied to the Notes in conjunction with a multiplier greater than one or contains
any other leverage factor, the effect of changes in the relevant factor on interest payable is likely to be
magnified; and

v) the timing of changes in the relevant factor may affect the actual yield to investors, even if the average
level is consistent with their expectations.

The interest rate on Reset Notes will reset on each Reset Date, which can be expected to affect the interest payment
on an investment in Reset Notes and could affect the market value of the Reset Notes.

Reset Notes will initially bear interest at the Initial Rate of Interest from and including the Interest Commencement
Date up to but excluding the First Reset Date. On the First Reset Date, the Second Reset Date (if applicable) and
each Subsequent Reset Date (if any) thereafter, the interest rate will be reset to the sum of the applicable Mid-
Swap Rate and the First Margin or Subsequent Margin (as applicable) as determined by the Calculation Agent on
the relevant Reset Determination Date (each such interest rate, a Subsequent Reset Rate of Interest). The
Subsequent Reset Rate of Interest for any Reset Period could be less than the Initial Rate of Interest or the
Subsequent Reset Rate of Interest for prior Reset Periods and could affect the market value of an investment in
the Reset Notes.
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The credit rating assigned to the Notes may be suspended, reduced or withdrawn

A security rating is not a recommendation to buy, sell or hold securities and may be subject to suspension,
reduction or withdrawal at any time by the assigning rating agency.

Reform of LIBOR and EURIBOR and other interest rate index and equity, commodity and foreign exchange rate
index "benchmarks"

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

Key international reforms of "benchmarks" include IOSCO's proposed Principles for Financial Market
Benchmarks (July 2013) (the "IOSCO Benchmark Principles") and the EU's Regulation (EU) 2016/1011 of the
European Parliament and of the Council of 8 June 2016 on indices used as benchmarks in financial instruments
and financial contracts or to measure the performance of investment funds and amending Directives 2008/48/EC
and 2014/17/EU and Regulation (EU) No 596/2014 (the "Benchmarks Regulation").

The IOSCO Benchmark Principles aim to create an overarching framework of principles for benchmarks to be
used in financial markets, specifically covering governance and accountability, as well as the quality and
transparency of benchmark design and methodologies. A review published in February 2015 on the status of the
voluntary market adoption of the IOSCO Benchmark Principles noted that, as the benchmarks industry is in a
state of change, further steps may need to be taken by IOSCO in the future, but that it is too early to determine
what those steps should be. The review noted that there has been a significant market reaction to the publication
of the IOSCO Benchmark Principles, and widespread efforts being made to implement the IOSCO Benchmark
Principles by the majority of administrators surveyed.

On 17 May 2016, the Council of the European Union adopted the Benchmarks Regulation. The Benchmarks
Regulation was published in the Official Journal on 29 June 2016 and entered into force on 30 June 2016. Subject
to various transitional provisions, the Benchmarks Regulation is applicable from 1 January 2018, except that the
regime for 'critical' benchmarks has applied from 30 June 2016 and certain amendments to Regulation (EU) No
596/2014 (the Market Abuse Regulation) have applied from 3 July 2016. The Benchmarks Regulation would
apply to "contributors", "administrators" and "users of" "benchmarks" in the EU, and would, among other things,
(1) require benchmark administrators to be authorised (or, if non-EU-based, to be subject to an equivalent
regulatory regime) and to comply with extensive requirements in relation to the administration of "benchmarks"
and (ii) ban the use of "benchmarks" of unauthorised administrators. The scope of the Benchmarks Regulation is
wide and, in addition to so-called "critical benchmark" indices such as LIBOR and EURIBOR, could also
potentially apply to many other interest rate indices, as well as equity, commodity and foreign exchange rate
indices and other indices (including "proprietary” indices or strategies) which are referenced in listed financial
instruments (including listed Notes), financial contracts and investment funds.

The Benchmarks Regulation could also have a material impact on any listed Notes linked to a "benchmark" index,
including in any of the following circumstances:

(1) an index which is a "benchmark" could not be used as such if its administrator does not obtain appropriate
EU authorisations or is based in a non-EU jurisdiction which (subject to any applicable transitional
provisions) does not have equivalent regulation. In such event, depending on the particular "benchmark"
and the applicable terms of the Notes, the Notes could be delisted (if listed), adjusted, redeemed or
otherwise impacted;

(i1) the methodology or other terms of the "benchmark" related to a series of Notes could be changed in order
to comply with the terms of the Benchmarks Regulation, and such changes could have the effect of
reducing or increasing the rate or level of the "benchmark" or of affecting the volatility of the published
rate or level, and could lead to adjustments to the terms of the Notes, including Calculation Agent
determination of the rate or level in its discretion.
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Any of the international, national or other reforms (or proposals for reform) or the general increased regulatory
scrutiny of "benchmarks" could increase the costs and risks of administering or otherwise participating in the
setting of a "benchmark" and complying with any such regulations or requirements. Such factors may have the
effect of discouraging market participants from continuing to administer or participate in certain "benchmarks",
trigger changes in the rules or methodologies used in certain "benchmarks" or lead to the disappearance of certain
"benchmarks". The disappearance of a "benchmark" or changes in the manner of administration of a "benchmark"
could result in adjustment to the terms and conditions, early redemption, discretionary valuation by the Calculation
Agent, delisting (if listed) or other consequence in relation to Notes linked to such "benchmark". Any such
consequence could have a material adverse effect on the value of and return on any such Notes.

Risks related to Notes which are linked to "benchmarks"

The LIBOR, the EURIBOR and other interest rates or other types of rates and indices which are deemed to be
"benchmarks" are the subject of ongoing national and international regulatory reform. Following the
implementation of any such potential reforms, the manner of administration of benchmarks may change, with the
result that they may perform differently than in the past, or benchmarks could be eliminated entirely, or there
could be other consequences which cannot be predicted. For example, on 27 July 2017, the UK Financial Conduct
Authority announced that it will no longer persuade or compel banks to submit rates for the calculation of the
LIBOR benchmark after 2021 (the "FCA Announcement"). The FCA Announcement indicates that the
continuation of LIBOR on the current basis cannot and will not be guaranteed after 2021. The potential elimination
of the LIBOR benchmark or any other benchmark, or changes in the manner of administration of any benchmark,
could require or result in an adjustment to the interest provisions of the Terms and Conditions (as further described
in Condition 4(m)), or result in other consequences, in respect of any Notes linked to such benchmark (including
but not limited to Floating Rate Notes or Reset Notes whose interest rates are linked to LIBOR). Amendments to
the Conditions and/or relevant fall-back provisions may be required to reflect such discontinuance and there can
be no assurance that any such amendments will fully or effectively mitigate all future relevant interest rate risks.
Any such consequence could have a material adverse effect on the value or liquidity of, and return on, any such
Notes.

Risks relating to Senior Notes and Senior Non-Preferred Notes
Risk of classification of the Senior Non-Preferred Notes

On 1 January 2018, Law 27 December 2017 no. 205 on the budget of the Italian government for 2018, so-called
"Legge di Bilancio 2018" (the "Law 2017/205"), came into force introducing the possibility for banks and
companies belonging to banking groups to issue senior non-preferred securities (the so-called "strumenti di debito
chirografario di secondo livello") by amending the Consolidated Banking Act.

The intention of Banca Carige is for Senior Non-Preferred Notes to qualify on issue as "strumenti di debito
chirografario di secondo livello" pursuant to and for the purposes of articles 12-bis and 91, paragraph 1-bis, letter
c-bis of the Consolidated Banking Act and any relevant implementing regulation which may be enacted for such
purposes by any Relevant Authority and also qualify as eligible liabilities available to meet the MREL
Requirements. Current regulatory practice by the Bank of Italy (acting as lead regulator) does not require (or
customarily provide) a confirmation prior to the issuance of the Senior Non Preferred Notes that the Senior Non
Preferred Notes will comply with such provisions.

Although it is the Issuer's expectation that the Senior Non-Preferred Notes qualify as "strumenti di debito
chirografario di secondo livello" pursuant to and for the purposes of articles 12-bis and 91, paragraph 1-bis, letter
c-bis of the Consolidated Banking Act and any relevant implementing regulation which may be enacted for such
purposes by any Relevant Authority and also qualify as eligible liabilities available to meet the MREL
Requirements (as defined in Condition 5(f)) there can be no representation that this is or will remain the case
during the life of the Senior Non-Preferred Notes. Upon the occurrence of a MREL Disqualification Event (as
defined in Condition 5(f)), the Issuer will have the right to redeem the Senior Non-Preferred Notes in accordance
with Condition (as defined in Condition 5(f)). Any redemption of Senior Non-Preferred Notes is subject to the
provisions of Condition 5(k).

At those times, an investor generally would not be able to reinvest the redemption proceeds at an effective interest
rate as high as the interest rate on the Senior Non-Preferred Notes being redeemed and may only be able to do so
at a significantly lower rate. Potential investors should consider reinvestment risk in the light of other investments
available at that time. In addition, if the relevant Issuer has the right to redeem any Senior Non-Preferred Notes at
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its option, the exercise of such right is subject to the previsions set forth in Condition 5(k) and, in any case, the
relevant redemption amount of the Senior Non-Preferred Notes to be redeemed may be lower than the amount
corresponding to the then current market value of such Senior Non-Preferred Notes as of the relevant redemption
date.

Furthermore, any prospective investor in the Senior Non-Preferred Notes should be aware that the provisions of
articles 12-bis and 91, paragraph 1-bis, letter c-bis of the Consolidated Banking Act was recently enacted and that,
as at the date of this Base Prospectus, no interpretation of the application of such provisions has been issued by
any Italian court or governmental or regulatory authority and no regulation has been issued by the Bank of Italy
in respect thereof. Consequently, it is possible that any regulation or official interpretation relating to the above
will be issued in the future by the Bank of Italy or any different authority, the impact of which cannot be predicted
by the Issuer as at the date of this Base Prospectus.

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

Senior Non-Preferred Notes are novel and complex financial instruments and may not be a suitable investment
for certain investors. Each potential investor in such Notes should determine the suitability of such investment in
light of its own circumstances and have sufficient financial resources and liquidity to bear the risks of an
investment in the Senior Non-Preferred Notes, including the possibility that the entire amount invested in the
Senior Non-Preferred Notes could be lost. A potential investor should not invest in the Senior Non-Preferred
Notes unless it has the knowledge and expertise (either alone or with a financial advisor) to evaluate how the
Senior Non-Preferred Notes will perform under changing conditions, the resulting effects on the market value of
the Senior Non-Preferred Notes, and the impact of this investment on the potential investor's overall investment
portfolio.

Senior Non-Preferred Notes are new types of instruments for which there is no trading history

Prior to the adoption of the Law 2017/205 and its entry into force, Italian issuers were not able to issue non-
preferred securities, so there is no trading history for securities of Italian banks with this ranking.

Market participants, including credit rating agencies, are in the initial stages of evaluating the risks associated
with senior non-preferred obligations. The credit ratings assigned to senior non-preferred securities such as the
Senior Non-Preferred Notes may change as the rating agencies refine their approaches, and the value of such
securities may be particularly volatile as the market becomes more familiar with them. It is possible that, over
time, the credit ratings and value of senior non-preferred securities such as the Senior Non-Preferred Notes will
be lower than those expected by investors at the time of issuance of the Senior Non-Preferred Notes. If so,
investors may incur losses in respect of their investments in the Senior Non-Preferred Notes.

The Issuer's obligations under Senior Non-Preferred Notes rank junior to unsecured and unsubordinated
preferred obligations of the Issuer

The Issuer's obligations under Senior Non-Preferred Notes will be unsecured, unsubordinated and non-preferred
obligations and will rank junior to Senior Notes and any other unsecured and unsubordinated obligations of the
Issuer which rank, or are expressed to rank by their terms, senior to Senior Non-Preferred Notes. Although Senior
Non-Preferred Notes may pay a higher rate of interest than comparable Notes which rank senior to the Senior
Non-Preferred Notes, there is a real risk that an investor in Senior Non-Preferred Notes will lose all or some of
his investment should the Issuer become insolvent. In addition, except where the Issuer is wound up or dissolved,
holders of Senior Non-Preferred Notes are not entitled to accelerate the maturity of their Senior Non-Preferred
Notes.

Credit rating which may be assigned to the Senior Non-Preferred Notes

The Senior Non-Preferred Notes, upon issue, may be rated by one or more credit rating agencies. Such credit
rating may be lower than the Issuer's credit rating, since reflect the increased risk of loss in the event of the Issuer's
insolvency. As a result, Senior Non-Preferred Notes are likely to be rated by one or more credit rating agencies
close to the level of subordinated debt and as such may be subject to a higher risk of price volatility than the Senior
Notes which are not issued on a senior non preferred basis. In addition, the rating may change in the future
depending on the assessment, by one or more credit rating agencies, of the impact on the different instrument
classes resulting from the modified liability structure following the issuance of the Senior Non-Preferred Notes.
Moreover, rating organisations may seek to rate any Senior Non-Preferred Notes on an "unsolicited" basis and, if
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such "unsolicited ratings" are lower than the comparable ratings assigned to such Senior Non-Preferred Notes on
a "solicited" basis, such shadow or unsolicited ratings could have an adverse effect on the value of any Senior
Non-Preferred Notes.

Senior Notes as eligible for the purposes of the MREL Requirements is subject to uncertainty

The Senior Notes are intended to be eligible liabilities available to meet the MREL Requirements (as defined in
Condition 5(f)). However, there is uncertainty regarding the final substance of the applicable MREL
Requirements, and the Issuer cannot provide any assurance that the Senior Notes will be or remain eligible for the
purposes of the MREL Requirements. Any changes to MREL under the European Commission's combined
legislative proposal may be more restrictive than the European Commission's initial proposals or current
regulations. The requirements for an instrument to be MREL-eligible may not ultimately converge or be consistent
under the final European laws and regulations. Because of the uncertainty surrounding the substance of any
potential changes to the regulations giving effect to MREL, the Issuer cannot provide any assurance that the Senior
Notes will ultimately be eligible for the purposes of the MREL Requirements. If they are not eligible for the
purposes of the MREL Requirements (or if they initially are compliant with the MREL Requirements and
subsequently become ineligible due to a change in the relevant final regulations implementing the MREL
requirements), then an MREL Disqualification Event will occur, with the consequences indicated in the risk factor
above and in Condition 5(f).

Senior Notes and Senior Non-Preferred Notes could be subject to a MREL Disqualification Event redemption

If the Issuer Call due to MREL Disqualification Event is specified as applicable in the relevant Final Terms, upon
the occurrence of an MREL Disqualification Event, the Issuer may, elect to redeem all, but not some only, of the
relevant Senior Notes or relevant Senior Non-Preferred Notes. If Senior Notes or Senior Non-Preferred Notes are
so redeemed, there can be no assurance that an investor will be able to reinvest the redemption proceeds at an
effective interest rate as high as the interest rate on the Senior Notes or Senior Non-Preferred Notes being
redeemed. Potential investors should consider reinvestment risk in light of other investments available at that time.
See also "If the Issuer has the right to redeem any Notes at its option, this may limit the market value of the Notes
concerned and an investor may not be able to reinvest the redemption proceeds in a manner which achieves a
similar effective return".

Early redemption and purchase of the Senior Notes or Senior Non-Preferred Notes may be restricted

Any early redemption or purchase of Senior Notes or Senior Non-Preferred Notes is subject to compliance by the
Issuer with any conditions to such redemption or repurchase prescribed by the Applicable Banking Regulations
at the relevant time, including any requirements applicable to such redemption or repurchase due to the
qualification of such Senior Notes or Senior Non-Preferred Notes at such time as eligible liabilities available to
meet the MREL Requirements.

In addition, under the EC Proposals, the early redemption or purchase of Senior Notes or Senior Non-Preferred
Notes which qualify as eligible liabilities available to meet MREL Requirements is subject to the prior approval
of the Relevant Authority where applicable from time to time under the applicable laws and regulations. The EC
Proposals state that the Relevant Authority would approve an early redemption of the Senior Notes or Senior Non-
Preferred Notes where any of the following conditions is met:

. on or before such early redemption or purchase of the Senior Notes or Senior Non-Preferred Notes, the
Issuer replaces the Senior Notes or Senior Non-Preferred Notes with own funds instruments or eligible
liabilities of an equal or higher quality on terms that are sustainable for the income capacity of the Issuer;

. the Issuer has demonstrated to the satisfaction of the Relevant Authority that its own funds and eligible
liabilities would, following such redemption or purchase, exceed the requirements for own funds and
eligible liabilities set out in the CRD IV Directive or the BRRD (or, in either case, any relevant provisions
of Italian law implementing the CRD IV Directive or, as appropriate, the BRRD) or the CRR by a margin
that the Relevant Authority considers necessary; or

. the Issuer has demonstrated to the satisfaction of the Relevant Authority that the partial or full
replacement of the eligible liabilities with own funds instruments is necessary to ensure compliance with
the own funds requirements laid down in the CRR Regulation and in the CRD IV Directive for continuing
authorisation.
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The Relevant Authority shall consult with the Resolution Authority before granting that permission.

The EC Proposals are in draft form and may be subject to change prior to any implementation (please refer to the
risk factor "The Group is subject to the provisions of the Bank Recovery and Resolution Directive").

Senior Notes or Senior Non-Preferred Notes may be subject to substitution and modification without Noteholder
consent

If (i) at any time a MREL Disqualification Event occurs and is continuing in relation to any Series of Senior Notes
or Senior Non-Preferred Notes and the applicable Final Terms for the Senior Notes or Senior Non-Preferred Notes
of such Series specify that Issuer Call due to a MREL Disqualification Event is applicable or (ii) in order to ensure
the effectiveness and enforceability of Condition 17 (Acknowledgement of the Italian Bail-In Power), then the
Issuer may, subject to giving any notice required to be given to, and receiving any consent required from, the
Relevant Authority (without any requirement for the consent or approval of the Holders of the Senior Notes or
Senior Non-Preferred Notes of that Series), at any time either substitute all (but not some only) of such Senior
Notes or Senior Non-Preferred Notes, or vary the terms of such Senior Notes or Senior Non-Preferred Notes so
that they remain or, as appropriate, become, Qualifying Senior Notes or Qualifying Senior Non-Preferred Notes,
as applicable, provided that such variation or substitution does not itself give rise to any right of the Issuer to
redeem the varied or substituted securities.

Qualifying Senior Notes or Qualifying Senior Non-Preferred Notes, as applicable, are securities issued by the
Issuer that, other than in respect of the effectiveness and enforceability of Condition 17 (Acknowledgement of the
Italian Bail-in Power), have terms not materially less favourable to the Noteholders (as reasonably determined by
the Issuer) than the terms of the Senior Notes or Senior Non-Preferred Notes, as applicable. However, no assurance
can be given as to whether any of these changes will negatively affect any particular Noteholder. In addition, the
tax and stamp duty consequences of holding such substituted or varied notes could be different for some categories
of Noteholders from the tax and stamp duty consequences for them of holding the notes prior to such substitution
or variation.

Risks relating to Subordinated Notes
An investor in Subordinated Notes assumes an enhanced risk of loss in the event of the Issuer's insolvency

The Issuer's obligations under Subordinated Notes will be unsecured and subordinated and will rank junior in
priority to the claims of holders of Senior Liabilities. "Senior Liabilities" means any direct, unconditional,
unsecured and unsubordinated indebtedness or payment obligations (or indebtedness or obligations which are
subordinated but to a lesser degree than the obligations under the relevant Subordinated Notes) of the Issuer for
money borrowed or raised or guaranteed by the Issuer, as the case may be, and any indebtedness or mandatory
payment obligations preferred by the laws of the Republic of Italy. Although Subordinated Notes may pay a higher
rate of interest than comparable Notes which are not subordinated, there is an enhanced risk that an investor in
Subordinated Notes will lose all or some of its investment should the Issuer become insolvent.

In no event will holders of Subordinated Notes be able to accelerate the maturity of their Subordinated Notes;
such holders will have claims only for amounts then due and payable on their Subordinated Notes. After the Issuer
has fully paid all deferred interest on any issue of Subordinated Notes and if that issue of Subordinated Notes
remains outstanding, future interest payments on that issue of Subordinated Notes will be subject to further
deferral as described above.

For a full description of the provisions relating to Subordinated Notes, see Condition 3(c) (Status of Subordinated
Notes).

Call options on the Subordinated Notes are subject to the prior consent of the Relevant Authority

In addition to the call rights described under this section, Subordinated Notes may also contain provisions allowing
the Issuer to call them after a minimum period of, for example, five years. To exercise such a call option, the
Issuer must obtain the prior written consent of the Relevant Authority.

Holders of such Notes have no rights to call for the redemption of such Notes and should not invest in such Notes

in the expectation that such a call will be exercised by the Issuer. The Relevant Authority must agree to permit
such a call, based upon their evaluation of the regulatory capital position of the Issuer and certain other factors at
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the relevant time. There can be no assurance that the Relevant Authority will permit such a call. Holders of such
Notes should be aware that they may be required to bear the financial risks of an investment in such Notes for a
period of time in excess of the minimum period.

Regulatory classification of the Subordinated Notes

The intention of the Issuer is for Subordinated Notes to qualify on issue as "Tier II Capital", for regulatory capital
purposes. Current regulatory practice by the Bank of Italy does not require (or customarily provide) a confirmation
prior to the issuance of Subordinated Notes that they will be treated as such.

Although it is the Issuer's expectation that the Subordinated Notes qualify as "Tier II Capital", there can be no
representation that this is or will remain the case during the life of the Notes. If there is a change in the regulatory
classification of the Subordinated Notes that would be likely to result in their exclusion from "Tier 2 capital" and,
in respect of any redemption of the relevant Subordinated Notes proposed to be made prior to the fifth anniversary
of the Issue Date, both of the following conditions are met: (i) the Relevant Authority (as defined in Condition
4(k)) considers such a change to be reasonably certain and (ii) the Issuer demonstrates to the satisfaction of the
Relevant Authority that the change in the regulatory classification of the Subordinated Notes was not reasonably
foreseeable by the Issuer as at the date of the issue of the relevant Subordinated Notes, the Issuer will (if so
specified in the applicable Final Terms) have the right to redeem the Subordinated Notes in accordance with
Condition 5(e) (Redemption for regulatory reasons (Regulatory Call)), subject to, inter alia, the prior approval of
the relevant Competent Authority and in accordance with applicable laws and regulations, including articles 77(b)
and 78 of the CRR. At those times, an investor generally would not be able to reinvest the redemption proceedes
at an effective interest rate as high as the interest rate on the Subordinated Notes (as the case may be) being
redeemed and may only be able to do so at a significantly lower rate. Potential investors should consider
reinvestment risk in the light of other investments available at that time.

Subordinated Notes may be subject to loss absorption on any application of the general bail-in-tool or at the point
of non-viability of the Issuer

Investors should be aware that, in addition to the general bail-in tools, the BRRD contemplates that Subordinated
Notes may be subject to a write-down or conversion into common shares at the point of non-viability should the
Bank of Italy, the Single Resolution Board ("SRB") or other authority or authorities having prudential oversight
of the Issuer at the relevant time be given the power to do so. The BRRD is intended to enable a range of actions
to be taken in relation to credit institutions and investment firms considered to be at risk of failing. Any action
under it could materially affect the value of any Notes.

Subordinated Notes may be subject to substitution and modification without Noteholders consent

In order to ensure the effectiveness and enforceability of Condition 17 (Acknowledgement the of Italian Bail-In
Power), then the Issuer may, subject to giving any notice required, and receiving any consent required from, the
Relevant Authority (without any requirement for the consent or approval of the Holders of the Subordinated Notes
of that Series), at any time either substitute all (but not some only) of a Series of Subordinated Notes, or vary the
terms of such Subordinated Notes so that they remain or, as appropriate, become, Qualifying Subordinated Notes,
as applicable, provided that such variation or substitution does not itself give rise to any right of the Issuer to
redeem the varied or substituted securities.

Qualifying Subordinated Notes are securities issued by the relevant Issuer that, other than in respect of the
effectiveness and enforceability of Condition 17 (Acknowledgement of the Italian Bail-In Power), have terms not
materially less favourable to the Noteholders (as reasonably determined by the Issuer) than the terms of the
relevant Subordinated Notes. However, no assurance can be given as to whether any of these changes will
negatively affect any particular Noteholder. In addition, the tax and stamp duty consequences of holding such
substituted or varied notes could be different for some categories of Noteholders from the tax and stamp duty
consequences for them of holding the notes prior to such substitution or variation.

Risks applicable to certain types of Exempt Notes
There are particular risks associated with an investment in certain types of Exempt Notes, such as Index Linked

Notes and Dual Currency Notes. In particular, an investor might receive less interest than expected or no interest
in respect of such Notes and may lose some or all of the principal amount invested by it.
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The Issuer may issue Notes with principal or interest determined by reference to an index or formula, to changes
in the prices of securities or commodities, to movements in currency exchange rates or other factors (each, a
Relevant Factor). In addition, the Issuer may issue Notes with principal or interest payable in one or more
currencies which may be different from the currency in which the Notes are denominated. Potential investors
should be aware that:

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

(i1) they may receive no interest;

(i) payment of principal or interest may occur at a different time or in a different currency than expected,;

(iv) the amount of principal payable at redemption may be less than the nominal amount of such Notes or
even zero;

v) a Relevant Factor may be subject to significant fluctuations that may not correlate with changes in interest

rates, currencies or other indices;

(vi) if a Relevant Factor is applied to Notes in conjunction with a multiplier greater than one or contains some
other leverage factor, the effect of changes in the Relevant Factor on principal or interest payable is likely
to be magnified; and

(vii) the timing of changes in a Relevant Factor may affect the actual yield to investors, even if the average
level is consistent with their expectations. In general, the earlier the change in the Relevant Factor, the
greater the effect on yield.

The historical experience of an index or other Relevant Factor should not be viewed as an indication of the future
performance of such Relevant Factor during the term of any Notes. Accordingly, each potential investor should
consult its own financial and legal advisers about the risk entailed in an investment in any Notes linked to a
Relevant Factor and the suitability of such Notes in light of its particular circumstances.

Where Notes are issued on a partly paid basis, an investor who fails to pay any subsequent instalment of the issue
price could lose all of his investment

The Issuer may issue Notes where the issue price is payable in more than one instalment. Any failure by an
investor to pay any subsequent instalment of the issue price in respect of his Notes could result in such investor
losing all of its investment.

Notes which are issued with variable interest rates or which are structured to include a multiplier or other
leverage factor are likely to have more volatile market values than more standard securities

Notes with variable interest rates can be volatile investments. If they are structured to include multipliers or other
leverage factors, or caps or floors, or any combination of those features or other similar related features, their
market values may be even more volatile than those for securities that do not include those features.

Inverse Floating Rate Notes will have more volatile market values than conventional Floating Rate Notes

Inverse Floating Rate Notes have an interest rate equal to a fixed rate minus a rate based upon a reference rate
such as LIBOR. The market values of such Notes typically are more volatile than market values of other
conventional floating rate debt securities based on the same reference rate (and with otherwise comparable terms).
Inverse Floating Rate Notes are more volatile because an increase in the reference rate not only decreases the
interest rate of the Notes, but may also reflect an increase in prevailing interest rates, which further adversely
affects the market value of these Notes.

Index Linked notes are subject to the risk of loss of investment
If, in the case of any particular Tranche of Notes, the applicable Pricing Supplement specify that the Notes are

Index Linked, there is a risk that any investor may lose the value of their entire investment or part of it if it is
possible for such loss to be incurred in accordance with the Conditions of such Tranche of Notes.
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Risks related to Notes generally
Set out below is a brief description of certain risks relating to the Notes generally:

The Conditions of the Notes contain provisions which may permit their modification without the consent of all
investors

The Conditions of the Notes contain provisions for calling meetings of Noteholders to consider matters affecting
their interests generally. These provisions permit defined majorities to bind all Noteholders including Noteholders
who did not attend and vote at the relevant meeting and Noteholders who voted in a manner contrary to the
majority.

The Notes may be subject to withholding taxes in circumstances where the Issuer is not obliged to make gross
up payments and this would result in holders receiving less interest than expected and could significantly
adversely affect their return on the Notes

U.S. Foreign Account Tax Compliance withholding

Sections 1471 through 1474 of the U.S. Internal Revenue Code of 1986, as amended ("FATCA") impose a new
reporting regime and potentially a 30 per cent. withholding tax with respect to certain payments by a "foreign
financial institution", or "FFI" (as defined by FATCA) to persons that fail to meet certain certification, reporting
or related requirements.

The United States has entered into an intergovernmental agreement regarding the implementation of FATCA with
Italy on 10 January 2014, ratified by way of Law No. 95 on 18 June 2015 and published in the Official Gazette —
general series No. 155, on 7 July 2015 (the "Italy IGA"). Under the Italy IGA, as currently in effect, a FFI in an
IGA jurisdiction would generally not be required to withhold under FATCA or an IGA from payments that it
makes.

However, certain aspects of the application of the FATCA provisions and IGAs to instruments such as the Notes,
including whether withholding would ever be required pursuant to FATCA or an IGA with respect to payments
on instruments such as the Notes, are uncertain and may be subject to change.

Even if withholding would be required pursuant to FATCA or an IGA with respect to payments on instruments
such as the Notes, such withholding would not apply prior to 1 January 2019 and Notes issued on or prior to the
date that is six months after the date on which final regulations defining "foreign passthru payments" are filed
with the U.S. Federal Register generally would be "grandfathered" for purposes of FATCA withholding unless
materially modified after such date.

If an amount in respect of U.S. withholding tax were to be deducted or withheld from interest, principal or other
payments on the Notes as a result of FATCA, none of the Issuer, any paying agent or any other person would,
pursuant to the Conditions of the Notes be required to pay additional amounts as a result of the deduction or
withholding of such tax.

The value of the Notes could be adversely affected by a change in law or administrative practice.

The Conditions of the Notes are based on English law in effect as at the date of this Prospectus, other than
subordination and certain other provisions relating to Subordinated Notes and Senior Notes, which are based on
Italian law. No assurance can be given as to the impact of any possible judicial decision or change to English (or
Italian) law or administrative practice after the date of issue of this Prospectus and such change could materially
adversely impact the value of the any Notes affected by it.

Investors who purchase Bearer Notes in denominations that are not an integral multiple of the Specified
Denomination may be adversely affected if these Notes are subsequently required to be issued in definitive form

In relation to any issue of Bearer Notes which have denominations consisting of a minimum Specified
Denomination plus one or more higher integral multiples of another smaller amount, it is possible that such Notes
may be traded in amounts that are not integral multiples of such minimum Specified Denomination. In such a case
a holder who, as a result of trading such amounts, holds an amount which is less than the minimum Specified
Denomination in his account with the relevant clearing system at the relevant time may not receive a definitive
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Bearer Note in respect of such holding (should definitive Bearer Notes be printed) and would need to purchase a
principal amount of Notes such that its holding amounts to a Specified Denomination.

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

Potential conflicts of interest

Any Calculation Agent appointed under the Programme (whether the Fiscal Agent, any Paying Agent or
otherwise) is the agent of the Issuer and not the agent of the Noteholders. Potential conflicts of interest may exist
between the Calculation Agent (if any) and Noteholders, including with respect to certain determinations and
judgments that such Calculation Agent may make pursuant to the Conditions that may influence amounts
receivable by the Noteholders during the term of the Notes and upon their redemption.

Besides, the Issuer may act as Calculation Agent or appoint a Dealer as Calculation Agent in respect of an issuance
of Notes under the Programme. In such a case the Calculation Agent is likely to be a member of a financial group
that is involved, in the ordinary course of its business, in a wide range of banking activities out of which conflicting
interests may arise. Whilst such a Calculation Agent will, where relevant, have information barriers and
procedures in place to manage conflicts of interest, it may in its other banking activities from time to time be
engaged in transactions involving an index or related derivatives which may affect amounts receivable by
Noteholders during the term and on the maturity of the Notes or the market price, liquidity or value of the Notes
and which could be deemed to be adverse to the interests of the Noteholders.

Because the Global Notes are held by or on behalf of Euroclear and Clearstream, Luxembourg, investors will
have to rely on their procedures for transfer, payment and communication with the Issuer

Notes issued under the Programme may be represented by one or more Global Notes. Such Global Notes will be
deposited with a common depositary or common safekeeper for Euroclear and Clearstream, Luxembourg. Except
in the circumstances described in the relevant Global Note, investors will not be entitled to receive definitive
Notes. Euroclear and Clearstream, Luxembourg will maintain records of the beneficial interests in the Global
Notes. While the Notes are represented by one or more Global Notes, investors will be able to trade their beneficial
interests only through Euroclear and Clearstream, Luxembourg. While the Notes are represented by one or more
Global Notes, the Issuer will discharge its payment obligations under the Notes by making payments to the
common depositary or common safekeeper for Euroclear and Clearstream, Luxembourg for distribution to their
account holders. A holder of a beneficial interest in a Global Note must rely on the procedures of Euroclear and
Clearstream, Luxembourg to receive payments under the relevant Notes. The Issuer has no responsibility or
liability for the records relating to, or payments made in respect of, beneficial interests in the Global Notes.
Holders of beneficial interests in the Global Notes will not have a direct right to vote in respect of the relevant
Notes. Instead, such holders will be permitted to act only to the extent that they are enabled by Euroclear and
Clearstream, Luxembourg to appoint appropriate proxies.

Delisting of the Notes

Application has been made for Notes issued under the Programme to be listed on the Official List and admitted
to trading on the regulated market of the Luxembourg Stock Exchange and Notes issued under the Programme
may also be admitted to trading, listing and/or quotation by any other listing authority, stock exchange or quotation
system (each, a "listing"), as specified in the relevant Final Terms. Such Notes may subsequently be delisted
despite the best efforts of the Issuer to maintain such listing and, although no assurance is made as to the liquidity
of the Notes as a result of listing, any delisting of the Notes may have a material effect on a Noteholder's ability
to resell the Notes on the secondary market.

Risks related to the market generally

Set out below is a brief description of certain market risks, including liquidity risk, exchange rate risk, interest
rate risk and credit risk:

An active secondary market in respect of the Notes may never be established or may be illiquid and this would
adversely affect the value at which an investor could sell his Notes.
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Notes may have no established trading market when issued, and one may never develop. If a market does develop,
it may not be liquid. Therefore, investors may not be able to sell their Notes easily or at prices that will provide
them with a yield comparable to similar investments that have a developed secondary market. This is particularly
the case for Notes that are especially sensitive to interest rate, currency or market risks, are designed for specific
investment objectives or strategies or have been structured to meet the investment requirements of limited
categories of investors. These types of Notes generally would have a more limited secondary market and more
price volatility than conventional debt securities. Illiquidity may have a severely adverse effect on the market
value of Notes.

If an investor holds Notes which are not denominated in the investor's home currency, he will be exposed to
movements in exchange rates adversely affecting the value of his holding. In addition, the imposition of exchange
controls in relation to any Notes could result in an investor not receiving payments on those Notes.

The Issuer will pay principal and interest on the Notes in the Specified Currency. This presents certain risks
relating to currency conversions if an investor's financial activities are denominated principally in a currency or
currency unit (the Investor's Currency) other than the Specified Currency. These include the risk that exchange
rates may significantly change (including changes due to devaluation of the Specified Currency or revaluation of
the Investor's Currency) and the risk that authorities with jurisdiction over the Investor's Currency may impose or
modify exchange controls. An appreciation in the value of the Investor's Currency relative to the Specified
Currency would decrease (1) the Investor's Currency-equivalent yield on the Notes, (2) the Investor's Currency-
equivalent value of the principal payable on the Notes and (3) the Investor's Currency-equivalent market value of
the Notes.

Government and monetary authorities may impose (as some have done in the past) exchange controls that could
adversely affect an applicable exchange rate or the ability of the Issuer to make payments in respect of the Notes.
As a result, investors may receive less interest or principal than expected, or no interest or principal.

Issue of subsequent tranche

In the event the Issuer decides to issue further Notes having the same terms and conditions as an already existing
Series of Notes (or in all respects except for the Issue Price, the Issue Date and/or the first payment of interest)
and so that the further Notes shall be consolidated and form a single series with the original Notes, the greater
nominal amount in circulation could lead to a greater offer of the relevant Notes in the secondary market with a
consequent negative impact on the price of the relevant Series of the Notes.

Credit ratings assigned to the Issuer or any Notes may not reflect all the risks associated with an investment in
those Notes.

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

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

(i1) a rating is not a recommendation to buy, sell or hold securities and may be subject to review, revision,
suspension, reduction or withdrawal at any time by the assigning rating agency; and

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

Furthermore, in general, European regulated investors are restricted from using a rating for regulatory
purposes if such rating is not issued by a credit rating agency established in the EEA and registered under the
CRA Regulation or (1) the rating is provided by a credit rating agency not established in the EEA but is
endorsed by a credit rating agency established in the EEA and registered under the CRA Regulation or (2) the
rating is provided by a credit rating agency not established in the EEA which is certified under the CRA
Regulation.
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Impact of events which are difficult to anticipate

On 23 June 2016, the United Kingdom voted, in a referendum, to leave European Union (Brexit). On 29 March
2017, the British Prime Minister gave formal notice to the European Council under article 50 of the Treaty on
European Union of the intention to withdraw from the European Union, thus triggering the two-year period for
withdrawal.

The process of negotiation will determine the future terms of the UK's relationship with the EU. Depending on
the terms of the Brexit negotiations, the UK could also lose access to the single EU market and to the global trade
agreements negotiated by the EU on behalf of its members. Given the unprecedented nature of a departure from
the EU, the timing, terms and process for the United Kingdom's exit, are unknown and cannot be predicted.
Regardless of the time scale and the term of the United Kingdom's exit from the European Union, the result of the
referendum in June 2016 created significant uncertainties with regard to the political and economic outlook of the
United Kingdom and the European Union. The exit of the United Kingdom from the European Union, the
possibility that other European Union countries could hold similar referendums to the one held in the United
Kingdom and/or call into question their membership of the European Union and the possibility that one or more
countries that adopted the Euro as their national currency might decide, in the long term, to adopt an alternative
currency or prolonged periods of uncertainty connected to these eventualities could have significant negative
impacts on international markets. These could include increase of financial markets volatility, with possible
negative consequences on the asset prices, operating results and capital and/or financial position of the Issuer
and/or the Group.

In addition to the above and in consideration of the fact that at the date of this Base Prospectus there is no legal
procedure or practice aimed at facilitating the exit of a Member State from the Euro, the consequences of these
decisions are exacerbated by the uncertainty regarding the methods through which a Member State could manage
its current assets and liabilities denominated in Euros and the exchange rate between the newly adopted currency
and the Euro. A collapse of the Eurozone could be accompanied by the deterioration of the economic and financial
situation of the European Union and could have a significant negative effect on the entire financial sector, creating
new difficulties in the granting of sovereign loans and loans to businesses and involving considerable changes to
financial activities both at market and retail level. Until the terms and timing of the Brexit are clearer, it is not
possible to determine the impact that the referendum, the Brexit and/or any related matters may have on the
business of the Issuer. As such, no assurance can be given that such matters would not adversely affect the ability
of the Issuer to satisfy its obligations under the Notes and/or the market value and/or the liquidity of the Notes in
the secondary market.
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OVERVIEW OF THE PROGRAMME

The following overview does not purport to be complete and is taken from, and is qualified in its entirety by,
the remainder of this Prospectus and, in relation to the terms and conditions of any particular Tranche of
Notes, the applicable Final Terms (or, in the case of Exempt Notes, the applicable Pricing Supplement). The
Issuer and any relevant Dealer may agree that Notes shall be issued in a form other than that contemplated in
the Terms and Conditions, in which event, in the case of Notes other than Exempt Notes and, if appropriate, a
supplement to the Prospectus or a new Prospectus will be published.

This Overview constitutes a general description of the Programme for the purposes of article 22.5(3) of
Commission Regulation (EC) No 809/2004 implementing the Prospectus Directive (the "Prospectus

Regulation").

Words and expressions defined in "Terms and Conditions of the Notes" shall have the same meanings in this

Overview.

Issuer:
Description:

Size:

Arranger:

Dealer:

Fiscal Agent:

Luxembourg Listing,
Paying and Transfer
Agent:

Registrar:

Method of Issue:

Banca Carige S.p.A.— Cassa di Risparmio di Genova e Imperia
Euro Medium Term Note Programme

Up to €5,000,000,000 (or the equivalent in other currencies at the date of issue)
aggregate nominal amount of Notes outstanding at any one time.

UBS Limited
UBS Limited

The Issuer may from time to time terminate the appointment of any dealer under
the Programme or appoint additional dealers either in respect of one or more
Tranches or in respect of the whole Programme. References in this Prospectus to
"Permanent Dealer" are to the persons listed above as a Dealer and to such
additional persons that are appointed as dealers in respect of the whole Programme
(and whose appointment has not been terminated) and references to "Dealer" are
to the Permanent Dealer and all persons appointed as a dealer in respect of one or
more Tranches.

Citibank, N.A., London Branch

BNP Paribas Securities Services, Luxembourg Branch

Citigroup Global Markets Deutschland AG

The Notes will be issued on a syndicated or non-syndicated basis. The Notes will
be issued in series (each a "Series") having one or more issue dates and on terms
otherwise identical (or identical other than in respect of the first payment of
interest), the Notes of each Series being intended to be interchangeable with all
other Notes of that Series. Each Series may be issued in tranches (each a
"Tranche") on the same or different issue dates. The specific terms of each Tranche
(which will be supplemented, where necessary, with a supplement to this
Prospectus and, save in respect of the issue date, issue price, first payment of
interest and nominal amount of the Tranche, will be identical to the terms of other
Tranches of the same Series) will be set out in the applicable Final Terms for such
Tranche (the "Final Terms") or, in the case of Exempt Notes, the applicable
Pricing Supplement for such Tranche (the "Pricing Supplement").
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Issue Price:

Form of Notes:

Clearing Systems:

Initial Delivery of Notes:

Currencies:

Notes may be issued at their nominal amount or at a discount or premium to their
nominal amount, as specified in the relevant Final Terms or the relevant Pricing
Supplement (as the case may be). Notes will be issued on a fully-paid basis, or in
the case of Exempt Notes, may be issued on a fully-paid basis or a partly paid basis,
in which case the issue price of the Notes will be payable in two or more
instalments, as specified in the relevant Final Terms or the relevant Pricing
Supplement (as the case may be).

The Notes may be issued in bearer form ("Bearer Notes"), in bearer form
exchangeable for Registered Notes ("Exchangeable Bearer Notes") or in
registered form ("Registered Notes"). Each Tranche of Bearer Notes and
Exchangeable Bearer Notes will be represented on issue by a Temporary Global
Note if such Notes have an initial maturity of more than one year and are being
issued in compliance with the D Rules (as defined in "Selling Restrictions" below),
and otherwise such Tranche will be represented by a Permanent Global Note.
Registered Notes will be represented by Certificates, one Certificate being issued
in respect of each Noteholder's entire holding of Registered Notes of one Series.
Certificates representing Registered Notes that are registered in the name of a
nominee for one or more clearing systems are referred to as "Global Certificates".

Clearstream, Luxembourg, Euroclear and, in relation to any Tranche, such other
clearing systems (including without limitation Monte Titoli S.p.A.) as may be
agreed between the Issuer, the Fiscal Agent and the relevant Dealer.

Pursuant to regulations of the Commissione Nazionale per le Societa e la Borsa
(CONSOB), as from 5 October 1998 all securities cleared through Monte Titoli
S.p.A. are required to be in dematerialised form.

Notes which are specified in the relevant Final Terms as having Monte Titoli as a
clearing system will be held on behalf of the beneficial owners thereof, from their
date of issue until their redemption, by Monte Titoli for the account of the relevant
Monte Titoli account holders. The expression "Monte Titoli account holder" means
any authorised financial intermediary institution entitled to hold accounts on behalf
of its customers with Monte Titoli and includes any financial intermediary
appointed by Euroclear and/or Clearstream, Luxembourg for the account of
participants in Euroclear and/or Clearstream, Luxembourg.

On or before the issue date for each Tranche, if the relevant Global Note is a NGN
(i.e., intended to be recognised as eligible collateral for Eurosystem monetary
policy and intra-day credit operations) or the relevant Global Certificate is held
under the NSS, the Global Note or Global Certificate will be delivered to a Common
Safekeeper for Euroclear and Clearstream, Luxembourg. On or before the issue date
for each Tranche, if the relevant Global Note is a CGN (i.e., not intended to be
recognised as eligible collateral for Eurosystem monetary policy and intra-day
credit operations) or the relevant Global Certificate is not held under the NSS, the
Global Note representing Bearer Notes or Exchangeable Bearer Notes or the Global
Certificate representing Registered Notes may (or, in the case of Notes listed on the
Luxembourg Stock Exchange, shall) be deposited with a common depositary for
Euroclear and Clearstream, Luxembourg. Global Notes or Global Certificates
relating to Notes that are not listed on the Luxembourg Stock Exchange may also
be deposited with any other clearing system or may be delivered outside any
clearing system provided that the method of such delivery has been agreed in
advance by the Issuer, the Fiscal Agent and the relevant Dealer. Registered Notes
that are to be credited to one or more clearing systems on issue will be registered in
the name of nominees or a common nominee for such clearing systems.

Subject to compliance with all relevant laws, regulations and directives, Notes may
be issued in any currency agreed between the Issuer and the relevant Dealers.
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Maturities:

Denomination:

Interest:

Fixed Rate Notes:

Senior Notes shall have no maximum or minimum maturity, subject, in relation to
specific currencies, to compliance with all applicable legal and/or regulatory and/or
central bank requirements.

Unless otherwise permitted by then current laws, regulations and directives, Senior
Non-Preferred Notes (intending to qualify as strumenti di debito chirografario di
secondo livello of the Issuer) as defined under article 12-bis of the Consolidated
Banking Act and as set out in Condition 3 (Status) shall have a maturity of not less
than twelve months.

Unless otherwise permitted by then current laws, regulations and directives,
Subordinated Notes (as defined in Condition 3 (Status)) shall have a maturity of not
less than five years.

Notes having a maturity of less than one year:

Under the Luxembourg Law of 10 July 2005 on prospectuses for securities,
prospectuses relating to money market instruments having a maturity at issue of
less than 12 months and complying also with the definition of securities are not
subject to the approval provisions of part II of such law.

Where Notes have a maturity of less than one year and either (a) the issue proceeds
are received by the Issuer in the United Kingdom or (b) the activity of issuing the
Notes is carried on from an establishment maintained by the Issuer in the United
Kingdom, such Notes must: (i) have a minimum redemption value of £100,000 (or
its equivalent in other currencies) and be issued only to persons whose ordinary
activities involve them in acquiring, holding, managing or disposing of investments
(as principal or agent) for the purposes of their businesses or who it is reasonable
to expect will acquire, hold, manage or dispose of investments (as principal or
agent) for the purposes of their businesses; or (ii) be issued in other circumstances
which do not constitute a contravention of section 19 of the FSMA by the Issuer
(see also "Subscription and Sale").

Definitive Notes will be in such denominations as may be specified in the
applicable Final Terms (or, in the case of Exempt Notes, the applicable Pricing
Supplement) save that the Notes will be issued in such denominations as may be
agreed between the Issuer and the relevant Dealer and as specified in the applicable
Final Terms or Pricing Supplement, as the case may be, save that (i) the minimum
denomination of each Note (other than the Senior Non-Preferred Notes) will be
€100,000 (or, if the Notes are denominated in a currency other than euro, the
equivalent amount in such currency) or such other higher amount as may be allowed
or required from time to time by the relevant central bank (or equivalent body) or
any laws or regulations applicable to the relevant Specified Currency and (ii) the
minimum denomination of each Senior Non-Preferred Note will be €250,000 (or,
if the Senior Non-Preferred Notes are denominated in a currency other than euro,
the equivalent amount in such currency) or such other higher amount as may be
allowed or required from time to time by the relevant central bank (or equivalent
body) or any laws or regulations applicable to the relevant Specified Currency, see
"Maturities — Notes having a maturity of less than one year", above.

Notes may be interest-bearing or non-interest bearing. Interest (if any) may accrue
at a fixed rate or a floating rate, or interest may initially accrue at a fixed rate and
then switch to a floating rate, or vice versa.

Fixed interest will be payable in arrears on the date or dates in each year specified
in the applicable Final Terms (or, in the case of Exempt Notes, the applicable
Pricing Supplement).
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Floating Rate Notes:

CMS Linked Interest
Notes:

Reset Notes:

Zero Coupon Notes:

Exempt Notes:

Floating Rate Notes will bear interest determined separately for each Series as
follows:

. on the same basis as the floating rate under a notional interest rate swap
transaction in the relevant Specified Currency governed by an agreement
incorporating the 2006 ISDA Definitions as published by the International
Swaps and Derivatives Association, Inc.; or

. by reference to the applicable benchmark, as adjusted for any applicable
margin.

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

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

Interest periods and the applicable benchmark will be specified in the applicable
Final Terms (or, in the case of Exempt Notes, the applicable Pricing Supplement).

Payments of interest in respect of CMS Linked Interest Notes will be calculated by
reference to the CMS Rate as may be specified in the relevant Final Terms (or, in
the case of Exempt Notes, the applicable Pricing Supplement).

Reset Notes will, in respect of an initial period, bear interest at the initial fixed rate
of interest specified in the relevant Final Terms. Thereafter, the fixed rate of interest
will be reset on one or more date(s) specified in the relevant Final Terms by
reference to a mid-market swap rate, as adjusted for any applicable margin, in each
case, as may be specified in the relevant Final Terms.

Zero Coupon Notes may be issued at their nominal amount or at a discount to it and
will not bear interest.

The Issuer may issue Exempt Notes which are Index Linked Notes, Dual Currency
Notes, Partly Paid Notes or Notes redeemable in one or more instalments. The
CSSF has neither approved nor reviewed information contained in this Prospectus
in connection with Exempt Notes.

Dual Currency Notes: Payments (whether in respect of principal or interest and
whether at maturity or otherwise) in respect of Dual Currency Notes will be made
in such currencies, and based on such rates of exchange as may be specified in the
applicable Pricing Supplement or otherwise.

Index Linked Notes: Payments of principal in respect of Index Linked
Redemption Notes or of interest in respect of Index Linked Interest Notes will be
calculated by reference to such index and/or formula as may be specified in the
applicable Pricing Supplement or otherwise.

Partly Paid Notes: The Issuer may issue Notes in respect of which the issue price
is paid in separate instalments in such amounts and on such dates as the Issuer and
the relevant Dealer may agree.
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Interest Periods and
Interest Rates:

Redemption:

Status of the Notes:

Notes redeemable in instalments: The Issuer may issue Notes which may be
redeemed in separate instalments in such amounts and on such dates as the Issuer
and the relevant Dealer may agree.

The Issuer may agree with any Dealer that Exempt Notes may be issued in a form
not contemplated by the Terms and Conditions of the Notes, in which event the
relevant provisions will be included in the applicable Pricing Supplement.

The length of the interest periods for the Notes and the applicable interest rate or
its method of calculation may differ from time to time or be constant for any Series.
Notes may have a maximum interest rate, a minimum interest rate, or both. The use
of interest accrual periods permits the Notes to bear interest at different rates in the
same interest period. All such information will be set out in the applicable Final
Terms (or, in the case of Exempt Notes, the applicable Pricing Supplement).

The applicable Final Terms (or, in the case of Exempt Notes, the applicable Pricing
Supplement) will indicate either that the relevant Notes cannot be redeemed prior
to their stated maturity (other than in the case of Exempt Notes in specified
instalments, if applicable, or for taxation reasons or following an Event of Default)
or that such Notes will be redeemable at the option of the Issuer and/or the
Noteholders upon giving notice to the Noteholders or the Issuer, as the case may be
(and, in the case of Senior Notes or Senior Non-Preferred Notes subject to
Condition (k)), or, in the case of Subordinated Notes, for regulatory reasons, subject
to the prior approval of the Relevant Authority and in accordance with applicable
laws and regulations (as described in Condition (j)), or in the case of Senior Notes
or Senior Non-Preferred Notes, for the occurrence of a MREL Disqualification
Event (as described in Condition 5(f)), subject to Condition (k), on a date or dates
specified prior to such stated maturity and at a price or prices and on such other
terms as may be agreed between the Issuer and the relevant Dealer.

Notes having a maturity of less than one year may be subject to restrictions on their
denomination and distribution, see "Maturities - Notes having a maturity of less
than one year" above.

Notes may be issued by the Issuer on a subordinated or unsubordinated basis and/or
on a senior non preferred basis, as specified in the relevant Final Terms (or, in the
case of Exempt Notes, the applicable Pricing Supplement).

The Senior Notes will constitute direct, unconditional, unsubordinated and
unsecured obligations of the Issuer and will rank pari passu among themselves and
(save for certain obligations required to be preferred by law) equally with all other
unsecured and unsubordinated obligations of the Issuer, present and future (other
than obligations ranking junior to the Senior Notes from time to time (including
Senior Non-Preferred Notes and any further obligations permitted by law to rank
junior to the Senior Notes following the Issue Date) if any) from time to time
outstanding, as described in Condition 3(a).

Senior Non-Preferred Notes constitute direct, unsubordinated, and unsecured and
non-preferred obligations of the Issuer, ranking junior to Senior Notes and any other
unsecured and unsubordinated obligations of the Issuer which rank, or are
expressed to rank by their terms, senior to the Senior Non-Preferred Notes, pari
passu without any preferences among themselves, and with all other present or
future obligations of the Issuer which do not rank or are not expressed by their terms
to rank junior or senior to the relevant Senior Non-Preferred Notes and in priority
to any subordinated instruments and to the claims of shareholders of the Issuer,
pursuant to article 91, section 1-bis, letter c-bis of the Consolidated Banking Act,
as amended from time to time.
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Subordination:

Rating:

Listing and Admission to
Trading:

Selling Restrictions:

The Subordinated Notes will constitute unsecured obligations of the Issuer and, will
rank pari passu and without any preference among themselves and after all
unsubordinated and unsecured creditors (including depositors and holders of Senior
Notes and Senior Non-Preferred Notes) of the Issuer but pari passu with all of the
present and future subordinated obligations of the Issuer that are not expressed by
their terms to rank junior to or senior to the Subordinated Notes, and in priority to
the claims of shareholders of the Issuer, as described in Condition 3(b) (Status —
Status of the Subordinated Notes).

Payments in respect of the Senior Non-Preferred Notes will be subordinated as
described in Condition 3(b) (Status — Status of the Senior Non-Preferred Notes).

Payments in respect of the Subordinated Notes will be subordinated as described in
Condition 3(c) (Status — Status of the Subordinated Notes).

The rating of certain Series of Notes to be issued under the Programme may be
specified in the applicable Final Terms (or applicable Pricing Supplement, in the
case of Exempt Notes).

A rating is not a recommendation to buy, sell or hold securities and may be
subject to suspension, reduction or withdrawal at any time by the assigning
rating agency.

Whether or not each credit rating applied for in relation to relevant Series of Notes
will be issued by a credit rating agency established in the European Union and
registered under Regulation (EC) No. 1060/2009 (as amended) will be disclosed in
the Final Terms (or applicable Pricing Supplement, in the case of Exempt Notes).
In general, European regulated investors are restricted from using a rating for
regulatory purposes if such rating is not issued by a credit rating agency established
in the EEA and registered under the CRA Regulation or (1) the rating is provided
by a credit rating agency not established in the EEA but is endorsed by a credit
rating agency established in the EEA and registered under the CRA Regulation or
(2) the rating is provided by a credit rating agency not established in the EEA which
is certified under the CRA Regulation.

Certain information with respect to the credit rating agencies and ratings assigned
to the Issuer is also set out under "Description of Banca Carige and Banca Carige
Group — Ratings" below.

Application has been made to list the Notes on the Official List and admit them to
trading on the regulated market of the Luxembourg Stock Exchange or as otherwise
specified in the relevant Final Terms. As specified in the relevant Final Terms, a
Series of Notes may be unlisted.

There are restrictions on the offer, sale and transfer of the Notes in the United States,
the European Economic Area (including United Kingdom, Republic of Italy, Japan,
the Netherlands and France) and such other restrictions as may be required in
connection with the offering and sale of a particular Tranche of Notes. See
"Subscription and Sale".

The Issuer is Category 2 for the purposes of Regulation S under the Securities Act.

The relevant Final Terms or Pricing Supplement will also specify whether United
States Treasury Regulation §1.163- 5(c)(2)(1)(C) (the "TEFRA C Rules") or
United States Treasury Regulation §1.163-5(c)(2)(i)(D) (the "TEFRA D Rules")
are applicable in relation to the Notes or, if the Notes do not have a maturity of
more than 365 days or should be viewed as being in registered form for US Federal
income tax purposes, that neither the TEFRA C Rules nor the TEFRA D Rules are
applicable.
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Taxation:

Governing Law:

Risk Factors:

The Senior Non-Preferred Notes shall be distributed to qualified investors only
according to law 27 December 2017 no. 205 on the budget of the Italian government
for 2018.

All payments in respect of Notes will be made without deduction for or on account
of withholding taxes imposed by the Republic of Italy. In the event that any such
deduction is made, the Issuer will, save in certain limited circumstances, be required
to pay additional amounts to cover the amounts so deducted.

All payments in respect of the Notes will be subject in all cases to (i) any fiscal or
other laws and regulations applicable thereto in the place of payment and (ii) any
withholding or deduction required pursuant to an agreement described in Section
1471(b) of the U.S. Internal Revenue Code of 1986 (the Code) or otherwise
imposed pursuant to Sections 1471 through 1474 of the Code (or any regulations
thereunder or official interpretations thereof) or an intergovernmental agreement
between the United States and another jurisdiction facilitating the implementation
thereof (or any law implementing such an intergovernmental agreement).

The Notes and any non-contractual obligations arising out of or in connection with
the Notes will be governed by, and shall be construed in accordance with English
law, except for each of the Condition 3(a), Condition 3(b), Condition 3(c) and
Condition 17 which shall be governed by, and construed in accordance with, Italian
law.

There are certain factors that may affect the Issuer's ability to fulfil its obligations
under Notes issued under the Programme. These are set out under "Risk Factors"
above and include risks relating to competition and other operating and general
banking risks, such as credit risk and interest rate risk. In addition, there are certain
factors which are material for the purpose of assessing the market risks associated
with Notes issued under the Programme and include risks related to the structure of
a particular issue of Notes and risks common to the Notes generally.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents which have previously been published or which are published simultaneously with this
Base Prospectus and which have been filed with the CSSF shall be incorporated by reference in, and form part of
this Base Prospectus:

(1) Banca Carige by-laws (Statuto) as of the date hereof;

(2) the Banca Carige Group audited annual consolidated financial statements in respect of the year ended 31
December 2016;

3) the Banca Carige Group audited annual consolidated financial statements in respect of the year ended 31

December 2017; and

4 The Terms and Conditions of the Notes included in the Base Prospectus dated 20 July 2017 (the "2017

Base Prospectus").

Comparative Table of Documents incorporated by reference

Document

Information incorporated

Page numbers

Banca Carige by-laws (Statuto) as of the date hereof.

The Banca Carige Group audited annual consolidated financial statements
as of and for the year ended 31 December 2016 (contained in the Banca
Carige Group 2016 audited consolidated financial statements).

The Banca Carige Group annual consolidated financial statements as of
and for the year ended 31 December 2017 (which contains the Banca
Carige Group 2017 audited consolidated financial statements).

2017 Audited Consolidated Financial Statements

2017 Base Prospectus

Entire document

Consolidated balance sheet
Consolidated income statement

Consolidated statement of
comprehensive income
Statement of changes in
consolidated shareholders' equity
Consolidated statement of cash
flow

Consolidated explanatory notes

Independent auditors' report

Report on operation

Consolidated balance sheet
Consolidated income statement

Consolidated statement of
comprehensive income
Statement of changes in
consolidated shareholders' equity
Consolidated statement of cash
flow

Consolidated explanatory notes

Independent auditors' report on the
consolidated financial statements

Terms and Conditions of the Notes

Pages 57-58
Pages 59

Pages 60
Pages 61-62

Pages 63-64
Pages 65 - 337
Pages 340 - 343

Pages 13-65

Pages 68-69
Pages 70

Pages 71
Pages 72-73

Pages 74-75
Pages 76-342
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The non-incorporated parts are either not relevant for the investor or covered elsewhere in this Base Prospectus.
The information incorporated by reference that is not included in the cross-reference list is considered as
additional information and is not required by the relevant schedules of Commission Regulation (EC) No 809/2004
(as amended).

The Issuer declares that the English translation of its by-laws (Statuto) and the financial statements incorporated
by reference in this Base Prospectus is an accurate and not misleading translation in all material respect of the
Italian language version of the Issuer's by-laws (Statuto) and financial statements. The Issuer takes responsibility
for the translation of the financial statements incorporated by reference in this Base Prospectus. The Issuer's by-
laws is incorporated by reference for information purpose only.

-67 -



The financial statements of the Issuer as at and for the years ended on 31 December 2016 and 31 December 2017
have been audited by EY, in their capacity as independent auditors of the Issuer, as indicated in their reports
thereon.

The financial statements referred to above have been prepared in accordance with the accounting principles issued
by the International Accounting Standards Board (IASB) and the relative interpretations of the International
Financial Reporting Interpretations Committee (IFRIC), as adopted by the European Union under Regulation (EC)
1606/2002.

Availability of Documents

Copies of all documents incorporated by reference herein may be obtained free of charge at the registered office
of the Issuer and on the Issuer's website (www.gruppocarige.it), and will also be available without charge from
the office of the Luxembourg Listing Agent in Luxembourg. Copies of documents incorporated by reference in
this Prospectus, the Prospectus, as well as the Final Terms relating to each Tranche of Notes issued under the
Programme and listed on the Luxembourg Stock Exchange will also be published on the Luxembourg Stock
Exchange's website (www.bourse.lu).
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SUPPLEMENT TO THE PROSPECTUS AND DRAWDOWN PROSPECTUSES

The Issuer will prepare a replacement prospectus setting out the changes in the operations and financial conditions
of the Issuer at least every year after the date of this Prospectus and each subsequent Prospectus.

The Issuer has given an undertaking to the Dealer that if at any time during the duration of the Programme there
is a significant new factor, material mistake or inaccuracy relating to information contained in this Prospectus
which is capable of affecting the assessment of any Notes whose inclusion would reasonably be required by
investors and their professional advisers, and would reasonably be expected by them to be found in this Prospectus,
for the purpose of making an informed assessment of the assets and liabilities, financial position, profits and losses
and prospects of the Issuer, and the rights attaching to the Notes, the Issuer shall prepare a supplement to this
Prospectus pursuant to article 13 of the Luxembourg Law on Prospectuses or publish a replacement Prospectus
for use in connection with any subsequent offering of the Notes and shall supply to each Dealer such number of
copies of such supplement hereto as such Dealer may reasonably request.

In addition, the Issuer may agree with any Dealer to issue Notes in a form not contemplated in the section of this
Prospectus entitled "Form of Final Terms". To the extent that the information relating to that Tranche of Notes
constitutes a significant new factor in relation to the information contained in this Prospectus, a separate
prospectus specific to such Tranche (a "Drawdown Prospectus") will be made available and will contain such
information. Each Drawdown Prospectus will be constituted either (1) by a single document containing the
necessary information relating to the Issuer and the relevant Notes or (2) pursuant to article 5.3 of the Prospectus
Directive, by separate documents consisting of a securities note containing the necessary information relating to
the relevant Notes, and, if necessary, a registration document containing the necessary information relating to the
Issuer and a summary note. In the case of a Tranche of Notes which is the subject of a Drawdown Prospectus,
references in this Prospectus to information specified or identified in the Final Terms shall (unless the context
requires otherwise) be read and construed as information specified or identified in the relevant Drawdown
Prospectus.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions of the Notes (the "Conditions") that, save for the text in italics
and subject to completion in accordance with the provisions of Part A of the applicable Final Terms, shall be
applicable to the Notes in definitive form (if any) issued in exchange for the Global Note(s) representing each
Series. Either (i) the full text of these Conditions together with the relevant provisions of Part A of the Final Terms
or (ii) these Conditions as so completed (and subject to simplification by the deletion of non-applicable
provisions), shall be endorsed on such Bearer Notes or on the Certificates relating to such Registered Notes. All
capitalised terms that are not defined in these Conditions will have the meanings given to them in Part A of the
applicable Final Terms. Those definitions will be endorsed on the definitive Notes or Certificates, as the case may
be. References in the Conditions to "Notes" are to the Notes of one Series only, not to all Notes that may be issued
under the Programme.

Any reference in the Terms and Conditions to "applicable Final Terms" shall be deemed to include a reference to
"applicable Pricing Supplement" where relevant in connection with the issue of Exempt Notes. The applicable
Pricing Supplement in relation to any Tranche of Exempt Notes may specify other terms and conditions which
shall, to the extent so specified or to the extent inconsistent with the following Terms and Conditions, replace or
modify the following Terms and Conditions for the purpose of such Notes.

The Notes are issued pursuant to an amended and restated agency agreement dated 15 March 2018 (as further
amended, supplemented or replaced as at the Issue Date, the "Agency Agreement") between Banca Carige
S.p.A.— Cassa di Risparmio di Genova ¢ Imperia (the "Issuer"), Citibank, N.A., London Branch in its capacities
as fiscal agent (the "Fiscal Agent", which expression shall include any successor to Citibank, N.A., London
Branch in its capacity as such) and as transfer agent, Citigroup Global Markets Deutschland AG in its capacity as
registrar (the "Registrar", which expression shall include any successor to Citigroup Global Markets Deutschland
AG in its capacity as such) and BNP Paribas Securities Services, Luxembourg Branch, as paying agent (together
with the Fiscal Agent, the "Paying Agents", which expression shall include any successor or additional paying
agents appointed in accordance with the Agency Agreement) and as transfer agent (together with the transfer
agent mentioned above, the "Transfer Agents", which expression shall include any successor or additional
transfer agents appointed in accordance with the Agency Agreement). For the purposes of making determinations
or calculations of interest rates, interest amounts, redemption amounts or any other matters requiring
determination or calculation in accordance with the Conditions of any Series of Notes (as defined below), the
Bank may appoint a calculation agent (the "Calculation Agent") for the purposes of such Notes, in accordance
with the provisions of the Agency Agreement, and such Calculation Agent shall be specified in the applicable
Final Terms. The Notes have the benefit of an amended and restated deed of covenant dated 15 March 2018 (as
further amended, supplemented or replaced, the "Deed of Covenant") executed by the Issuer in relation to the
Notes. Copies of the Agency Agreement and the Deed of Covenant are available for inspection free of charge
during normal business hours at the specified offices of the Paying Agents, the Registrar and the Transfer Agents.
All persons from time to time entitled to the benefit of obligations under the Notes shall be deemed to have notice
of, and shall be bound by, all of the provisions of the Agency Agreement and the Deed of Covenant insofar as
they relate to the relevant Notes.

The Notes are issued in series (each, a "Series"), and each Series may comprise one or more tranches ("Tranches"
and each, a "Tranche") of Notes. Each Tranche will be subject to a set of final terms (each, the applicable "Final
Terms"), a copy of which will be published on the website of the Luxembourg Stock Exchange (www.bourse.lu)
and available for inspection during normal business hours at the specified office of the Fiscal Agent or, as the case
may be, the Registrar or the Paying Agent and will be obtainable at the specified office of the Paying Agent in
Luxembourg (so long as the Notes are listed on the Luxembourg Stock Exchange). In the case of a Tranche of
Exempt Notes, copies of the Pricing Supplement will only be available for inspection by a Holder of or, as the
case may be, a Beneficiary (as defined in the Deed of Covenant) in respect of, such Notes.

References in these Conditions to Notes are to Notes of the relevant Series and any references to Coupons (as
defined in Condition 1) and Receipts (as defined in Condition 1) are to Coupons and Receipts relating to the Notes
of the relevant Series.

References in these Conditions to € or euro are to the lawful currency of the member states of the European Union

(the "Member States") that have adopted the single currency in accordance with the Treaty on the Functioning
of the European Union as amended.
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References in these Conditions to the "Final Terms" or the "Pricing Supplement” (in the case of Exempt Notes)
are to the Final Terms or Pricing Supplement, as the case may be, prepared in relation to the Notes of the relevant
Tranche or Series.

In respect of any Note which is neither admitted to trading on a regulated market in the European Economic Area
nor offered to the public in the European Economic Area in circumstances where a prospectus is required to be
published under the Prospectus Directive (an "Exempt Note"), references herein to these Conditions are to these
Conditions as supplemented or modified or (to the extent thereof) replaced by part A of the Pricing Supplement.

1.

FORM, DENOMINATION AND TITLE

The Notes are issued in bearer form ("Bearer Notes", which expression includes Notes that are specified
to be Exchangeable Bearer Notes), in registered form ("Registered Notes") or in bearer form
exchangeable for Registered Notes ("Exchangeable Bearer Notes") in each case in the Specified
Denomination(s) shown in the applicable Final Terms.

All Registered Notes shall have the same Specified Denomination. Where Exchangeable Bearer Notes
are issued, the Registered Notes for which they are exchangeable shall have the same Specified
Denomination as the lowest denomination of Exchangeable Bearer Notes.

Unless this Note is a Exempt Note, this Note may be a Fixed Rate Note, a Floating Rate Note, a CMS
Linked Interest Note, a Reset Note, a Zero Coupon Note, or a combination of any of the foregoing,
depending upon the Interest Basis shown in the applicable Final Terms.

If this Note is an Exempt Note, this Note may also be an Index Linked Interest Note, an Index Linked
Redemption Note, an Instalment Note, a Dual Currency Note or a Partly Paid Note, a combination of any
of the foregoing or any other kind of Note, depending upon the Interest and Redemption/Payment Basis
shown in the applicable Pricing Supplement.

This Note may also be a Senior Note or a Subordinated Note or a Senior Non-Preferred Note, as indicated
in the applicable Final Terms.

Interest-bearing definitive Bearer Notes have interest coupons ("Coupons") and, in the case of Bearer
Notes which, when issued in definitive form, have more than 27 interest payments remaining, talons for
further Coupons ("Talons") attached on issue. Any reference herein to Coupons or coupons shall, unless
the context otherwise requires, be deemed to include a reference to Talons or talons. Exempt Notes in
definitive form which are repayable in instalments have receipts ("Receipts") for the payment of the
instalments of principal (other than the final instalment) attached on issue. Global Notes do not have
Receipts, Coupons or Talons attached on issue. Registered Notes are represented by registered
certificates ("Certificates") and, save as provided in Condition 2(c), each Certificate shall represent the
entire holding of Registered Notes by the same holder.

Title to the Bearer Notes and the Receipts, Coupons and Talons shall pass by delivery. Title to the
Registered Notes shall pass by registration in the register that the Issuer shall procure to be kept by the
Registrar in accordance with the provisions of the Agency Agreement (the "Register"). Except as ordered
by a court of competent jurisdiction or as required by law, the holder (as defined below) of any Note,
Receipt, Coupon or Talon shall be deemed to be and may be treated as its absolute owner for all purposes,
whether or not it is overdue and regardless of any notice of ownership, trust or an interest in it, any
writing on it (or on the Certificate representing it) or its theft or loss (or that of the related Certificate)
and no person shall be liable for so treating the holder.

Notes will be issued in such denominations as may be specified in the relevant Final Terms or Pricing
Supplement (as the case may be), subject to compliance with all applicable legal and/or regulatory and/or
central bank requirements save that (i) the minimum denomination of each Note (other than the Senior
Non-Preferred Notes) will be €100,000 (or, if the Notes are denominated in a currency other than euro,
the equivalent amount in such currency) or such other higher amount as may be allowed or required from
time to time by the relevant central bank (or equivalent body) or any laws or regulations applicable to
the relevant Specified Currency and (ii) the minimum denomination of each Senior Non-Preferred Note
will be €250,000 (or, if the Senior Non-Preferred Notes are denominated in a currency other than euro,
the equivalent amount in such currency) or such other higher amount as may be allowed or required from
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time to time by the relevant central bank (or equivalent body) or any laws or regulations applicable to
the relevant Specified Currency.

In these Conditions, "Noteholder" means the bearer of any Bearer Note and the Receipts relating to it or
the person in whose name a Registered Note is registered (as the case may be), "holder" (in relation to a
Note, Receipt, Coupon or Talon) means the bearer of any Bearer Note, Receipt, Coupon or Talon or the
person in whose name a Registered Note is registered (as the case may be) and capitalised terms have
the meanings given to them in the applicable Final Terms (or Pricing Supplement, in the case of Exempt
Notes), the absence of any such meaning indicating that such term is not applicable to the Notes.

EXCHANGES OF EXCHANGEABLE BEARER NOTES AND TRANSFERS OF REGISTERED
NOTES

Exchange of Exchangeable Bearer Notes

Subject as provided in Condition 2(f), Exchangeable Bearer Notes may be exchanged for the same
nominal amount of Registered Notes at the request in writing of the relevant Noteholder and upon
surrender of each Exchangeable Bearer Note to be exchanged, together with all unmatured Receipts,
Coupons and Talons relating to it, at the specified office of the Registrar or any Transfer Agent; provided,
however, that where an Exchangeable Bearer Note is surrendered for exchange after the Record Date (as
defined in Condition 6(c)) for any payment of interest, the Coupon in respect of that payment of interest
need not be surrendered with it. Registered Notes may not be exchanged for Bearer Notes. Bearer Notes
of one Specified Denomination may not be exchanged for Bearer Notes of another Specified
Denomination. Bearer Notes that are not Exchangeable Bearer Notes may not be exchanged for
Registered Notes.

Transfer of Registered Notes

One or more Registered Notes may be transferred upon the surrender (at the specified office of the
Registrar or any Transfer Agent) of the Certificate representing such Registered Notes to be transferred,
together with the form of transfer endorsed on such Certificate (or another form of transfer substantially
in the same form and containing the same representations and certifications (if any), unless otherwise
agreed by the Issuer), duly completed and executed and any other evidence as the Registrar or Transfer
Agent may reasonably require. In the case of a transfer of part only of a holding of Registered Notes
represented by one Certificate, a new Certificate shall be issued to the transferee in respect of the part
transferred and a further new Certificate in respect of the balance of the holding not transferred shall be
issued to the transferor.

All transfers of Notes and entries on the Register will be made subject to the detailed regulations
concerning transfers of Notes scheduled to the Agency Agreement. The regulations may be changed by
the Issuer, with the approval of the Fiscal Agent, the Transfer Agents and the Registrar. A copy of the
current regulations will be made available to Noteholders upon request.

Exercise of Options or Partial Redemption in Respect of Registered Notes

In the case of an exercise of the Issuer's or Noteholders' option in respect of, or a partial redemption of,
a holding of Registered Notes represented by a single Certificate, a new Certificate shall be issued to the
holder to reflect the exercise of such option or in respect of the balance of the holding not redeemed. In
the case of a partial exercise of an option resulting in Registered Notes of the same holding having
different terms, separate Certificates shall be issued in respect of those Notes of that holding that have
the same terms. New Certificates shall only be issued against surrender of the existing Certificates to the
Registrar or any Transfer Agent. In the case of a transfer of Registered Notes to a person who is already
a holder of Registered Notes, a new Certificate representing the enlarged holding shall only be issued
against surrender of the Certificate representing the existing holding.

Delivery of New Certificates
Each new Certificate to be issued pursuant to Conditions 2(b)or (c) shall be available for delivery within

three business days of receipt of the request for exchange, form of transfer and/or surrender of the
Certificate for exchange. Delivery of the new Certificate(s) shall be made at the specified office of the
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Registrar or any Transfer Agent (as the case may be) to whom delivery or surrender of such request for
exchange, form of transfer or Certificate shall have been made or, at the option of the holder making
such delivery or surrender as aforesaid and as specified in the relevant request for exchange, form of
transfer or otherwise in writing, be mailed by uninsured post at the risk of the holder entitled to the new
Certificate to such address as may be so specified, unless such holder requests otherwise and pays in
advance to the relevant Agent (as defined in the Agency Agreement) the costs of such other method of
delivery and/or such insurance as it may specify. In this Condition 2(d), business day means a day, other
than a Saturday or Sunday, on which banks are open for business in the place of the specified office of
the Registrar or the relevant Transfer Agent (as the case may be).

Exchange Free of Charge

Exchange and transfer of Notes and Certificates on registration, transfer, partial redemption or exercise
of an option shall be effected without charge by or on behalf of the Issuer, the Registrar or the Transfer
Agents, but upon payment by the applicant of any tax or other governmental charges that may be imposed
in relation to it (or the giving of such indemnity as the Registrar or the relevant Transfer Agent may
require).

Closed Periods

No Noteholder may require the transfer of a Registered Note to be registered or an Exchangeable Bearer
Note to be exchanged for one or more Registered Note(s) (i) during the period of 15 days ending on the
due date for redemption of, or payment of any Instalment Amount in respect of, that Note, (ii) during the
period of 15 days before any date on which Notes may be called for redemption by the Issuer at its option
pursuant to Condition 5(d), (iii) after any such Note has been called for redemption or (iv) during the
period of seven days ending on (and including) any Record Date. An Exchangeable Bearer Note called
for redemption may, however, be exchanged for one or more Registered Note(s) in respect of which the
Certificate is simultaneously surrendered not later than the relevant Record Date.

STATUS

The applicable Final Terms (or Pricing Supplement, in the case of Exempt Notes) will indicate whether
the Notes are Senior Notes, Senior Non-Preferred Notes or Subordinated Notes (the "Subordinated
Notes"), and in the case of Subordinated Notes, the applicable subordination provisions.

Status of Senior Notes

This Condition 3(a) is applicable in relation to Notes specified in the Final Terms as being Senior Notes
(and, for the avoidance of doubt, does not apply to Senior Non-Preferred Notes).

The Senior Notes and the Receipts and Coupons relating to them constitute unsecured obligations of the
Issuer and shall at all times rank pari passu and without any preference among themselves. The payment
obligations of the Issuer under the Senior Notes and the Receipts and Coupons relating to them shall,
save for such exceptions as may be provided by applicable legislation, at all times rank at least equally
with all other unsecured and unsubordinated indebtedness and monetary obligations of the Issuer, present
and future (other than obligations ranking junior to the Senior Notes from time to time (including Senior
Non-Preferred Notes and any further obligations permitted by law to rank junior to the Senior Notes
following the Issue Date) if any).

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

Status of Senior Non-Preferred Notes

This Condition 3(b) applies only to Notes specified in the applicable Final Terms as Senior Non-
Preferred and being Senior Non-Preferred Notes.

Senior Non-Preferred Notes (notes intending to qualify as strumenti di debito chirografario di secondo
livello of the Issuer, as defined under article 12-bis of the Consolidated Banking Act), any related
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Receipts and Coupons constitute direct, unconditional, unsubordinated, and unsecured and non-preferred
obligations of the Issuer, ranking junior to Senior Notes and any other unsecured and unsubordinated
obligations of the Issuer which rank, or are expressed to rank by their terms, senior to the Senior Non-
Preferred Notes, pari passu without any preferences among themselves, and with all other present or
future obligations of the Issuer which do not rank or are not expressed by their terms to rank junior or
senior to the relevant Senior Non-Preferred Notes and in priority to any subordinated instruments and to
the claims of shareholders of the Issuer, pursuant to article 91, section 1-bis, letter c-bis of the Italian
Legislative Decree No. 385 of 1 September 1993 as amended (the "Consolidated Banking Act"), as
amended from time to time.

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

Status of Subordinated Notes
This Condition 3(c) applies only to Notes specified in the applicable Final Terms as Subordinated Notes.

The Subordinated Notes (meaning Notes intended to qualify as Tier II Capital for regulatory capital
purposes, in accordance with Part II, Chapter 1 of the Prudential Regulations for Banks and article 63 of
the CRR) and the Receipts and Coupons relating to them constitute unsecured obligations of the Issuer
and the Subordinated Notes rank pari passu and without any preference among themselves. In the event
of the bankruptcy, dissolution or winding-up of the Issuer, the payment obligations of the Issuer under
the Subordinated Notes and the Receipts and Coupons relating to them shall rank in right of payment
after unsubordinated, unsecured creditors (including depositors and holders of Senior Notes and Senior
Non-Preferred Notes) of the Issuer but pari passu with all of the present and future subordinated
obligations of the Issuer that are not expressed by their terms to rank junior to or senior to the
Subordinated Notes, and in priority to the claims of shareholders of the Issuer.

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

INTEREST AND OTHER CALCULATIONS
Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest on its outstanding nominal amount from the Interest Commencement
Date at the rate per annum (expressed as a percentage) equal to the Rate of Interest, such interest being
payable in arrear on each Interest Payment Date. The amount of interest payable shall be determined in
accordance with Condition 4(j).

Interest on Floating Rate Notes and CMS Linked Interest Notes

(1) Interest Payment Dates: Each Floating Rate Note or each CMS Linked Interest Note bears
interest on its outstanding nominal amount from the Interest Commencement Date at the rate
per annum (expressed as a percentage) equal to the Rate of Interest, such interest being payable
in arrear on each Interest Payment Date. The amount of interest payable shall be determined in
accordance with Condition 4(j). Such Interest Payment Date(s) is/are either shown in the
applicable Final Terms If in respect of any particular issue, there is a particular identified use of
proceeds, other than making a profit and/or hedging certain risks, this will be stated in the
applicable Final Terms (or Pricing Supplement if applicable) as Specified Interest Payment
Dates or, if no Specified Interest Payment Date(s) is/are shown in the applicable Final Terms
(or Pricing Supplement if applicable), Interest Payment Date shall mean each date which falls
the number of months or other period shown in the applicable Final Terms (or Pricing
Supplement if applicable) as the Interest Period after the preceding Interest Payment Date or, in
the case of the first Interest Payment Date, after the Interest Commencement Date.

(i1) Business Day Convention: If any date referred to in these Conditions that is specified to be
subject to adjustment in accordance with a Business Day Convention would otherwise fall on a
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day that is not a Business Day, then, if the Business Day Convention specified is (A) the
Floating Rate Convention, such date shall be postponed to the next day that is a Business Day
unless it would thereby fall into the next calendar month, in which event (x) such date shall be
brought forward to the immediately preceding Business Day and (y) each subsequent such date
shall be the last Business Day of the month in which such date would have fallen had it not been
subject to adjustment, (B)the Following Business Day Convention, such date shall be
postponed to the next day that is a Business Day, (C) the Modified Following Business Day
Convention, such date shall be postponed to the next day that is a Business Day unless it would
thereby fall into the next calendar month, in which event such date shall be brought forward to
the immediately preceding Business Day, or (D) the Preceding Business Day Convention, such
date shall be brought forward to the immediately preceding Business Day.

Rate of Interest for Floating Rate Notes and CMS Linked Interest Notes: The Rate of Interest in
respect of Floating Rate Notes or CMS Linked Interest Notes for each relevant Interest Accrual
Period shall be determined in the manner specified in the applicable Final Terms (or Pricing
Supplement if applicable) and the provisions below relating to either ISDA Determination or
Screen Rate Determination shall apply, depending upon which is specified in the applicable
Final Terms (or Pricing Supplement if applicable).

(A) ISDA Determination for Floating Rate Notes and CMS Linked Interest Notes

Where ISDA Determination is specified in the applicable Final Terms as the manner
in which the Rate of Interest is to be determined, the Rate of Interest for each Interest
Accrual Period shall be determined by the Calculation Agent as a rate equal to the
relevant ISDA Rate. For the purposes of this sub-paragraph (A), ISDA Rate for an
Interest Accrual Period means a rate equal to the Floating Rate that would be
determined by the Calculation Agent under a Swap Transaction under the terms of an
agreement incorporating the ISDA Definitions and under which:

(1) the Floating Rate Option is as specified in the applicable Final Terms;

2) the Designated Maturity is a period specified in the applicable Final
Terms; and

3) the relevant Reset Date is the first day of that Interest Accrual Period unless
otherwise specified in the applicable Final Terms.

For the purposes of this sub-paragraph (A), Floating Rate, Calculation Agent,
Floating Rate Option, Designated Maturity, Reset Date and Swap Transaction
have the meanings given to those terms in the ISDA Definitions.

B) Screen Rate Determination for Floating Rate Notes other than CMS Linked
Interest Notes:

A. Where Screen Rate Determination is specified in the applicable Final Terms
as the manner in which the Rate of Interest is to be determined and CMS Rate
is not specified as the Reference Rate in the Final Terms, the Rate of Interest
for each Interest Accrual Period will, subject as provided below and subject
to Condition 4(m), be either:

) the offered quotation; or
)] the arithmetic mean of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate (being
either LIBOR or EURIBOR, as specified in the applicable Final Terms)
which appears or appear, as the case may be, on the Relevant Screen Page as
at either 11.00 a.m. (London time, in the case of LIBOR, or Brussels time, in
the case of EURIBOR) on the Interest Determination Date in question as
determined by the Calculation Agent. If five or more of such offered
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quotations are available on the Relevant Screen Page, the highest (or, if there
is more than one such highest quotation, one only of such quotations) and the
lowest (or, if there is more than one such lowest quotation, one only of such
quotations) shall be disregarded by the Calculation Agent for the purpose of
determining the arithmetic mean of such offered quotations.

If the Relevant Screen Page is not available, or if sub-paragraph A(I) applies
and no such offered quotation appears on the Relevant Screen Page or if sub-
paragraph A(II) applies and fewer than three such offered quotations appear
on the Relevant Screen Page in each case as at the time specified above,
subject as provided below, the Calculation Agent shall request, if the
Reference Rate is LIBOR, the principal London office of each of the
Reference Banks or, if the Reference Rate is EURIBOR, the principal Euro-
zone office of each of the Reference Banks, to provide the Calculation Agent
with its offered quotation (expressed as a percentage rate per annum) for the
Reference Rate at approximately 11.00 a.m. (London time, in the case of
LIBOR, or Brussels time, in the case of EURIBOR) on the Interest
Determination Date in question. If two or more of the Reference Banks
provide the Calculation Agent with such offered quotations, the Rate of
Interest for such Interest Accrual Period shall be the arithmetic mean of such
offered quotations as determined by the Calculation Agent; and

if paragraph (b) above applies and the Calculation Agent determines that
fewer than two Reference Banks are providing offered quotations, subject as
provided below, the Rate of Interest shall be the arithmetic mean of the rates
per annum (expressed as a percentage) as communicated to (and at the request
of) the Calculation Agent by the Reference Banks or any two or more of them,
at which such banks were offered, at approximately 11.00 a.m. (Relevant
Financial Centre time) on the relevant Interest Determination Date, deposits
in the Specified Currency for a period equal to that which would have been
used for the Reference Rate by leading banks in, if the Reference Rate is
LIBOR, the London inter-bank market or, if the Reference Rate is EURIBOR,
the Euro-zone inter-bank market, as the case may be, or, if fewer than two of
the Reference Banks provide the Calculation Agent with such offered rates,
the offered rate for deposits in the Specified Currency for a period equal to
that which would have been used for the Reference Rate, or the arithmetic
mean of the offered rates for deposits in the Specified Currency for a period
equal to that which would have been used for the Reference Rate, at which,
at approximately 11.00 a.m. (London time, in the case of LIBOR, or Brussels
time, in the case of EURIBOR) on the relevant Interest Determination Date,
any one or more banks (which bank or banks is or are in the opinion of the
Issuer suitable for such purpose) informs the Calculation Agent it is quoting
to leading banks in, if the Reference Rate is LIBOR, the London inter-bank
market or, if the Reference Rate is EURIBOR, the Euro-zone inter-bank
market, as the case may be, provided that, if the Rate of Interest cannot be
determined in accordance with the foregoing provisions of this paragraph, the
Rate of Interest shall be determined as at the last preceding Interest
Determination Date (though substituting, where a different Margin or
Maximum or Minimum Rate of Interest is to be applied to the relevant Interest
Accrual Period from that which applied to the last preceding Interest Accrual
Period, the Margin or Maximum or Minimum Rate of Interest relating to the
relevant Interest Accrual Period, in place of the Margin or Maximum or
Minimum Rate of Interest relating to that last preceding Interest Accrual
Period).

Screen Rate Determination for Floating Rate Notes which are CMS Linked
Interest Notes:

Where Screen Rate Determination is specified in the applicable Final Terms as the
manner in which the Rate of Interest is to be determined, the Rate of Interest for each
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Interest Period will be calculated as it follows, subject to letter (h)(ii) below and subject
to Condition 4(m):

(1) where "CMS Reference Rate" is specified as the Reference Rate in the
applicable Final Terms, determined by the Calculation Agent by reference to
the following formula:

CMS Rate + Margin
(i1) where "Leveraged CMS Reference Rate" is specified as the Reference Rate

in the applicable Final Terms, determined by the Calculation Agent by
reference to the following formula:

Either:
. L x CMS Rate + M
. Min [max (L x CMS Rate + M; F); C]
(iii) where "Steepener CMS Reference Rate" is specified as the Reference Rate

in the applicable Final Terms, determined by the Calculation Agent by
reference to the following formula:

Either:

. where "Steepener CMS Reference Rate: Unleveraged" is
specified in the applicable Final Terms:
Min {[max (CMS Rate 1 — CMS Rate 2) + M; F]; C}

or:

. where "Steepener CMS Reference Rate: Leveraged" is specified
in the applicable Final Terms:
Min {[max [L x (CMS Rate 1 — CMS Rate 2) + M; F]; C]}

Where:

C = Cap (if applicable)
F = Floor
L = Leverage
M= Margin
For the purposes of this sub paragraph (iii):

"CMS Rate" shall mean the applicable swap rate for swap transactions in the
Reference Currency with a maturity of the Designated Maturity, expressed as a
percentage, which appears on the Relevant Screen Page as at the Relevant Time on the
Interest Determination Date in question, all as determined by the Calculation Agent. If
the Relevant Screen Page is not available, the Calculation Agent shall request each of
the Reference Banks to provide the Calculation Agent with its quotation for the
Relevant Swap Rate at approximately the Relevant Time on the Interest Determination
Date in question. If at least three of the Reference Banks provide the Calculation Agent
with such quotation, the CMS Rate for such Interest Period shall be the arithmetic
mean of such quotations, eliminating the highest quotation (or, in the event of equality,
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one of the highest) and the lowest quotation (or, in the event of equality, one of the
lowest). If on any Interest Determination Date less than three or none of the Reference
Banks provides the Calculation Agent with such quotations as provided in the
preceding paragraph, the CMS Rate shall be determined by the Calculation Agent in
good faith on such commercial basis as considered appropriate by the Calculation
Agent in its absolute discretion, in accordance with standard market practice;

"Cap", "CMS Rate 1", "CMS Rate 2", "Floor", "Leverage" and "Margin" shall have
the meanings given to those terms in the applicable Final Terms.

"Designated Maturity" has the meaning given in the relevant Final Terms;

"Reference Banks" means (i) where the Reference Currency is Euro, the principal
office of five major banks in the Euro-zone inter-bank market, (ii) where the Reference
Currency is Sterling, the principal London office of five major banks in the London
inter-bank market, (iii) where the Reference Currency is U.S. dollars, the principal
New York City office of five major banks in the New York City inter-bank market, or
(iv) in the case of any other Reference Currency, the principal Relevant Financial
Centre office of five major banks in the Relevant Financial Centre interbank market,
in each case selected by the Calculation Agent in consultation with the Issuer.

"Reference Currency" has the meaning given in the relevant Final Terms;
"Relevant Swap Rate" means:

(1) where the Reference Currency is Euro, the mid-market annual swap rate
determined on the basis of the arithmetic mean of the bid and offered rates for
the annual fixed leg, calculated on a 30/360 day count basis, of a fixed-for
floating euro interest rate swap transaction with a term equal to the
Designated Maturity commencing on the first day of the relevant Interest
Period and in a Representative Amount with an acknowledged dealer of good
credit in the swap market, where the floating leg, in each case calculated on
an Actual/360 day count basis, is equivalent to EUR-EURIBOR-Reuters (as
defined in the ISDA Definitions) with a designated maturity determined by
the Calculation Agent by reference to standard market practice and/or the
ISDA Definitions;

(i1) where the Reference Currency is Sterling, the mid-market semi-annual swap
rate determined on the basis of the arithmetic mean of the bid and offered
rates for the semi-annual fixed leg, calculated on an Actual/365 (Fixed) day
count basis, of a fixed-for-floating Sterling interest rate swap transaction with
a term equal to the Designated Maturity commencing on the first day of the
relevant Interest Period and in a Representative Amount with an
acknowledged dealer of good credit in the swap market, where the floating
leg, in each case calculated on an Actual/365 (Fixed) day count basis, is
equivalent (A) if the Designated Maturity is greater than one year, to GBP-
LIBOR-BBA (as defined in the ISDA Definitions) with a designated maturity
of six months or (B) if the Designated Maturity is one year or less, to GBP-
LIBOR-BBA with a designated maturity of three months;

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

(iv) where the Reference Currency is any other currency of if the Final Terms
specify otherwise, the mid-market swap rate as determined in accordance with
the applicable Final Terms.

"Relevant Time" has the meaning given in the relevant Final Terms;

"Representative Amount" means an amount that is representative for a single
transaction in the relevant market at the relevant time.

Linear Interpolation

Where Linear Interpolation is specified as applicable in respect of an Interest Period in
the applicable Final Terms, the Rate of Interest for such Interest Period shall be
calculated by the Calculation Agent by straight line linear interpolation by reference
to two rates based on the relevant Reference Rate (where Screen Rate Determination
is specified as applicable in the applicable Final Terms or Pricing Supplement if
applicable) or the relevant Floating Rate Option (where ISDA Determination is
specified as applicable in the applicable Final Terms or Pricing Supplement if
applicable), one of which shall be determined as if the Designated Maturity were the
period of time for which rates are available next shorter than the length of the relevant
Interest Period and the other of which shall be determined as if the Designated Maturity
were the period of time for which rates are available next longer than the length of the
relevant Interest Period provided however that if there is no rate available for a period
of time next shorter or, as the case may be, next longer, then the Calculation Agent
shall determine such rate at such time and by reference to such sources as it determines
appropriate.

"Designated Maturity" means, in relation to Screen Rate Determination, the period
of time designated in the Reference Rate.

(c) Interest on Reset Notes

(1)

(i)

Application: This Condition 4(c) (Interest on Reset Notes) is applicable to the Notes only if the
Reset Note Provisions are specified in the relevant Final Terms (or Pricing Supplement if
applicable) as being applicable.

Rates of Interest and Interest Payment Dates: Each Reset Note bears interest:

(2)

(b)

(c)

from (and including) the Interest Commencement Date until (but excluding) the First
Reset Date at the Initial Rate of Interest;

from (and including) the First Reset Date until (but excluding) the Second Reset Date
or, if no such Second Reset Date is specified in the applicable Final Terms, the
Maturity Date at the rate per annum equal to the First Reset Rate of Interest; and

for each Subsequent Reset Period thereafter (if any), at the relevant Subsequent Reset
Rate of Interest,

payable, in each case, in arrear on the each Interest Payment Date and on the Maturity Date if
that does not fall on an Interest Payment Date. The Rate of Interest and the Interest Amount
payable shall be determined by the Calculation Agent, (A) in the case of the Rate of Interest, at
or as soon as practicable after each time at which the Rate of Interest is to be determined, and
(B) in the case of the Interest Amount in accordance with the provisions for calculating amounts
of interest in Condition 4(j).

For the purposes of this Condition 4(c):

"First Margin" means the margin specified as such in the applicable Final Terms;

"First Reset Date" means the date specified in the applicable Final Terms;
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"First Reset Period" means the period from (and including) the First Reset Date until (but
excluding) the Second Reset Date or, if no such Second Reset Date is specified in the applicable
Final Terms, the Maturity Date;

"First Reset Rate of Interest" means, in respect of the First Reset Period and subject to
Condition 4(c)(iii), the rate of interest determined by the Calculation Agent on the relevant Reset
Determination Date as the sum of the relevant Mid-Swap Rate and the First Margin;

"Initial Rate of Interest" has the meaning specified in the applicable Final Terms;

"Mid-Market Swap Rate" means for any Reset Period the mean of the bid and offered rates
for the fixed leg payable with a frequency equivalent to the frequency with which scheduled
interest payments are payable on the Notes during the relevant Reset Period (calculated on the
day count basis customary for fixed rate payments in the Specified Currency as determined by
the Calculation Agent) of a fixed-for-floating interest rate swap transaction in the Specified
Currency which transaction (i) has a term equal to the relevant Reset Period and commencing
on the relevant Reset Date, (ii) is in an amount that is representative for a single transaction in
the relevant market at the relevant time with an acknowledged dealer of good credit in the swap
market and (iii) has a floating leg based on the Mid-Swap Floating Leg Benchmark Rate for the
Mid-Swap Maturity (as specified in the applicable Final Terms) (calculated on the day count
basis customary for floating rate payments in the Specified Currency as determined by the
Calculation Agent);

"Mid-Market Swap Rate Quotation" means a quotation (expressed as a percentage rate per
annum) for the relevant Mid-Market Swap Rate;

"Mid-Swap Floating Leg Benchmark Rate" means EURIBOR if the Specified Currency is
euro or LIBOR for the Specified Currency if the Specified Currency is not euro or the Reference

Rate as specified in the relevant Final Terms;

"Mid-Swap Rate" means, in relation to a Reset Determination Date and subject to Condition
4(c)(iii), either:

(a) if Single Mid-Swap Rate is specified in the applicable Final Terms, the rate for swaps
in the Specified Currency:

A. with a term equal to the relevant Reset Period; and
B. commencing on the relevant Reset Date,
which appears on the Relevant Screen Page; or

(b) if Mean Mid-Swap Rate is specified in the applicable Final Terms, the arithmetic mean
(expressed as a percentage rate per annum and rounded, if necessary, to the nearest
0.001 per cent. (0.0005 per cent. being rounded upwards)) of the bid and offered swap
rate quotations for swaps in the Specified Currency:
A. with a term equal to the relevant Reset Period; and
B. commencing on the relevant Reset Date,

which appear on the Relevant Screen Page,

in either case, as at approximately 11.00 a.m. in the principal financial centre of the Specified
Currency on such Reset Determination Date, all as determined by the Calculation Agent;

"Rate of Interest" means, in the case of the Reset Notes, the Initial Rate of Interest, the First
Reset Rate of Interest or the Subsequent Reset Rate of Interest, as applicable;
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(d)

(i)

"Reset Date" means the First Reset Date, the Second Reset Date and each Subsequent Reset
Date (as applicable);

"Reset Determination Date" means, in respect of the First Reset Period, the second Business
Day prior to the First Reset Date, in respect of the first Subsequent Reset Period, the second
Business Day prior to the Second Reset Date and, in respect of each Subsequent Reset Period
thereafter, the second Business Day prior to the first day of each such Subsequent Reset Period;

"Reset Period" means the First Reset Period or a Subsequent Reset Period, as the case may be;
"Second Reset Date" means the date specified in the applicable Final Terms;

"Subsequent Margin" means the margin specified as such in the applicable Final Terms;
"Subsequent Reset Date" means the date or dates specified in the applicable Final Terms;

"Subsequent Reset Period" means the period from (and including) the Second Reset Date to
(but excluding) the next Subsequent Reset Date, and each successive period from (and
including) a Subsequent Reset Date to (but excluding) the next succeeding Subsequent Reset
Date; and

"Subsequent Reset Rate of Interest" means, in respect of any Subsequent Reset Period and
subject to Condition 4(c)(iii), the rate of interest determined by the Calculation Agent on the
relevant Reset Determination Date as the sum of the relevant Mid-Swap Rate and the relevant
Subsequent Margin.

Fallbacks: 1f on any Reset Determination Date the Relevant Screen Page is not available or the
Mid-Swap Rate does not appear on the Relevant Screen Page (subject to Condition 4(m)), the
Calculation Agent shall request each of the Reference Banks (as defined below) to provide the
Calculation Agent with its Mid-Market Swap Rate Quotation as at approximately 11.00 a.m. in
the principal financial centre of the Specified Currency on the Reset Determination Date in
question.

If two or more of the Reference Banks provide the Calculation Agent with Mid-Market Swap
Rate Quotations, the First Reset Rate of Interest or the Subsequent Reset Rate of Interest (as
applicable) for the relevant Reset Period shall be the sum of the arithmetic mean (rounded, if
necessary, to the nearest 0.001 per cent. (0.0005 per cent. being rounded upwards)) of the
relevant Mid-Market Swap Rate Quotations and the First Margin or Subsequent Margin (as
applicable), all as determined by the Calculation Agent.

If on any Reset Determination Date only one or none of the Reference Banks provides the
Calculation Agent with a Mid-Market Swap Rate Quotation as provided in the foregoing
provisions of this paragraph, the First Reset Rate of Interest or the Subsequent Reset Rate of
Interest (as applicable) shall be determined to be the Rate of Interest as at the last preceding
Reset Date or, in the case of the first Reset Determination Date, the First Reset Rate of Interest
shall be the Initial Rate of Interest.

For the purposes of this Condition 4(c)(iii) "Reference Banks", in the case of Reset Notes, has
the meaning given in the relevant Final Terms or, if none, four major banks in the swap, money,
securities or other market most closely connected with the relevant Mid-Swap Rate as selected
by the Issuer on the advice of an investment bank of international repute.

Change of Interest Basis

If Change of Interest Basis is specified as applicable in the applicable Final Terms (or Pricing Supplement
if applicable), the interest payable in respect of the Notes will be calculated in accordance with Condition
4(a), Condition 4(b) or Condition 4(c) above, each applicable only for the relevant periods specified in
the applicable Final Terms (or Pricing Supplement if applicable).
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(e)

&)

(2

If Change of Interest Basis is specified as applicable in the applicable Final Terms (or Pricing Supplement
if applicable), and Issuer's Switch Option (as defined below) is also specified as applicable in the
applicable Final Terms (or Pricing Supplement if applicable), the Issuer may, on one or more occasions,
as specified in the applicable Final Terms, at its option (any such option, a "Switch Option"), having
given notice to the Noteholders in accordance with Condition 13 on or prior to the relevant Switch Option
Expiry Date, change the Interest Basis of the Notes from Fixed Rate to Floating Rate or Floating Rate to
Fixed Rate or as otherwise specified in the applicable Final Terms with effect from (and including) the
Switch Option Effective Date specified in the applicable Final Terms to (but excluding) the Maturity
Date (or, where more than one Switch Option Effective Date is specified in the applicable Final Terms,
up to and excluding the next following Switch Option Effective Date), provided that:

(A) the Switch Option may be exercised only in respect of all the outstanding Notes,

(B) upon exercise of a Switch Option, the Interest Basis change will be effective form (and
including) the relevant Switch Option Effective Date until the Maturity Date (or, where more
than one Switch Option Effective Date is specified as applicable in the applicable Final Terms,
up to and excluding the next following Switch Option Effective Date to the extent the related
Switch Option is exercised), and

© where a Switch Option has not been exercised prior to the relevant Switch Option Expiry Date,
the Issuer shall no longer be entitled to exercise such Switch Option and the Interest Basis shall
not change.

"Switch Option Expiry Date" and "Switch Option Effective Date" shall mean any date specified as
such in the applicable Final Terms provided that any date specified in the applicable Final Terms as a
Switch Option Effective Date shall be deemed as such subject to the exercise of the relevant Switch
Option having been notified to the Issuer pursuant to this Condition and in accordance with Condition
13 prior to the relevant Switch Option Expiry Date.

Zero Coupon Notes

Where a Note the Interest Basis of which is specified to be Zero Coupon is repayable prior to the Maturity
Date and is not paid when due, the amount due and payable prior to the Maturity Date shall be the Early
Redemption Amount of such Note. As from the Maturity Date, the Rate of Interest for any overdue
principal of such a Note shall be a rate per annum (expressed as a percentage) equal to the Amortisation
Yield (as described in Condition 5(b)(i)).

Exempt Notes

The rate or amount of interest payable in respect of Exempt Notes which are not also Fixed Rate Notes
or Floating Rate Notes or CMS Linked Interest Notes shall be determined in the manner specified in the
applicable Pricing Supplement, provided that where such Notes are Index Linked Interest Notes the
provisions of Condition 4(b) shall, save to the extent amended in the applicable Pricing Supplement,
apply as if the references therein to Floating Rate Notes and to the Agent were references to Index Linked
Interest Notes and the Calculation Agent, respectively, and provided further that the Calculation Agent
will notify the Agent of the Rate of Interest for the relevant Interest Period as soon as practicable after
calculating the same.

In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes), interest
will accrue as aforesaid on the paid-up nominal amount of such Notes and otherwise as specified in the
applicable Pricing Supplement.

Accrual of Interest
Interest shall cease to accrue on each Note on the due date for redemption unless payment is improperly
withheld or refused, in which event interest shall continue to accrue (as well after as before judgment) at

the Rate of Interest in the manner provided in this Condition 4 to the Relevant Date (as defined in
Condition 7).
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(h)

(i)

@

Margin, Maximum/Minimum Rates of Interest, Instalment Amounts and Redemption Amounts
and Rounding

(1) If any Margin is specified in the applicable Final Terms (either (x) generally, or (y) in relation
to one or more Interest Accrual Periods or (z) in relation to one or more Reset Periods), an
adjustment shall be made to all Rates of Interest, in the case of (x), or the Rates of Interest for
the specified Interest Accrual Periods or Reset Periods, in the case of (y) or (z), calculated, in
each case, in accordance with Condition 4(b) or Condition 4(c) above by adding (if a positive
number) or subtracting the absolute value (if a negative number) of such Margin subject always
to the next paragraph;

(i1) If any Maximum or Minimum Rate of Interest, Instalment Amount or Redemption Amount is
specified in the applicable Final Terms, then any Rate of Interest, Instalment Amount or
Redemption Amount shall be subject to such maximum or minimum, as the case may be;

(iii) For the purposes of any calculations required pursuant to these Conditions (unless otherwise
specified), (x) all percentages resulting from such calculations shall be rounded, if necessary, to
the nearest one hundred-thousandth of a percentage point (with halves being rounded up), (y) all
figures shall be rounded to seven significant figures (with halves being rounded up) and (z) all
currency amounts that fall due and payable shall be rounded to the nearest unit of such currency
(with halves being rounded up), save in the case of yen, which shall be rounded down to the
nearest yen. For these purposes, unit means the lowest amount of such currency that is available
as legal tender in the country or countries, as the case may be, of such currency.

Calculations

The amount of interest payable per Calculation Amount in respect of any Note for any Interest Accrual
Period shall be equal to the product of the Rate of Interest, the Calculation Amount Specified in the
applicable Final Terms and the Day Count Fraction for such Interest Accrual Period, unless an Interest
Amount (or a formula for its calculation) is applicable to such Interest Accrual Period, in which case the
amount of interest payable per Calculation Amount in respect of such Note for such Interest Accrual
Period shall equal such Interest Amount (or be calculated in accordance with such formula). Where any
Interest Period comprises two or more Interest Accrual Periods, the amount of interest payable per
Calculation Amount in respect of such Interest Period shall be the sum of the Interest Amounts payable
in respect of each of those Interest Accrual Periods. In respect of any other period for which interest is
required to be calculated, the provisions above shall apply save that the Day Count Fraction shall be for
the period for which interest is required to be calculated.

Determination and Publication of Rates of Interest, Interest Amounts, First Reset Date of Interest,
Subsequent Reset Rate of Interest, Final Redemption Amounts, Early Redemption Amounts,
Optional Redemption Amounts and Instalment Amounts

(1) The Calculation Agent shall, as soon as practicable on such date as the Calculation Agent may
be required to calculate any rate or amount, including, in respect of Reset Notes, the calculation
of the First Reset Rate of Interest, any Subsequent Reset Rate of Interest and, in respect of a
Reset Period, the Interest Amount payable on each Interest Payment Date falling in such Reset
Period, obtain any quotation or make any determination or calculation, determine such rate and
calculate the Interest Amounts for the relevant Interest Accrual Period, calculate, in respect of
Reset Notes, the First Reset Rate of Interest, any Subsequent Reset Rate of Interest, and, in
respect of a Reset Period, the Interest Amount payable on each Interest Payment Date falling in
such Reset Period, calculate the Final Redemption Amount, Early Redemption Amount,
Optional Redemption Amount or Instalment Amount, obtain such quotation or make such
determination or calculation, as the case may be, and cause the Rate of Interest and the Interest
Amounts for each Interest Accrual Period and the relevant Interest Payment Date and, if
required to be calculated, the Final Redemption Amount, Early Redemption Amount, Optional
Redemption Amount or any Instalment Amount to be notified to the Fiscal Agent, the Issuer,
each of the Paying Agents, the Noteholders, any other Calculation Agent appointed in respect
of the Notes that is to make a further calculation upon receipt of such information and, if the
Notes are listed on a stock exchange and the rules of such exchange (or other relevant authority)
so require, such exchange (or other relevant authority) as soon as possible after their
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(k)

determination but in no event later than (i) the commencement of the relevant Interest Accrual
Period, if determined prior to such time, in the case of notification to such exchange of a Rate
of Interest and Interest Amount, or (ii) in all other cases (including in respect of the calculation
of the First Reset Rate of Interest and in respect of a Reset Period, the calculation of the Interest
Amount payable on each Interest Payment Date falling in such Reset Period), the fourth
Business Day after such determination.

(i1) Where any Interest Payment Date or Interest Period Date is subject to adjustment pursuant to
Condition 4(b)(ii), the Interest Amounts and the Interest Payment Date so published may
subsequently be amended (or appropriate alternative arrangements made by way of adjustment)
without notice in the event of an extension or shortening of the Interest Period. If the Notes
become due and payable under Condition 9, the accrued interest and the Rate of Interest payable
in respect of the Notes shall nevertheless continue to be calculated as previously in accordance
with this Condition but no publication of the Rate of Interest or the Interest Amount so
calculated need be made.

(iii) The determination of any rate or amount, the obtaining of each quotation and the making of
each determination or calculation by the Calculation Agent(s) shall (in the absence of manifest
error) be final and binding upon all parties.

Definitions

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

"Applicable Banking Regulations" means at any time the laws, regulations, requirements, guidelines
and policies relating to capital adequacy then in effect in the Republic of Italy including, without
limitation to the generality of the foregoing, those regulations, requirements, guidelines and policies
relating to capital adequacy then in effect of the Relevant Authority (whether or not such requirements,
guidelines or policies have the force of law and whether or not they are applied generally or specifically
to the Issuer and including, for the avoidance of doubt, as at the Issue Date the rules contained in, or
implementing, CRD IV);

"BRRD" means Directive 2014/59/EU of the European Parliament and of the Council providing for the
establishment of an EU-wide framework for the recovery and resolution of credit institutions and
investment firms, as amended, supplemented or replaced from time to time; and

"Business Day" means:

(1) in the case of a currency other than euro, a day (other than a Saturday or Sunday) on which
commercial banks and foreign exchange markets settle payments in the principal financial
centre for such currency; and/or

(i1) in the case of euro, a day on which the TARGET system is operating (2a TARGET Business
Day); and/or

(iii) in the case of a currency and/or one or more Additional Business Centres, a day (other than a
Saturday or a Sunday) on which commercial banks and foreign exchange markets settle
payments in such currency in the Additional Business Centre(s) or, if no currency is indicated,
generally in each of the Additional Business Centres;

"CMS Linked Interest Notes" means a Note in respect of which payments of interest will be calculated
by reference to the CMS Rate as may be specified in Condition 4(b) and in the relevant Final Terms;

"CRR" means the Regulation No. 575/2013 of the European Parliament and of the Council of 26 June

2013 on prudential requirements for credit institutions and investment firms amending Regulation No.
648/2012, as amended or replaced from time to time;
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"Day Count Fraction" means, in respect of the calculation of an amount of interest on any Note for any
period of time (from and including the first day of such period to but excluding the last) (whether or not
constituting an Interest Period or Interest Accrual Period, the "Calculation Period"):

(i)

(i)

(iii)

(iv)

V)

if "Actual/Actual" or "Actual/Actual—ISDA" is specified in the applicable Final Terms, the
actual number of days in the Calculation Period divided by 365 (or, if any portion of that
Calculation Period falls in a leap year, the sum of (A) the actual number of days in that portion
of the Calculation Period falling in a leap year divided by 366, and (B) the actual number of
days in that portion of the Calculation Period falling in a non-leap year divided by 365);

if "Actual/365 (Fixed)" is specified in the applicable Final Terms, the actual number of days in
the Calculation Period divided by 365;

if "Actual/360" is specified in the applicable Final Terms, the actual number of days in the
Calculation Period divided by 360;

if "30/360", "360/360" or "Bond Basis" is specified in the applicable Final Terms, the number
of days in the Calculation Period divided by 360, calculated on a formula basis as follows:

[360x (Y, —Y)]+[30x (M, —M)]+(D, -D,)
360

Day Count Fraction =

Where:
"Y " is the year, expressed as a number, in which the first day of the Calculation Period falls;

"Y," is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

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

"M," is the calendar month, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

"D," is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D; will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless such number would be 31 and D; is greater than 29, in which
case D, will be 30;

if "30E/360" or "Eurobond Basis" is specified in the applicable Final Terms, the number of days
in the Calculation Period divided by 360, calculated on a formula basis as follows:

[360x (Y, - Y)]+[30x (M, —M,)]+(D, - D)
360

Day Count Fraction =

Where:
"Y " is the year, expressed as a number, in which the first day of the Calculation Period falls;

"Y," is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

"M;" is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;
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(vi)

(vii)

"M," is the calendar month, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

"D;" is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D; will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless such number would be 31, in which case D, will be 30;

if "30E/360 (ISDA)" is specified in the applicable Final Terms, the number of days in the
Calculation Period divided by 360, calculated on a formula basis as follows:

[360x (Y, - Y]+ [30x (M, —M,)]+(D, - D))
360

Day Count Fraction =

Where:
"Y " is the year, expressed as a number, in which the first day of the Calculation Period falls;

"Y," is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

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

"M," is the calendar month, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

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

"D," is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless (i) that day is the last day of February but not the Maturity Date,
or (ii) such number would be 31, in which case D, will be 30;

if "Actual/Actual—ICMA" is specified in the applicable Final Terms:

(A) if the Calculation Period is equal to or shorter than the Determination Period during
which it falls, the number of days in the Calculation Period divided by the product of
(x) the number of days in such Determination Period, and (y)the number of
Determination Periods normally ending in any year; and

(B) if the Calculation Period is longer than one Determination Period, the sum of:

X. the number of days in such Calculation Period falling in the Determination
Period in which it begins divided by the product of (1) the number of days in
such Determination Period, and (2) the number of Determination Periods
normally ending in any year; and

Y. the number of days in such Calculation Period falling in the next
Determination Period divided by the product of (1) the number of days in such
Determination Period, and (2) the number of Determination Periods normally
ending in any year;

"Determination Date" means the date(s) specified as such in the applicable Final Terms or, if none is
so specified, the Interest Payment Date(s);

"Determination Period" means the period from and including a Determination Date in any year to but
excluding the next Determination Date;
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"Euro-zone" means the region comprised of member states of the European Union that have adopted the
single currency in accordance with the Treaty on the Functioning of the European Union, as amended by
the treaty on European Union;

"FATCA" means: (i) sections 1471 to 1474 of the Internal Revenue Code or any associated regulations
or other official guidance (or any amended or successor version that is substantially comparable); (ii)
any treaty, law, regulation or other official guidance enacted in any other jurisdiction, or relating to an
intergovernmental agreement between the US and any other jurisdiction, which (in either case) facilitates
the implementation of paragraph (i) above, including the intergovernmental agreement entered into by
and between Italy and the United States on 10 January 2014, ratified by way of Law No. 95 on 18 June
2015; or (iii) any agreement pursuant to the implementation of any treaty, law or regulation referred to
in paragraphs (i) or (ii) above with the US Internal Revenue Service, the US government or any
governmental or taxation authority in any other jurisdiction;

"Final Redemption Amount" means, in respect of any Note (other than any Exempt Note), its principal
amount or such other amount as may be specified in, or determined in accordance with, the relevant Final
Terms provided that, in any case, such amount will be at least equal to the relevant par value;

"Interest Accrual Period" means the period beginning on (and including) the Interest Commencement
Date and ending on (but excluding) the first Interest Period Date and each successive period beginning
on (and including) an Interest Period Date and ending on (but excluding) the next succeeding Interest
Period Date;

"Interest Amount" means:

(1) in respect of an Interest Accrual Period, the amount of interest payable per Calculation Amount
for that Interest Accrual Period and which, in the case of Fixed Rate Notes, and unless otherwise
specified in the applicable Final Terms, shall mean the Fixed Coupon Amount or Broken
Amount specified in the applicable Final Terms as being payable on the Interest Payment Date
ending the Interest Period of which such Interest Accrual Period forms part; and

(i1) in respect of any other period, the amount of interest payable per Calculation Amount for that
period;

"Interest Basis" means (i) with respect to Notes to which Condition 4(a) (Interest on Fixed Rate Notes)
applies, the Fixed Rate specified in the applicable Final Terms; (ii) with respect to Notes to which
Condition 4(c) (Interest on Reset Notes) applies, the Rate of Interest specified in the applicable Final
Terms; (iii) with respect to Notes to which Condition 4(b) (Interest on Floating Rate Notes and CMS
Linked Interest Notes) applies, the Floating Rate or the CMS Rate specified in the applicable Final Terms;
and (iv) with respect to Notes to which Condition 4(¢) (Zero Coupon Notes) applies, the Notes shall be
specified to be Zero Coupon in the applicable Final Terms;

"Interest Commencement Date" means the Issue Date or such other date as may be specified in the
applicable Final Terms;

"Interest Determination Date" means, with respect to a Rate of Interest and Interest Accrual Period,
the date specified as such in the applicable Final Terms or, if none is so specified, (i) the first day of such
Interest Accrual Period if the Specified Currency is Sterling, or (ii) the day falling two Business Days in
London for the Specified Currency prior to the first day of such Interest Accrual Period if the Specified
Currency is neither Sterling nor euro, or (iii) the day falling two TARGET Business Days prior to the
first day of such Interest Accrual Period if the Specified Currency is euro;

"Interest Period" means the period beginning on (and including) the Interest Commencement Date and
ending on (but excluding) the first Interest Payment Date and each successive period beginning on (and
including) an Interest Payment Date and ending on (but excluding) the next succeeding Interest Payment
Date;

"Interest Period Date" means each Interest Payment Date unless otherwise specified in the applicable
Final Terms;
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"ISDA Definitions" means the 2006 ISDA Definitions as published by the International Swaps and
Derivatives Association, Inc., unless otherwise specified in the applicable Final Terms;

"Maturity Period" means the period from and including the Issue Date to but excluding the Maturity
Date;

"Number of Actual Calculation Periods" means, in relation to Day Count Fraction above, the number
of Actual Calculation Periods normally ending in any year;

"Payment Date" means, in relation to Day Count Fraction above, the date on which interest for the
relevant period falls due;

"Prudential Regulations for Banks" means the Bank of Italy's Disposizioni di Vigilianza per le Banche,
as set out in Bank of Italy Circular No. 285 of 17 December 2013, as amended and supplemented from
time to time, including any successor regulations;

"Rate of Interest" means, in the case of the Notes other than the Reset Notes, the rate or rates of interest
payable from time to time in respect of this Note and that is either specified or calculated or determined
in accordance with the provisions of these Conditions and/or the relevant Final Terms;

"Reference Banks", in the case of Notes other than the Reset Notes, has the meaning given in the relevant
Final Terms or, if none, means, in the case of a determination of LIBOR, the principal London office of
four major banks in the London inter-bank market and, in the case of a determination of EURIBOR, the
principal Euro-zone office of four major banks in the Euro-zone inter-bank market, in each case selected
by the Calculation Agent or as in the applicable Final Terms;

"Reference Rate" means EURIBOR, LIBOR or the CMS Rate as specified in the relevant Final Terms
in respect of the currency and period specified in the relevant Final Terms;

"Regulatory Event" is deemed to have occurred if there is a change in the regulatory classification of
the Subordinated Notes that would be likely to result in their exclusion, in whole or, to the extent
permitted by the Applicable Banking Regulations, in part, from Tier II Capital of the Issuer and, in case
the Regulatory Event has occurred within five years of the issue of the relevant Subordinated Notes, both
of the following conditions are met: (i) the Relevant Authority considers such a change to be sufficiently
certain and (ii) the Issuer demonstrates to the satisfaction of the Relevant Authority that the change in
regulatory classification of the Notes was not reasonably foreseeable as at the Issue Date.

"Relevant Authority" means the Bank of Italy or other governmental authority in Italy (or other country
in which the Issuer is then domiciled having the responsibility of making such decisions) or, to the extent
applicable in any relevant situation, the European Central Bank or any successor or replacement entity
to either, or other authority having primary responsibility for the prudential oversight and supervision of
the Issuer.

"Relevant Financial Centre" has the meaning given in the relevant Final Terms;

"Relevant Screen Page" means such page, section, caption, column or other part of a particular
information service as may be specified in the applicable Final Terms;

"Reset Notes" means a Note on which interest is calculated at reset rates payable in arrear on a fixed
date or dates in each year and/or at intervals of one, two, three, six or 12 months or at such other date or
intervals as may be agreed between the Issuer and the relevant dealer(s) (as indicated in the relevant Final
Terms);

"SRM" means the Single Resolution Mechanism established pursuant to Regulation (EU) No. 806/2014
of the European Parliament and of the Council, as amended, supplemented or replaced from time to time.

"Specified Currency" means the currency specified as such in the applicable Final Terms or, if none is
specified, the currency in which the Notes are denominated;
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"Start Date" means, in relation to Day Count Fraction above, the date from which interest for the relevant
period begins to accrue; and

"TARGET System" means the Trans-European Automated Real-Time Gross Settlement Express
Transfer (TARGET2) System or any successor thereto.

"Tier II Capital" has the meaning given to it by (i) the Relevant Authority from time to time or (ii) any
regulation, directive or other binding rules, standards or decisions adopted by the institutions of the
European Union from time to time, as applicable.

Calculation Agent

The Issuer shall procure that there shall at all times be one or more Calculation Agents if provision is
made for them in the applicable Final Terms (or Pricing Supplement if applicable) and for so long as any
Note is outstanding (as defined in the Agency Agreement). Where more than one Calculation Agent is
appointed in respect of the Notes, references in these Conditions to the Calculation Agent shall be
construed as each Calculation Agent performing its respective duties under the Conditions. If the
Calculation Agent is unable or unwilling to act as such or if the Calculation Agent fails duly to establish
the Rate of Interest for an Interest Accrual Period or to calculate any Interest Amount, Instalment
Amount, Final Redemption Amount, Early Redemption Amount or Optional Redemption Amount, as
the case may be, or to comply with any other requirement, the Issuer shall appoint a leading bank or
investment banking firm engaged in the inter-bank market (or, if appropriate, money, swap or over-the-
counter index options market) that is most closely connected with the calculation or determination to be
made by the Calculation Agent (acting through its principal London office or any other office actively
involved in such market) to act as such in its place. The Calculation Agent may not resign its duties
without a successor having been appointed as aforesaid.

Benchmark replacement

Notwithstanding the provisions above in this Condition 4, if the Issuer (in consultation with the Agent
(or the person specified in the applicable Final Terms as the party responsible for calculating the Rate of
Interest and the Interest Amount(s)) determines that the relevant Mid-Swap Floating Leg Benchmark
Rate or Reference Rate (as applicable) specified in the applicable Final Terms has ceased to be published
on the Relevant Screen Page as a result of such benchmark ceasing to be calculated or administered, then
the following provisions shall apply:

(1 the Issuer shall use reasonable endeavours to appoint an Independent Adviser to determine an
alternative rate (the "Alternative Benchmark Rate") and an alternative screen page or source
(the "Alternative Relevant Screen Page") no later than 3 Business Days prior to the Reset
Determination Date or Interest Determination Date (as applicable) relating to the next
succeeding Reset Period or Interest Period (as applicable) (the "IA Determination Cut-off
Date") for purposes of determining the Rate of Interest applicable to the Notes for all future
Reset Periods or Interest Periods (as applicable) (subject to the subsequent operation of this
Condition 4(m));

2) the Alternative Benchmark Rate shall be such rate as the Independent Adviser determines has
replaced the relevant Mid-Swap Floating Leg Benchmark Rate or Reference Rate (as
applicable) in customary market usage for purposes of determining floating rates of interest in
respect of eurobonds denominated in the Specified Currency, or, if the Independent Adviser
determines that there is no such rate, such other rate as the Independent Adviser determines in
its sole discretion is most comparable to the relevant Mid-Swap Floating Leg Benchmark Rate
or Reference Rate, and the Alternative Relevant Screen Page shall be such page of an
information service as displays the Alternative Benchmark Rate;

3) if the Issuer is unable to appoint an Independent Adviser, or the Independent Adviser appointed
by it fails to determine an Alternative Benchmark Rate and Alternative Relevant Screen Page
prior to the IA Determination Cut-off Date in accordance with sub-paragraph (2) above, then
the Issuer (in consultation with the Fiscal Agent (or the person specified in the applicable Final
Terms as the party responsible for calculating the Rate of Interest and the Interest Amount(s))
and acting in good faith and a commercially reasonable manner) may determine which (if any)
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rate has replaced the relevant Mid-Swap Floating Leg Benchmark Rate or Reference Rate (as
applicable) of the benchmark in customary market usage for purposes of determining floating
rates of interest in respect of eurobonds denominated in the Specified Currency, or, if it
determines that there is no such rate, which (if any) rate is most comparable to the relevant Mid-
Swap Floating Leg Benchmark Rate or Reference Rate (as applicable), and the Alternative
Benchmark Rate shall be the rate so determined by the Issuer and the Alternative Relevant
Screen Page shall be such page of an information service as displays the Alternative Benchmark
Rate; provided, however, that if this sub-paragraph (3) applies and the Issuer is unable or
unwilling to determine an Alternative Benchmark Rate and Alternative Relevant Screen Page
prior to the Reset Determination Date or Interest Determination Date (as applicable) relating to
the next succeeding Reset Period or Interest Period (as applicable) in accordance with this sub-
paragraph (3), the Rate of Interest applicable to such Reset Period or Interest Period shall be
equal to the Rate of Interest last determined in relation to the Notes in respect of a preceding
Reset Period or Interest Period as applicable (which may be the Initial Rate of Interest) (though
substituting, where a different Margin is to be applied to the relevant Reset Period or Interest
Period from that which applied to the last preceding Reset Period or Interest Period, the Margin
relating to the relevant Reset Period or Interest Period, in place of the Margin relating to that
last preceding Reset Period or Interest Period);

if an Alternative Benchmark Rate and Alternative Relevant Screen Page is determined in
accordance with the preceding provisions, such Alternative Benchmark Rate and Alternative
Relevant Screen Page shall be the benchmark and the Relevant Screen Page in relation to the
Notes for all future Reset Periods or Interest Periods (as applicable) (subject to the subsequent
operation of this Condition 4(m));

if the Independent Adviser or the Issuer determines an Alternative Benchmark Rate in
accordance with the above provisions, the Independent Adviser or the Issuer (as the case may
be) may also, following consultation with the Agent (or the person specified in the applicable
Final Terms as the party responsible for calculating the Rate of Interest and the Interest
Amount(s)), specify changes to the Day Count Fraction, Business Day Convention, Business
Days, Reset Determination Date, Interest Determination Date and/or the definition of Mid Swap
Floating Leg Benchmark Rate or Reference Rate applicable to the Notes, and the method for
determining the fallback rate in relation to the Notes, in order to follow market practice in
relation to the Alternative Benchmark Rate, which changes shall apply to the Notes for all future
Reset Periods or Interest Periods (as applicable) (subject to the subsequent operation of this
Condition 4(m)) (and, for the avoidance of doubt, the Issuer shall effect such consequential
amendments to the Agency Agreement and these Conditions as may be required in order to give
effect to this Condition 4(m). No Noteholder consent shall be required in connection with
effecting the Alternative Benchmark Rate, Alternative Relevant Screen Page or such other
changes, including for the execution of any documents or other steps by the Agent (if required));
and

the Issuer shall promptly following the determination of any Alternative Benchmark Rate and
Alternative Relevant Screen Page give notice thereof and of any changes pursuant to sub-
paragraph (5) above to the Fiscal Agent and the Noteholders.

For the purposes of this Condition 4(m), "Independent Adviser" means an independent financial
institution of international repute or other independent financial adviser experienced in the international
capital markets, in each case appointed by the Issuer at its own expense.

Redemption, Purchase and Options

Final Redemption

Unless previously redeemed, purchased and cancelled as provided below, each Note shall be finally
redeemed on the Maturity Date specified in the applicable Final Terms (or Pricing Supplement if
applicable) at its Final Redemption Amount specified in the applicable Final Terms (or Pricing
Supplement if applicable) subject as provided in Conditions 5(j) (Redemption of Subordinated Notes).
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Early Redemption
(1) Zero Coupon Notes

(A) The Early Redemption Amount payable in respect of any Zero Coupon Note, the Early
Redemption Amount of which is not linked to an index and/or a formula, upon
redemption of such Note pursuant to Condition 5(c) or upon it becoming due and
payable as provided in Condition 9 shall be the Amortised Face Amount (calculated as
provided below) of such Note unless otherwise specified in the applicable Final Terms.

(B) Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount of
any such Note shall be the scheduled Final Redemption Amount of such Note on the
Maturity Date discounted at a rate per annum (expressed as a percentage) equal to the
Amortisation Yield (which, if none is shown in the applicable Final Terms, shall be
such rate as would produce an Amortised Face Amount equal to the issue price of the
Notes if they were discounted back to their issue price on the Issue Date) compounded
annually.

© If the Early Redemption Amount payable in respect of any such Note upon its
redemption pursuant to Condition 5(c) or upon it becoming due and payable as
provided in Condition 9 is not paid when due, the Early Redemption Amount due and
payable in respect of such Note shall be the Amortised Face Amount of such Note as
defined in sub-paragraph (B) above, except that such sub-paragraph shall have effect
as though the date on which the Note becomes due and payable were the Relevant Date.
The calculation of the Amortised Face Amount in accordance with this sub-paragraph
shall continue to be made (both before and after judgment) until the Relevant Date,
unless the Relevant Date falls on or after the Maturity Date, in which case the amount
due and payable shall be the scheduled Final Redemption Amount of such Note on the
Maturity Date together with any interest that may accrue in accordance with Condition
4(e).

Where such calculation is to be a made for a period of less than one year, it shall be made on
the basis of the Day Count Fraction shown in the applicable Final Terms.

(i1) Other Notes

The Early Redemption Amount payable in respect of any Note (other than Notes described in
(i) above), upon redemption of such Note pursuant to Conditions 5(c), 5(e) or 5(f) or upon it
becoming due and payable as provided in Condition 9, shall be the Final Redemption Amount
unless otherwise specified in the applicable Final Terms.

Redemption for Taxation Reasons

The Notes may be redeemed at the option of the Issuer in whole, but not in part (but subject, in the case
of Subordinated Notes, to the provisions of Condition 5(j) and, in the case of Senior Notes and Senior
Non-Preferred Notes, to the provisions of Condition 5(k)) on any Interest Payment Date (if this Note is
a Floating Rate Note or a CMS Linked Interest Note) or, at any time (if this Note is neither a Floating
Rate Note nor a CMS Linked Interest Note), on giving not less than 5 nor more than 60 days' notice to
the Noteholders (which notice shall be irrevocable), at their Early Redemption Amount (as described in
Condition 5(b)) (together with interest accrued to the date fixed for redemption), if (i) the Issuer has or
will become obliged to pay additional amounts as provided or referred to in Condition 7 as a result of
any change in, or amendment to, the laws or regulations of the Republic of Italy or any political
subdivision or any authority thereof or therein having power to tax, or any change in the application or
official interpretation of such laws or regulations, which change or amendment becomes effective on or
after the date on which agreement is reached to issue the first Tranche of the Notes, and (ii) such
obligation cannot be avoided by the Issuer taking reasonable measures available to it, provided that no
such notice of redemption shall be given earlier than 90 days prior to the earliest date on which the Issuer
would be obliged to pay such additional amounts in respect of the Notes then due and (iii) in the case of
Subordinated Notes only if the circumstances under points (i) and (ii) above have occurred within five
years of the issue of the relevant Subordinated Notes, the Issuer demonstrates to the satisfaction of the
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Relevant Authority that such change is material and was not reasonably foreseeable at the Issue Date.
Before the publication of any notice of redemption pursuant to this paragraph, the Issuer shall deliver to
the Fiscal Agent to make available at its specified office to the Noteholders a certificate signed by two
authorised signatories of the Issuer stating that the Issuer is entitled to effect such redemption and setting
forth a statement of facts showing that the conditions precedent to the right of the Issuer so to redeem
have occurred, and an opinion of independent legal advisers of recognised standing to the effect that the
Issuer has or will become obliged to pay such additional amounts as a result of such change or
amendment.

Redemption at the Option of the Issuer (Issuer Call)

(i)

(i)

If Call Option is specified as being applicable in the applicable Final Terms, the Issuer may (but
subject, in the case of Subordinated Notes, to the provisions of Condition 5(j) and, in the case
of Senior Notes and Senior Non-Preferred Notes, to the provisions of Condition 5(k)), on giving
not less than 5 nor more than 30 days' irrevocable notice to the Noteholders (or such other notice
period as may be specified in the applicable Final Terms) redeem all or, if so provided, some,
of the Notes on any Optional Redemption Date. Any such redemption of Notes shall be at their
Optional Redemption Amount together with interest accrued (if any) to (but excluding) the
relevant Optional Redemption Date. Any such redemption or exercise must relate to Notes of a
nominal amount at least equal to the Minimum Redemption Amount to be redeemed specified
in the applicable Final Terms and no greater than the Maximum Redemption Amount to be
redeemed specified in the applicable Final Terms.

All Notes in respect of which any such notice is given shall be redeemed on the date specified
in such notice in accordance with this Condition.

The Optional Redemption Amount will either be the specified percentage of the nominal amount
of the Notes stated in the applicable Final Terms or, if the Make-Whole Redemption Amount is
specified in the applicable Final Terms, will be an amount calculated by the Fiscal Agent (or
delegated to a third party) equal to the higher of:

(a) 100 per cent. of the principal amount of the Note to be redeemed; or

(b) as determined by the Reference Dealers (as defined below), the sum of the then current
values of the remaining scheduled payments of principal and interest (not including
any interest accrued on the Notes to, but excluding, the Optional Redemption Date
discounted to the Optional Redemption Date on an annual basis (based on the actual
number of days elapsed divided by 365 or (in the case of a leap year) by 366) at the
Reference Dealer Rate (as defined below)) plus the Make-Whole Margin,

plus, in each case, any interest accrued on the Notes to, but excluding, the Optional Redemption
Date.

In this condition 5(d):
"Make-Whole Margin" shall be as specified in the relevant Final Terms;

"Make-Whole Redemption Amount" shall have the meaning as specified in the relevant Final
Terms;

"Reference Bond" shall be as set out in the applicable Final Terms;
"Reference Dealers" shall be as set out in the applicable Final Terms; and

"Reference Dealer Rate" means with respect to the Reference Dealers and the Optional
Redemption Date, the average of the five quotations of the mid-market annual yield to maturity
of the Reference Bond or, if the Reference Bond is no longer outstanding, a similar security in
the reasonable judgement of the Reference Dealers at 11.00 a.m. London time on the third
business day in London preceding the Optional Redemption Date quoted in writing to the Issuer
by the Reference Dealers.
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(iii) Partial redemption: If the Notes are to be redeemed in part only on any date in accordance with
Condition 5(d) (Redemption at the option of the Issuer (Issuer Call)), in the case of Bearer Notes,
the Notes to be redeemed shall be selected by the drawing of lots in such place as the Fiscal
Agent approves and in such manner as the Fiscal Agent considers appropriate, subject to
compliance with applicable law, the rules of each competent authority, stock exchange and/or
quotation system (if any) by which the Notes have then been admitted to listing, trading and/or
quotation and the notice to Noteholders referred to in Condition 5(d) (Redemption at the option
of the Issuer (Issuer Call)) shall specify the serial numbers of the Notes so to be redeemed, and,
in the case of Registered Notes, each Note shall be redeemed in part in the proportion which the
aggregate principal amount of the outstanding Notes to be redeemed on the relevant Optional
Redemption Date bears to the aggregate principal amount of outstanding Notes on such date. If
any Maximum Redemption Amount or Minimum Redemption Amount is specified in the
relevant Final Terms, then the Optional Redemption Amount shall in no event be greater than
the maximum or be less than the minimum so specified.

Redemption for Regulatory Reasons (Regulatory Call)

This Condition 5(e) applies only to Notes specified in the applicable Final Terms as being Subordinated
Notes.

If Regulatory Call is specified as being applicable in the applicable Final Terms, the Notes may be
redeemed at the option of the Issuer (subject to the prior approval of the Relevant Authority), in whole,
but not in part, at any time (if this Note is neither a Floating Rate Note nor a CMS Linked Interest Note)
or on any Interest Payment Date (if this Note is a Floating Rate Note or a CMS Linked Interest Note),
on giving not less than 15 nor more than 30 days' notice to the Fiscal Agent and, in accordance with
Condition 13, the Noteholders (which notice shall be irrevocable), if a Regulatory Event has occurred.

Upon the expiry of any such notice as is referred to in this Condition 5(e), the Issuer shall be bound to
redeem the Notes in accordance with this Condition 5(e). Notes redeemed pursuant to this Condition 5(e)
will be redeemed at their Early Redemption Amount referred to in Condition 5(b) above together (if
appropriate) with interest accrued to (but excluding) the date of redemption.

Any redemption of Subordinated Notes is subject to the prior approval of the Relevant Authority.
Issuer Call Due to MREL Disqualification Event

This Condition 5(f) applies only to Notes specified in the applicable Final Terms as being Senior Notes
or Senior Non-Preferred Notes.

If Issuer Call due to MREL Disqualification Event is specified as being applicable in the applicable Final
Terms, then any Series of Senior Notes or Non-Preferred Notes may (subject to the provisions of
Condition 5(k)) on or after the date specified in a notice published on the Issuer's website be redeemed
at the option of the Issuer in whole, but not in part, at any time (if the Note is neither a Floating Rate
Note or a CMS Linked Interest Note) or on any Interest Payment Date (if the Note is either a Floating
Rate Note or a CMS Linked Interest Note) on giving not less than the minimum period nor more than
the maximum period of notice specified in the applicable Final Terms to the Fiscal Agent and, in
accordance with Condition 13, the Noteholders (which notice shall be irrevocable), if the Issuer
determines that an MREL Disqualification Event has occurred and is continuing.

Upon the expiry of any such notice as is referred to in this Condition, the Issuer shall be bound to redeem
the Notes in accordance with this Condition. Notes redeemed pursuant to this Condition will be redeemed
at their Early Redemption Amount referred to in Condition 5(b) together (if appropriate) with interest
accrued to (but excluding) the date of redemption.

As used in these Conditions:
. "Bail-in Power" means any statutory write-down and/or conversion power existing from time
to time under any laws, regulations, rules or requirements, whether relating to the resolution or

independent of any resolution action, of credit institutions, investment firms and/or Group
Entities incorporated in the relevant Member State in effect and applicable in the relevant
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Member State to the Issuer or other Group Entities, including (but not limited to) any such laws,
regulations, rules or requirements that are implemented, adopted or enacted within the context
of any European Union directive or regulation of the European Parliament and of the Council
establishing a framework for the recovery and resolution of credit institutions and investment
firms and/or within the context of a relevant Member State resolution regime or otherwise,
pursuant to which liabilities of a credit institution, investment firm and/or any Group Entities
can be reduced, cancelled and/or converted into shares or obligations of the obligor or any other
person;

"CRD IV" means, taken together (i) the CRD IV Directive, (ii) the CRR, and (iii) the Future
Capital Instruments Regulations;

"CRD 1V Directive" means Directive 2013/36/EU of the European Parliament and of the
Council of 26 June 2013 on access to the activity of credit institutions and the prudential
supervision of credit institutions and investment firms, amending Directive 2002/87/EC and
repealing Directives 2006/48/EC and 2006/49/EC, as amended or replaced from time to time;

"EC Proposals" means the amendments proposed to the CRD IV Directive, the CRD IV
Regulation and BRRD published by the European Commission on 23 November 2016;

"Future Capital Instruments Regulations" means any regulatory capital rules or regulations
introduced after the Issue Date by the Relevant Authority or which are otherwise applicable to
the Issuer (on a solo or, if relevant, consolidated basis), which prescribe (alone or in conjunction
with any other rules or regulations) the requirements to be fulfilled by financial instruments for
their inclusion in the own funds of the Issuer (on a consolidated basis) to the extent required by
(1) the CRR or (ii) the CRD IV Directive;

"Group Entity" means the Issuer or any legal person that is part of the Group;

"MREL Disqualification Event" means that, by reason of the introduction of or a change in
MREL Requirements, which was not reasonably foreseeable by the Issuer at the Issue Date of
the Notes, all or part of the aggregate outstanding nominal amount of such Series of Notes are
or will be excluded fully or partially from eligible liabilities available to meet the MREL
Requirements. For the avoidance of doubt: (a) the exclusion of a Series of Senior Notes or
Senior Non-Preferred Notes from the MREL Requirements due to the remaining maturity of
such Notes being less than any period prescribed thereunder, does not constitute a MREL
Disqualification Event; (b) the exclusion of all or some of a Series of Senior Notes from the
MREL Requirements due to there being insufficient headroom for such Senior Notes within a
prescribed exception to the otherwise applicable general requirements for eligible liabilities
does not constitute a MREL Disqualification Event; and (c) any exclusion shall not be
'reasonably foreseeable' by the Issuer at the Issue Date where such exclusion arises as a result
of (i) any legislation which gives effect to the EC Proposals differing, as it applies to the Issuer
and/or the Group, in any respect from the form of the EC Proposals, or if the EC Proposals have
been amended as at the Issue Date of the first Series of the Notes, in the form so amended at
such date (including if the EC Proposals are not implemented in full), or (ii) the official
interpretation or application of the EC Proposals as applicable to the Issuer and/or the Group
(including any interpretation or pronouncement by any relevant court, tribunal or authority)
differing in any respect from the official interpretation or application, if any, in place as at the
Issue Date of the first Series of the Notes;

"MREL Requirements" means the laws, regulations, requirements, guidelines, rules, standards
and policies relating to minimum requirements for own funds and eligible liabilities applicable
to the Issuer and/or the Group, from time to time, including, without limitation to the generality
of the foregoing, any delegated or implementing acts (such as regulatory technical standards)
adopted by the European Commission and any regulations, requirements, guidelines, rules,
standards and policies relating to minimum requirements for own funds and eligible liabilities
adopted by the Republic of Italy, a Relevant Authority or a Relevant Resolution Authority from
time to time (whether or not such requirements, guidelines or policies are applied generally or
specifically to the Issuer and/or the Group), as any of the preceding laws, regulations,
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requirements, guidelines, rules, standards, policies or interpretations may be amended,
supplemented, superseded or replaced from time to time;

. "Regulatory Capital Requirements" means any requirements contained in the regulations,
rules, guidelines and policies of the Relevant Authority, or of the European Parliament and
Council then in effect in the Republic of Italy, relating to capital adequacy and applicable to the
Issuer and/or the Group from time to time (including, but not limited to, as at the Issue Date of
the relevant Series of Notes, the rules contained in, or implementing, CRD IV and the BRRD,
delegated or implementing acts adopted by the European Commission and guidelines issued by
the European Banking Authority);

. "Relevant Resolution Authority" means the Italian resolution authority, the Single Resolution
Board (SRB) established pursuant to the SRM Regulation and/or any other authority entitled to
exercise or participate in the exercise of any Resolution Power or Bail-in Power from time to
time;

. "Resolution Power" means any statutory write-down, transfer and/or conversion power
existing from time to time under any laws regulations, rules or requirements relating to the
resolution of the Issuer or any other entities of the Group, including but not limited to any laws,
regulations, rules or requirements implementing the BRRD and/or the SRM Regulation; and

. "SRM Regulation" means Regulation (EU) No 806/2014 of the European Parliament and
Council of 15 July 2014 establishing uniform rules and a uniform procedure for the resolution
of credit institutions and certain investment firms in the framework of a Single Resolution
Mechanism and a Single Resolution Fund and amending Regulation (EU) No 1093/2010, as
amended or replaced from time to time.

Specific redemption provisions applicable to certain types of Exempt Notes

The Final Redemption Amount, any Optional Redemption Amount and the Early Redemption Amount
in respect of Index Linked Redemption Notes and Dual Currency Redemption Notes may be specified
in, or determined in the manner specified in, the applicable Pricing Supplement. For the purposes of
Conditions 5(b), 5(e) and 5(f), Index Linked Interest Notes and Dual Currency Interest Notes may be
redeemed only on an Interest Payment Date.

Unless previously redeemed, purchased and cancelled as provided in this Condition 5, each Note that
provides for Instalment Dates and Instalment Amounts shall be partially redeemed on each Instalment
Date at the related Instalment Amount specified in the applicable Pricing Supplement. The outstanding
nominal amount of each such Note shall be reduced by the Instalment Amount (or, if such Instalment
Amount is calculated by reference to a proportion of the nominal amount of such Note, such proportion)
for all purposes with effect from the related Instalment Date, unless payment of the Instalment Amount
is improperly withheld or refused, in which case, such amount shall remain outstanding until the Relevant
Date relating to such Instalment Amount.

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in accordance
with the provisions of this Condition and the provisions specified in the applicable Pricing Supplement.

Purchases

The Issuer or any of its Subsidiaries may (but, in the case of Subordinated Notes and subject (if required)
to consent thereto having been obtained from the Relevant Authority and in compliance with Applicable
Banking Regulations and, in the case of Senior Notes and Senior Non-Preferred Notes, subject to the
provisions of Condition 5(k)) at any time purchase Notes in the open market or otherwise and at any
price provided that all unmatured Coupons appertaining thereto are purchased therewith.

Cancellation

All Notes purchased by or on behalf of the Issuer or any of its subsidiaries may be surrendered for
cancellation, in the case of Bearer Notes, by surrendering each such Note together with all unmatured
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Receipts and Coupons and all unexchanged Talons to the Fiscal Agent and, in the case of Registered
Notes, by surrendering the Certificate representing such Notes to the Registrar and, in each case, if so
surrendered, shall, together with all Notes redeemed by the Issuer, be cancelled forthwith (together with
all unmatured Receipts and Coupons and unexchanged Talons attached thereto or surrendered therewith).
Any Notes so surrendered for cancellation may not be reissued or resold and the obligations of the Issuer
in respect of any such Notes shall be discharged.

Redemption of Subordinated Notes

Subordinated Notes shall have a minimum Maturity Period of five years, as provided under the Prudential
Regulations for Banks.

Notwithstanding the foregoing provisions of this Condition (i) to the extent required by the Applicable
Banking Regulations, the redemption of any series of Subordinated Notes at their Maturity Date shall be
subject to the prior approval of the Relevant Authority; and/or (ii) the early redemption of any series of
Subordinated Notes shall always be subject to the prior approval of the Relevant Authority. Failure to
redeem any such Notes where such consent has not been granted shall not constitute a default of the
Issuer for any purpose.

Amounts that would otherwise be payable on the due date will continue to bear interest until whichever
is the earlier of (i) the day on which all sums due in respect of such Subordinated Notes up to that day
are received by or on behalf of the Noteholders and (ii) the day which is seven days after the Fiscal
Agent, which have been directed to do so by the Issuer, has notified the Noteholders that it has received
all sums due in respect of such Subordinated Notes up to such seventh day.

Conditions to Redemption and Purchase of Senior Notes and Senior Non-Preferred Notes

Any redemption or purchase in accordance with this Condition 5 of Senior Notes and Senior Non-
Preferred Notes is subject to compliance by the Issuer with any conditions to such redemption or
repurchase prescribed by the Applicable Banking Regulations at the relevant time.

PAYMENTS AND TALONS
Bearer Notes

Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned below, be made
against presentation and surrender of the relevant Receipts, Notes (in the case of all other payments of
principal and, in the case of interest, as specified in Condition 6(g)(vi)) or Coupons (in the case of
interest, save as specified in Condition 6(g)(vi)), as the case may be, at the specified office of any Paying
Agent outside the United States by a cheque payable in the relevant currency drawn on, or, at the option
of the holder, by transfer to an account denominated in such currency with, a bank in the principal
financial centre for such currency or, in the case of euro, in a city in which banks have access to the
TARGET System.

Specific provisions in relation to payments in respect of certain types of Exempt Notes

Payments of instalments of principal (if any) in respect of definitive Notes, other than the final instalment,
will (subject as provided below) be made in the manner provided in Condition 6(a) above only against
presentation and surrender (or, in the case of part payment of any sum due, endorsement) of the relevant
Receipt in accordance with the preceding paragraph. Payment of the final instalment will be made in the
manner provided in this Condition 6 only against presentation and surrender (or, in the case of part
payment of any sum due, endorsement) of the relevant Note in accordance with the preceding paragraph.
Each Receipt must be presented for payment of the relevant instalment together with the definitive Note
to which it appertains. Receipts presented without the definitive Note to which they appertain do not
constitute valid obligations of the Issuer. Upon the date on which any definitive Note becomes due and
repayable, unmatured Receipts (if any) relating thereto (whether or not attached) shall become void and
no payment shall be made in respect thereof.

Upon the date on which any Dual Currency Note or Index Linked Note in definitive form becomes due
and repayable, unmatured Coupons and Talons (if any) relating thereto (whether or not attached) shall

-96 -



(©

(d)

(©

®

become void and no payment or, as the case may be, exchange for further Coupons shall be made in
respect thereof.

Registered Notes

(1) Payments of principal (which for the purposes of this Condition 6(c) shall include final
Instalment Amounts but not other Instalment Amounts) in respect of Registered Notes shall be
made against presentation and surrender of the relevant Certificates at the specified office of the
Registrar or any of the Transfer Agents and in the manner provided in paragraph (ii) below.

(i1) Interest (which for the purpose of this Condition 6(c) shall include all Instalment Amounts other
than final Instalment Amounts) on Registered Notes shall be paid to the person shown on the
Register at the close of business on the fifteenth day before the due date for payment thereof
(the "Record Date"). Payments of interest on each Registered Note shall be made in the relevant
currency by cheque drawn on a bank in the principal financial centre of the country of such
currency, subject as provided in paragraph (a) above, and mailed to the holder (or to the first
named of joint holders) of such Note at its address appearing in the Register. Upon application
by the holder to the specified office of the Registrar or any Transfer Agent before the Record
Date and, subject as provided in paragraph (a) above, such payment of interest may be made by
transfer to an account in the relevant currency maintained by the payee with a bank in the
principal financial centre of the country of such currency.

Payments in the United States

Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. dollars, payments in respect
thereof may be made at the specified office of any Paying Agent in New York City in the same manner
as aforesaid if (i) the Issuer shall have appointed Paying Agents with specified offices outside the United
States with the reasonable expectation that such Paying Agents would be able to make payment of the
amounts on the Notes in the manner provided above when due, (ii) payment in full of such amounts at
all such offices is illegal or effectively precluded by exchange controls or other similar restrictions on
payment or receipt of such amounts, and (iii) such payment is then permitted by United States law,
without involving, in the sole opinion of the Issuer, any adverse tax consequence to the Issuer.

Payments Subject to Fiscal Laws

All payments are subject in all cases to (i) any applicable fiscal or other laws, regulations and directives,
but without prejudice to the provisions of Condition 7 and (ii) any withholding or deduction required
pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the
"Code") or otherwise imposed pursuant to Sections 1471 through 1474 of the Code (or any regulations
thereunder or official interpretations thereof) or an intergovernmental agreement between the United
States and another jurisdiction facilitating the implementation thereof (or any law implementing such an
intergovernmental agreement). No commission or expenses shall be charged to the Noteholders or
Couponholders in respect of such payments.

Appointment of Agents

The Fiscal Agent, the Paying Agents, the Registrar, the Transfer Agents and the Calculation Agent
initially appointed by the Issuer and their respective specified offices are listed below. If any additional
Paying Agents are appointed in connection with any Series, the names of such Paying Agents will be
specified in Part B of the applicable Final Terms.

The Fiscal Agent, the Paying Agents, the Registrar, Transfer Agents and the Calculation Agent(s) act
solely as agents of the Issuer and do not assume any obligation or relationship of agency or trust for or
with any Noteholder or Couponholder. The Issuer reserves the right at any time to vary or terminate the
appointment of the Fiscal Agent, any other Paying Agent, the Registrar, any Transfer Agent or the
Calculation Agent(s) and to appoint additional or other Paying Agents or Transfer Agents, provided that
the Issuer shall at all times maintain (i) a Fiscal Agent, (ii) a Registrar in relation to Registered Notes,
(iii) a Transfer Agent in relation to Registered Notes, (iv) one or more Calculation Agent(s) where the
Conditions so require, (v) Paying Agents and Transfer Agents having specified offices in at least two
major European cities, one of which will be Luxembourg so long as the Notes are listed on the
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Luxembourg Stock Exchange, and (vi) such other agents as may be required by the rules of any other
stock exchange on which the Notes may be listed.

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect of any Bearer
Notes denominated in U.S. dollars in the circumstances described in paragraph (d) above.

Notice of any such change or any change of any specified office shall promptly be given to the
Noteholders in accordance with Condition 13.

Unmatured Coupons and Receipts and unexchanged Talons

(1) Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes (other than
Dual Currency Notes or Index linked Notes) such Notes should be surrendered for payment
together with all unmatured Coupons (if any) relating thereto, failing which an amount equal to
the face value of each missing unmatured Coupon (or, in the case of payment not being made
in full, that proportion of the amount of such missing unmatured Coupon that the sum of
principal so paid bears to the total principal due) shall be deducted from the Final
Redemption Amount, Early Redemption Amount or Optional Redemption Amount, as the case
may be, due for payment. Any amount so deducted shall be paid in the manner mentioned above
against surrender of such missing Coupon within a period of 10 years from the Relevant Date
for the payment of such principal (whether or not such Coupon has become void pursuant to
Condition 8).

(i1) Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note, a CMS
Linked Interest Note, Dual Currency Interest Note or Index Linked Note, unmatured Coupons
relating to such Note (whether or not attached) shall become void and no payment shall be made
in respect of them.

(iii) Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to such
Note (whether or not attached) shall become void and no Coupon shall be delivered in respect
of such Talon.

@iv) Upon the due date for redemption of any Bearer Note that is redeemable in instalments, all
Receipts relating to such Note having an Instalment Date falling on or after such due date
(whether or not attached) shall become void and no payment shall be made in respect of them.

(v) Where any Bearer Note that provides that the relevant unmatured Coupons are to become void
upon the due date for redemption of those Notes is presented for redemption without all
unmatured Coupons, and where any Bearer Note is presented for redemption without any
unexchanged Talon relating to it, redemption shall be made only against the provision of such
indemnity as the Issuer may require.

(vi) If the due date for redemption of any Note is not a due date for payment of interest, interest
accrued from the preceding due date for payment of interest or the Interest Commencement
Date, as the case may be, shall only be payable against presentation (and surrender if appropriate)
of the relevant Bearer Note or Certificate representing it, as the case may be. Interest accrued
on a Note that only bears interest after its Maturity Date shall be payable on redemption of such
Note against presentation of the relevant Note or Certificate representing it, as the case may be.

Talons

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet issued in
respect of any Bearer Note, the Talon forming part of such Coupon sheet may be surrendered at the
specified office of the Fiscal Agent in exchange for a further Coupon sheet (and if necessary another
Talon for a further Coupon sheet) (but excluding any Coupons that may have become void pursuant to
Condition 8).
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Non-Business Days

If any date for payment in respect of any Note, Receipt or Coupon is not a business day, the holder shall
not be entitled to payment until the next following business day nor to any interest or other sum in respect
of such postponed payment. In this paragraph, business day means any day which is:

(A) a day (other than a Saturday or a Sunday) on which banks and foreign exchange markets are
open for business in:

(1) in the case of Notes in definitive form only, the relevant place of presentation, and

(i1) each such jurisdiction as shall be specified as "Additional Financial Centres" in the
applicable Final Terms; and

(B) either (A) (in the case of a payment in a currency other than euro) where payment is to be made
by transfer to an account maintained with a bank in the relevant currency, a day on which foreign
exchange transactions may be carried on in the relevant currency in the principal financial centre
of the country of such currency; or (B) (in the case of a payment in euro) a TARGET Business
Day.

TAXATION

All payments of principal and interest in respect of the Notes, the Receipts and the Coupons shall be
made free and clear of, and without withholding or deduction for, any taxes, duties, assessments or
governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or within
the Republic of Italy or any authority therein or thereof having power to tax, unless such withholding or
deduction is required by law. In that event, the Issuer shall pay such additional amounts as shall be
necessary in order that the net amounts received by the Noteholders and the Couponholders (if relevant)
after such withholding or deduction shall be equal to the amounts of interest, in case of Senior Notes,
Senior Non-Preferred Notes (if permitted by the MREL Requirements) and Subordinated Notes, and
principal, in case of Senior Notes and Senior Non-Preferred Notes (if permitted by the MREL
Requirements) only, which would otherwise have been receivable by them if no such withholding or
deduction had been required, except that no such additional amounts shall be payable in respect of any
payment of any interest or principal either:

(a) in respect of any Note, Receipt or Coupon presented for payment:
(1) in the Republic of Italy; or
(i1) by or on behalf of a Noteholder or Couponholder who is:

. entitled to avoid such deduction or withholding by making a declaration of
non-residence or other similar claim for exemption, but has omitted to do so
or failed to comply with applicable law in making or procuring such
declaration or claim; or

. liable to such taxes or duties by reason of his having some connection with
the Republic of Italy, other than the mere holding of the Note, Receipt or
Coupon; or

(ii1) more than 30 days after the Relevant Date except to the extent that the Holder thereof
would have been entitled to such additional amount on presenting the same for
payment on such thirtieth day; or

(b) in relation to any payment or deduction of any interest, principal or proceeds of any Note,
Receipt or Coupon on account of imposta sostitutiva pursuant to Decree No. 239 as amended,
other than in circumstances where the procedures required under Decree No. 239 to benefit from
an exemption from imposta sostitutiva have not been met or complied with by any Noteholder
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or Couponholder eligible to benefit from such exemption from imposta sostitutiva, due to
actions or omissions of the Issuer; or

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

(d) where such withholding or deduction is imposed pursuant to FATCA.

As used in these Conditions, "Relevant Date" in respect of any Note, Receipt or Coupon means the date
on which payment in respect of it first becomes due or (if any amount of the money payable is improperly
withheld or refused) the date on which payment in full of the amount outstanding is made or (if earlier)
the date seven days after that on which notice is duly given to the Noteholders that, upon further
presentation of the Note (or related Certificate), Receipt or Coupon being made in accordance with the
Conditions, such payment will be made, provided that payment is in fact made upon such presentation.
References in these Conditions to (i) "principal” shall be deemed to include any premium payable in
respect of the Notes, all Instalment Amounts, Final Redemption Amounts, Early Redemption Amounts,
Optional Redemption Amounts, Amortised Face Amounts and all other amounts in the nature of
principal payable pursuant to Condition 5 or any amendment or supplement to it, (ii) interest shall be
deemed to include all Interest Amounts and all other amounts payable pursuant to Condition 4 or any
amendment or supplement to it, and (iii) "principal" and/or "interest" shall be deemed to include any
additional amounts that may be payable under this Condition.

8. PRESCRIPTION

Claims against the Issuer for payment in respect of the Notes, Receipts and Coupons (which for this
purpose shall not include Talons) shall be prescribed and become void unless made within 10 years (in
the case of principal) or five years (in the case of interest) from the appropriate Relevant Date in respect
of them.

9. EVENTS OF DEFAULT

(1) The Subordinated Notes, the Senior Notes and the Senior Non-Preferred Notes are, and they
shall immediately become, due and repayable at their Redemption Amount together with, if
appropriate, accrued interest thereon if the Issuer is subject to Liguidazione Coatta
Amministrativa as defined in the Consolidated Banking Act.

(i1) No remedy against the Issuer other than as specifically provided by this Condition 9 shall be
available to Holders of the Subordinated Notes, the Senior Notes and Senior Non-Preferred
Notes, Receipts or Coupons whether for the recovery of amounts owing in respect of the
Subordinated Notes, the Senior Notes and the Senior Non-Preferred Notes or in respect of any
breach by the Issuer of any of its obligations in relation to the Subordinated Notes, the Senior
Notes and the Senior Non-Preferred Notes or otherwise.

(iii) If any Event of Default shall occur in relation to any series of Notes, any Holder of a Note of
the relevant Series of Notes may, by written notice to the Issuer, at the specified office of the
Fiscal Agent or, in the case of Registered Notes, at the specified office of the Registrar, declare
that such Note and (if the Note is interest-bearing) all interest then accrued on such Note shall
be forthwith due and payable, whereupon the same shall become immediately due and payable
at its early termination amount (the Early Termination Amount) (which shall be its Outstanding
Principal Amount or, if such Note is non-interest bearing, its Amortised Face Amount or such
other redemption amount as may be specified, or determined in accordance with the provisions
set out, in the applicable Final Terms), together with all interest (if any) accrued thereon without
presentment, demand, protest or other notice of any kind, all of which the Issuer will expressly
waive, anything contained in such Notes to the contrary notwithstanding.

10. MEETING OF NOTEHOLDERS AND MODIFICATIONS
(a) Meetings of Noteholders

The Agency Agreement contains provisions for convening meetings of Noteholders to consider any
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matter affecting their interests, including the sanctioning by Extraordinary Resolution (as defined in the
Agency Agreement) of a modification of any of these Conditions. Such a meeting may be convened by
Noteholders holding not less than 10 per cent. in nominal amount of the Notes for the time being
outstanding. The quorum for any meeting convened to consider an Extraordinary Resolution shall be two
or more persons holding or representing a clear majority in nominal amount of the Notes for the time
being outstanding, or at any adjourned meeting two or more persons being or representing Noteholders
whatever the nominal amount of the Notes held or represented, unless the business of such meeting
includes consideration of proposals, inter alia, (i) to amend the dates of maturity or redemption of the
Notes, any Instalment Date or any date for payment of interest or Interest Amounts on the Notes, (ii) to
reduce or cancel the nominal amount of, or any Instalment Amount of, or any premium payable on
redemption of, the Notes, (iii) to reduce the rate or rates of interest in respect of the Notes or to vary the
method or basis of calculating the rate or rates or amount of interest or the basis for calculating any
Interest Amount in respect of the Notes, (iv) if a Minimum and/or a Maximum Rate of Interest,
Instalment Amount or Redemption Amount is shown in the applicable Final Terms (or Pricing
Supplement if applicable), to reduce any such Minimum and/or Maximum, (v) to vary any method of, or
basis for, calculating the Final Redemption Amount, the Early Redemption Amount or the Optional
Redemption Amount, including the method of calculating the Amortised Face Amount, (vi) to vary the
currency or currencies of payment or denomination of the Notes, (vii) to modify the provisions
concerning the quorum required at any meeting of Noteholders or the majority required to pass the
Extraordinary Resolution, in which case the necessary quorum shall be two or more persons holding or
representing not less than 75 per cent., or at any adjourned meeting not less than 25 per cent., in nominal
amount of the Notes for the time being outstanding. Any Extraordinary Resolution duly passed shall be
binding on Noteholders (whether or not they were present at the meeting at which such resolution was
passed) and on all Couponholders.

In addition, (i) in the case of Senior Notes or Non-Preferred Senior Notes, if at any time a MREL
Disqualification Event occurs or (ii) in the case of all Notes, in order to ensure the effectiveness and
enforceability of Condition 17, then the Issuer may, subject to giving any notice required to be given to,
and receiving any consent required from, the Relevant Authority (without any requirement for the
consent or approval of the holders of the relevant Notes of that Series) and having given not less than 30
nor more than 60 days' notice to the Fiscal Agent and the holders of the Notes of that Series, at any time
either substitute all (but not some only) of such Notes, or vary the terms of such Notes so that they remain
or, as appropriate, become Qualifying Senior Notes, Qualifying Senior Non-Preferred Notes or
Qualifying Subordinated Notes, as applicable, provided that such variation or substitution does not itself
give rise to any right of the Issuer to redeem the varied or substituted securities.

In these Conditions:
. "Qualifying Senior Non-Preferred Notes" means securities issued by the Issuer that:

(1) other than in respect of the effectiveness and enforceability of Condition 17, have terms
not materially less favourable to a holder of the Senior Non-Preferred Notes (as
reasonably determined by the Issuer) than the terms of the Senior Non-Preferred Notes,
and they shall also (A) contain terms which at such time result in such securities being
eligible to count towards fulfilment of the Issuer's and/or the Group's (as applicable)
minimum requirements for own funds and eligible liabilities under the then applicable
MREL Requirements; (B) include a ranking at least equal to that of the Senior Non-
Preferred Notes; (C) have at least the same interest rate and the same Interest Payment
Dates as those from time to time applying to the Senior Non-Preferred Notes; (D) have
the same redemption rights as the Senior Non-Preferred Notes; and (E) are assigned
(or maintain) the same credit ratings as were assigned to the Senior Non-Preferred
Notes immediately prior to such variation or substitution; and

(i1) are listed on a recognised stock exchange if the Senior Non-Preferred Notes were listed
immediately prior to such variation or substitution.

. "Qualifying Senior Notes" means securities issued by the Issuer that:

(1) other than in respect of the effectiveness and enforceability of Condition 17, have terms
not materially less favourable to a holder of the Senior Notes (as reasonably determined

- 101 -



(b)

11.

12.

by the Issuer) than the terms of the Senior Notes, and they shall also (A) contain terms
which at such time result in such securities being eligible to count towards fulfilment
of the Issuer's and/or the Group's (as applicable) minimum requirements for own funds
and eligible liabilities under the then applicable MREL Requirements; (B) include a
ranking at least equal to that of the Senior Notes; (C) have at least the same interest
rate and the same Interest Payment Dates as those from time to time applying to the
Senior Notes; (D) have the same redemption rights as the Senior Notes; and (E) are
assigned (or maintain) the same credit ratings as were assigned to the Senior Notes
immediately prior to such variation or substitution; and

(i1) are listed on a recognised stock exchange if the Senior Notes were listed immediately
prior to such variation or substitution.

. "Qualifying Subordinated Notes" means securities issued by the Issuer that:

(1) other than in respect of the effectiveness and enforceability of Condition 17, have terms
not materially less favourable to a holder of the Subordinated Notes (as reasonably
determined by the Issuer) than the terms of the Subordinated Notes, and they shall also
(A) comply with the then current requirements of the Applicable Banking Regulations
in relation to Tier II Capital; (B) include a ranking at least equal to that of the
Subordinated Notes; (C) have at least the same interest rate and the same Interest
Payment Dates as those from time to time applying to the Subordinated Notes; (D)
have the same redemption rights as the Subordinated Notes; and (E) are assigned (or
maintain) the same credit ratings as were assigned to the Subordinated Notes
immediately prior to such variation or substitution; and

(i1) are listed on a recognised stock exchange if the Subordinated Notes were listed
immediately prior to such variation or substitution.

These Conditions may be completed in relation to any Series of Notes by the terms of the applicable
Final Terms (or Pricing Supplement in the case of Exempt Notes) in relation to such Series.

Modification of Agency Agreement

The Issuer shall only permit any modification of, or any waiver or authorisation of any breach or
proposed breach of or any failure to comply with, the Agency Agreement, if to do so could not reasonably
be expected to be prejudicial to the interests of the Noteholders.

REPLACEMENT OF NOTES, CERTIFICATES, RECEIPTS, COUPONS AND TALONS

If a Note, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may
be replaced, subject to applicable laws, regulations and stock exchange or other applicable authority
regulations, at the specified office of the Fiscal Agent or any of the Paying Agents (including the
Luxembourg Paying Agent) (in the case of Bearer Notes, Receipts, Coupons or Talons) and of the
Registrar (in the case of Certificates) or Transfer Agent, as the case may be, as may from time to time be
designated by the Issuer for the purpose and notice of whose designation is given to Noteholders, in each
case on payment by the claimant of the fees and costs incurred in connection therewith and on such terms
as to evidence, security and indemnity (which may provide, infer alia, that if the allegedly lost, stolen or
destroyed Note, Certificate, Receipt, Coupon or Talon is subsequently presented for payment or, as the
case may be, for exchange for further Coupons, there shall be paid to the Issuer on demand the amount
payable by the Issuer in respect of such Notes, Certificates, Receipts, Coupons or further Coupons) and
otherwise as the Issuer may require. Mutilated or defaced Notes, Certificates, Receipts, Coupons or
Talons must be surrendered before replacements will be issued.

FURTHER ISSUES
The Issuer may from time to time without the consent of the Noteholders or Couponholders create and

issue further notes having the same terms and conditions as the Notes (so that, for the avoidance of doubt,
references in these conditions of such notes to "Issue Date" shall be to the first issue date of the Notes)

-102 -



13.

14.

15.

16.

(a)

and so that the same shall be consolidated and form a single series with such Notes, and references in
these Conditions to "Notes" shall be construed accordingly.

NOTICES

Notices to the holders of Registered Notes shall be mailed to them at their respective addresses in the
Register and deemed to have been given on the fourth weekday (being a day other than a Saturday or a
Sunday) after the date of mailing and such notices shall be valid, so long as the Notes are listed on the
Luxembourg Stock Exchange and the rules of that Stock Exchange so require, shall be published in
electronic form on the Luxembourg Stock Exchange (www.bourse.lu) or in a daily newspaper with
general circulation in Luxembourg (which is expected to be the Luxemburger Wort).

Notices to the holders of Bearer Notes shall be valid so long as the Notes are listed on the Luxembourg
Stock Exchange and the rules of that Stock Exchange so require, shall be published in electronic form
on the Luxembourg Stock Exchange (www.bourse.lu) in a daily newspaper with general circulation in
Luxembourg (which is expected to be the Luxemburger Wort). If any such publication is not practicable,
notice shall be validly given if published in another leading daily English language newspaper with
general circulation in Europe. Any such notice shall be deemed to have been given on the date of such
publication or, if published more than once or on different dates, on the date of the first publication as
provided above.

Couponholders shall be deemed for all purposes to have notice of the contents of any notice given to the
holders of Bearer Notes in accordance with this Condition.

CURRENCY INDEMNITY

Any amount received or recovered in a currency other than the currency in which payment under the
relevant Note, Coupon or Receipt is due (whether as a result of, or of the enforcement of, a judgment or
order of a court of any jurisdiction, in the winding-up or dissolution of the Issuer or otherwise) from any
Noteholder or Couponholder in respect of any sum expressed to be due to it from the Issuer shall only
constitute a discharge to the Issuer to the extent of the amount in the currency of payment under the
relevant Note, Coupon or Receipt that the recipient is able to purchase with the amount so received or
recovered in that other currency on the date of that receipt or recovery (or, if it is not practicable to make
that purchase on that date, on the first date on which it is practicable to do so). If the amount received or
recovered is less than the amount expressed to be due to the recipient under any Note, Coupon or Receipt,
the Issuer shall indemnify it against any loss sustained by it as a result. In any event, the Issuer, shall
indemnify the recipient against the cost of making any such purchase. For the purposes of this Condition,
it shall be sufficient for the Noteholder or Couponholder, as the case may be, to demonstrate that it would
have suffered a loss had an actual purchase been made. These indemnities constitute a separate and
independent obligation from the Issuer's other obligations, shall give rise to a separate and independent
cause of action, shall apply irrespective of any indulgence granted by any Noteholder or Couponholder
and shall continue in full force and effect despite any other judgment, order, claim or proof for a
liquidated amount in respect of any sum due under any Note, Coupon or Receipt or any other judgment
or order.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No person shall have any right to enforce any term or condition of any Notes under the Contracts (Rights
of Third Parties) Act 1999.

GOVERNING LAW AND JURISDICTION

Governing Law

The Notes, the Receipts, the Coupons and the Talons, and any non-contractual obligations arising out of
or in connection with the Notes, the Receipts, the Coupons and the Talons, are governed by, and shall be
construed in accordance with, English law except for each of the Condition 3(a), Condition 3(b),

Condition 3(c) and Condition 17 which shall be governed by, and construed in accordance with, Italian
law.
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17.

Jurisdiction

The courts of England are to have jurisdiction to settle any disputes that may arise out of or in connection
with any Notes, Receipts, Coupons or Talons (including a dispute relating to any non-contractual
obligations arising out of or in connection with any Notes, Receipts, Coupons or Talons) and accordingly
any legal action or proceedings arising out of or in connection with any Notes, Receipts, Coupons or
Talons, including any proceedings relating to any non-contractual obligations arising out of or in
connection with any Notes, Receipts, Coupons or Talons ("Proceedings") may be brought in such courts.
The Issuer irrevocably submits to the jurisdiction of the courts of England and waives any objection to
Proceedings in such courts on the ground of venue or on the ground that the Proceedings have been
brought in an inconvenient forum. This submission is made for the benefit of each of the holders of the
Notes, Receipts, Coupons and Talons and shall not affect the right of any of them to take Proceedings in
any other court of competent jurisdiction nor shall the taking of Proceedings in one or more jurisdictions
preclude the taking of Proceedings in any other jurisdiction (whether concurrently or not).

Service of Process

The Issuer irrevocably appoints the representative office of the Italian Chamber of Commerce and
Industry for the UK in London located at 1 Princes Street, London W1B 2AY, as its agent in England to
receive, for it and on its behalf, service of process in any Proceedings in England. Such service shall be
deemed completed on delivery to such process agent (whether or not it is forwarded to and received by
the Issuer). If for any reason such process agent ceases to be able to act as such or no longer has an
address in London, the Issuer irrevocably agrees to appoint a substitute process agent and shall
immediately notify Noteholders of such appointment in accordance with Condition 13. Nothing shall
affect the right to serve process in any manner permitted by law.

ACKNOWLEDGEMENT OF THE ITALIAN BAIL-IN POWER
By the acquisition of the Notes, each Noteholder acknowledges and agrees to be bound by:

(1) the effects of the exercise of the Bail-in Power by the Relevant Resolution Authority, which
exercise may include and result in any of the following, or some combination thereof: (i) the
reduction of all, or a portion, of the principal amount in respect of the Notes together with any
accrued but unpaid interest due thereon and any additional amounts (if any) due in relation
thereto; (ii) the conversion of all, or a portion, of the principal amount in respect of the Notes
together with any accrued but unpaid interest due thereon and any additional amounts (if any)
due in relation thereto, into ordinary shares, other securities or other obligations of the Issuer or
another person (and the issue to or conferral on the holder of such shares, securities or
obligations), including by means of an amendment, modification or variation of these
Conditions; (iii) the cancellation of the Notes or the principal amount in respect of the Notes
together with any accrued but unpaid interest due thereon and any additional amounts (if any)
due in relation thereto; and (iv) the amendment or alteration of the maturity of the Notes or
amendment of the amount of interest payable on the Notes, or the date on which the interest
becomes payable, including by suspending payment for a temporary period; and

(i1) the variation of these Conditions, as deemed necessary by the Relevant Resolution Authority,
to give effect to the exercise of the Bail-in Power by the Relevant Resolution Authority.

Each Noteholder further agrees that the rights of the Noteholders are subject to, and will be varied if
necessary so as to give effect to, the exercise of any Bail-in Power by the Relevant Resolution Authority.

Upon the Issuer being informed and notified by the Relevant Resolution Authority of the actual exercise
of the date from which the Bail-in Power is effective with respect to the Notes, the Issuer shall notify the
Noteholders without delay. Any delay or failure by the Issuer to give notice shall not affect the validity
and enforceability of the Bail-in Power nor the effects on the Notes described in this clause.

The exercise of the Bail-in Power by the Relevant Resolution Authority with respect to the Notes shall
not constitute an Event of Default and the terms and conditions of the Notes shall continue to apply in
relation to the residual principal amount of, or outstanding amount payable with respect to, the Notes
subject to any modification of the amount of distributions payable to reflect the reduction of the principal
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amount, and any further modification of the terms that the Relevant Resolution Authority may decide in
accordance with applicable laws and regulations relating to the resolution of credit institutions,
investment firms and/or Group Entities incorporated in the relevant Member State.

Each Noteholder also acknowledges and agrees that this provision is exhaustive on the matters described

herein to the exclusion of any other agreements, arrangements or understandings relating to the
application of any Bail-in Power to the Notes.
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OVERVIEW OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM

Any reference in the Terms and Conditions to "applicable Final Terms" shall be deemed to include a reference to
"applicable Pricing Supplement” where relevant in connection with the issue of Exempt Notes.

If the Global Notes or the Global Certificates are stated in the applicable Final Terms to be issued in NGN form
or to be held under the NSS (as the case may be), the Global Notes or the Global Certificates will be delivered on
or prior to the original issue date of the Tranche to a Common Safekeeper.

Where the Global Notes or the Global Certificates issued in respect of any Tranche are in NGN form or to be held
under the NSS (as the case may be), the applicable Final Terms will also indicate whether or not such Global
Notes are intended to be held in a manner which would allow Eurosystem eligibility. Any indication that the
Global Notes or the Global Certificates (as the case may be) are to be so held does not necessarily mean that the
Notes of the relevant Tranche will be recognised as eligible collateral for Eurosystem monetary policy and intra-
day credit operations by the Eurosystem either upon issue or at any times during their life as such recognition
depends upon satisfaction of the Eurosystem eligibility criteria. The Common Safekeeper for NGNs will either be
Euroclear or Clearstream, Luxembourg or another entity approved by Euroclear and Clearstream, Luxembourg,
as indicated in the applicable Final Terms.

Global Notes which are issued in CGN form and Global Certificates which are not held under the NSS may be
delivered on or prior to the original issue date of the Tranche to a Common Depositary.

If the Global Note is a CGN, upon the initial deposit of a Global Note with a common depositary for Euroclear
and Clearstream, Luxembourg (the "Common Depositary") or registration of Registered Notes in the name of
any nominee for Euroclear and Clearstream, Luxembourg and delivery of the relevant Global Certificate to the
Common Depositary, Euroclear or Clearstream, Luxembourg will credit each subscriber with a nominal amount
of Notes equal to the nominal amount thereof for which it has subscribed and paid. If the Global Note is an NGN,
the nominal amount of the Notes shall be the aggregate amount from time to time entered in the records of
Euroclear or Clearstream, Luxembourg. The records of such clearing system shall be conclusive evidence of the
nominal amount of Notes represented by the Global Note and a statement issued by such clearing system at any
time shall be conclusive evidence of the records of the relevant clearing system at that time.

Notes that are initially deposited with the Common Depositary may also be credited to the accounts of subscribers
with (if indicated in the applicable Final Terms) other clearing systems through direct or indirect accounts with
Euroclear and Clearstream, Luxembourg held by such other clearing systems. Conversely, Notes that are initially
deposited with any other clearing system may similarly be credited to the accounts of subscribers with Euroclear,
Clearstream, Luxembourg or other clearing systems.

RELATIONSHIP OF ACCOUNTHOLDERS WITH CLEARING SYSTEMS

Each of the persons shown in the records of Euroclear, Clearstream, Luxembourg or any other permitted clearing
system (the "Alternative Clearing System") as the holder of a Note represented by a Global Note or a Global
Certificate must look solely to Euroclear, Clearstream, Luxembourg or such Alternative Clearing System (as the
case may be) for his share of each payment made by the Issuer to the bearer of such Global Note or the holder of
the underlying Registered Notes, as the case may be, and in relation to all other rights arising under the Global
Notes or Global Certificates, subject to and in accordance with the respective rules and procedures of Euroclear,
Clearstream, Luxembourg, or such clearing system (as the case may be). Such persons shall have no claim directly
against the Issuer in respect of payments due on the Notes for so long as the Notes are represented by such Global
Note or Global Certificate and such obligations of the Issuer will be discharged by payment to the bearer of such
Global Note or the holder of the underlying Registered Notes, as the case may be, in respect of each amount so
paid.

EXCHANGE

1. Temporary Global Notes
Each Temporary Global Note will be exchangeable, free of charge to the holder, on or after its Exchange
Date, in whole or in part upon certification as to non-U.S. beneficial ownership in the form set out in the

Agency Agreement for interests in a Permanent Global Note or, if so provided in the applicable Final
Terms, for Definitive Notes.
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Each Temporary Global Note that is also an Exchangeable Bearer Note will be exchangeable for
Registered Notes in accordance with the Conditions in addition to any Permanent Global Note or
Definitive Notes for which it may be exchangeable and, before its Exchange Date, will also be
exchangeable in whole or in part for Registered Notes only.

In relation to any issue of Notes which are represented by a Temporary Global Note which is expressed
to be exchangeable for definitive Bearer Notes at the option of Noteholders, such Notes shall be tradable
only in principal amounts of at least the Specified Denomination (or if more than one Specified
Denomination, the lowest Specified Denomination) and multiples thereof.

Permanent Global Notes

Each Permanent Global Note will be exchangeable, free of charge to the holder, on or after its Exchange
Date in whole but not, except as provided under "Partial Exchange of Permanent Global Notes", in part
for Definitive Notes or, in the case of (a) below, Registered Notes:

(a) upon notice: if the Permanent Global Note is an Exchangeable Bearer Note, by the holder giving
notice to the Fiscal Agent of its election to exchange the whole or a part of such Global Note
for Registered Notes; or

(b) in limited circumstances: (i) if the Permanent Global Note is held on behalf of Euroclear or
Clearstream, Luxembourg or any Alternative Clearing System and any such clearing system is
closed for business for a continuous period of 14 days (other than by reason of holidays,
statutory or otherwise) or announces an intention permanently to cease business or in fact does
so, or (ii) if principal in respect of any Notes is not paid when due, by the holder giving notice
to the Fiscal Agent of its election for such exchange.

Save as described above, where interests in the Permanent Global Note are to be exchanged for Definitive
Notes in the circumstances described above, Notes may only be issued in denominations which are
integral multiples of the minimum denomination and may only be traded in such amounts, whether in
global or definitive form. As an exception to the above rule, so long as the clearing systems so permit
and subject to any minimum denomination applicable to Notes issued by the Bank, where the Permanent
Global Note may only be exchanged in the limited circumstances described in (b) above (if the relevant
Final Terms or Pricing Supplement (as the case may be) specifies "in the limited circumstances described
in the Permanent Global Note"), Notes may be issued and will be tradable in denominations which
represent the aggregate of (i) a minimum denomination of €100,000 (save for the Senior Non-Preferred
Notes whose minimum denomination is €250,000), plus (ii) integral multiples of €1,000, provided that
such denominations are not less than €100,000 or more than €199,000 (as applicable). For the avoidance
of doubt, each holder of Notes of such denominations will, upon exchange for Definitive Notes, receive
Definitive Notes in an amount equal to its entitlement to the principal amount represented by the
Permanent Global Note. However, a Noteholder who holds a principal amount of less than the minimum
denomination may not receive a Definitive Note and would need to purchase a principal amount of Notes
such that its holding is an integral multiple of the minimum denomination.

Permanent Global Certificates

If the Final Terms state that the Notes are to be represented by a permanent Global Certificate on issue,

transfers of the holding of Notes represented by any Global Certificate pursuant to Condition 2(b) may

only be made in part:

(a) if the Notes represented by the Global Certificate are held on behalf of Euroclear or Clearstream,
Luxembourg or an Alternative Clearing System and any such clearing system is closed for
business for a continuous period of 14 days (other than by reason of holidays, statutory or
otherwise) or announces an intention permanently to cease business or does in fact do so; or

(b) if principal in respect of any Notes is not paid when due; or

(©) with the consent of the Issuer,
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provided that, in the case of the first transfer of part of a holding pursuant to (a) or (b) above, the
Registered Holder has given the Registrar not less than 30 days' notice at its specified office of the
Registered Holder's intention to effect such transfer.

Partial Exchange of Permanent Global Notes

For so long as a Permanent Global Note is held on behalf of a clearing system and the rules of that
clearing system permit, such Permanent Global Note will be exchangeable in part on one or more
occasions:

(a) for Registered Notes, if the Permanent Global Note is an Exchangeable Bearer Note and the
part submitted for exchange is to be exchanged for Registered Notes, or

(b) for Definitive Notes, if (i) if principal in respect of any Notes is not paid when due, or (ii) so
provided in, and in accordance with, the Conditions (which will be set out in the applicable
Final Terms) relating to Partly Paid Notes.

Delivery of Notes

If the Global Note is a CGN, on or after any due date for exchange the holder of a Global Note may
surrender such Global Note or, in the case of a partial exchange, present it for endorsement to or to the
order of the Fiscal Agent. In exchange for any Global Note, or the part thereof to be exchanged, the Issuer
will (i) in the case of a Temporary Global Note exchangeable for a Permanent Global Note, deliver, or
procure the delivery of, a Permanent Global Note in an aggregate nominal amount equal to that of the
whole or that part of a Temporary Global Note that is being exchanged or, in the case of a subsequent
exchange, endorse, or procure the endorsement of, a Permanent Global Note to reflect such exchange, or
(i1) in the case of a Global Note exchangeable for Definitive Notes or Registered Notes, deliver, or
procure the delivery of, an equal aggregate nominal amount of duly executed and authenticated Definitive
Notes and/or Certificates, as the case may be or (iii) if the Global Note is a NGN, the Issuer procures that
details of such exchange be entered pro rata in the records of the relevant clearing system. In this
Prospectus, "Definitive Notes" means, in relation to any Global Note, the definitive Bearer Notes for
which such Global Note may be exchanged (if appropriate, having attached to them all Coupons and
Receipts in respect of interest or Instalment Amounts that have not already been paid on the Global Note
and a Talon). Definitive Notes will be security printed and Certificates will be printed in accordance with
any applicable legal and stock exchange requirements in or substantially in the form set out in the
Schedules to the Agency Agreement. On exchange in full of each Permanent Global Note, the Issuer
will, if the holder so requests, procure that it is cancelled and returned to the holder together with the
relevant Definitive Notes.

Exchange Date

"Exchange Date" means, in relation to a Temporary Global Note, the day falling after the expiry of 40
days after its issue date and, in relation to a Permanent Global Note, a day falling not less than 60 days,
or in the case of an exchange for Registered Notes five days, or in the case of failure to pay principal in
respect of any Notes when due 30 days, after that on which the notice requiring exchange is given and
on which banks are open for business in the city in which the specified office of the Fiscal Agent is
located and in the city in which the relevant clearing system is located.

Legend concerning United States persons
In the case of any Tranche of Bearer Notes having a maturity of more than 365 days, the Notes in global
form, the Notes in definitive form and any Coupons, Receipts, and Talons appertaining thereto will bear
a legend to the following effect:

"Any United States person who holds this obligation will be subject to limitations under the

United States income tax laws, including the limitations provided in Sections 165(j) and 1287(a)
of the Internal Revenue Code."
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AMENDMENT TO CONDITIONS

The Temporary Global Notes, Permanent Global Notes and Global Certificates contain provisions that apply to
the Notes that they represent, some of which modify the effect of the Terms and Conditions of the Notes set out
in this Prospectus. The following is a summary of certain of those provisions:

1.

Payments

No payment falling due after the Exchange Date will be made on any Global Note unless exchange for
an interest in a Permanent Global Note or for Definitive Notes or Registered Notes is improperly withheld
or refused. Payments on any Temporary Global Note before the Exchange Date will only be made against
presentation of certification as to non-U.S. beneficial ownership. Payments of interest on Registered
Notes whilst in global form shall be made to the person shown on the Register at the close of business
on the record date, being the date immediately preceding the due date for payment, as being the holder
of the Notes represented by the Global Certificate. All payments in respect of Notes represented by a
Global Note in CGN form will be made against presentation for endorsement and, if no further payment
falls to be made in respect of the Notes, surrender of that Global Note to or to the order of the Fiscal
Agent or such other Paying Agent as shall have been notified to the Noteholders for such purpose. If the
Global Note is a CGN, a record of each payment so made will be endorsed on each Global Note, which
endorsement will be prima facie evidence that such payment has been made in respect of the Notes.
Condition 6(g)(vi) and Condition 1(a)(iv) will apply to the Definitive Notes only. If the Global Note is a
NGN or if the Global Certificate is held under the NSS, the Issuer shall procure that details of each such
payment shall be entered pro rata in the records of the relevant clearing system and in the case of
payments of principal, the nominal amount of the Notes recorded in the records of the relevant clearing
system and represented by the Global Note or the Global Certificate will be reduced accordingly.
Payments under the NGN will be made to its holder. Each payment so made will discharge the Issuer's
obligations in respect thereof. Any failure to make the entries in the records of the relevant clearing
system shall not affect such discharge. For the purpose of any payments made in respect of a Global
Note, the relevant place of presentation shall be disregarded in the definition of "business day" set out in
Condition 6(i) (Payments and Talons - Non-Business Days).

Prescription

Claims against the Issuer in respect of Notes that are represented by a Permanent Global Note will
become void unless claims in respect of principal and/or interest are made within a period of ten years
(in the case of principal) and five years (in the case of interest) from the appropriate Relevant Date (as
defined in Condition 7).

Meetings

The holder of a Permanent Global Note or of the Notes represented by a Global Certificate shall (unless
such Permanent Global Note or Global Certificate represents only one Note) be treated as being two
persons for the purposes of any quorum requirements of a meeting of Noteholders and, at any such
meeting, the holder of a Permanent Global Note shall be treated as having one vote in respect of each
integral currency unit of the Special Currency of the Notes. (All holders of Registered Notes are entitled
to one vote in respect of each integral currency unit of the Special Currency of the Notes comprising
such Noteholder's holding, whether or not represented by a Global Certificate.)

Cancellation

Cancellation of any Note represented by a Permanent Global Note that is required by the Conditions to
be cancelled (other than upon its redemption) will be effected by reduction in the nominal amount of the
relevant Permanent Global Note.

Purchase

Notes represented by a Permanent Global Note may only be purchased by the Issuer or any of its

subsidiaries if they are purchased together with the rights to receive all future payments of interest and
Instalment Amounts (if any) thereon.
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10.

Issuer's Option

Any option of the Issuer provided for in the Conditions of any Notes while such Notes are represented
by a Permanent Global Note shall be exercised by the Issuer giving notice to the Noteholders within the
time limits set out in and containing the information required by the Conditions, except that the notice
shall not be required to contain the serial numbers of Notes drawn in the case of a partial exercise of an
option and accordingly no drawing of Notes shall be required. In the event that any option of the Issuer
is exercised in respect of some but not all of the Notes of any Series, the rights of accountholders with a
clearing system in respect of the Notes will be governed by the standard procedures of Euroclear and/or
Clearstream, Luxembourg (to be reflected in the records of Euroclear and Clearstream, Luxembourg as
either a pool factor or a reduction in nominal amount, at their discretion) or any other Alternative Clearing
System (as the case may be).

Noteholders' Options

Any option of the Noteholders provided for in the Conditions of any Notes while such Notes are
represented by a Permanent Global Note may be exercised by the holder of the Permanent Global Note
giving notice to the Fiscal Agent within the time limits relating to the deposit of Notes with a Paying
Agent set out in the Conditions substantially in the form of the notice available from any Paying Agent,
in accordance with the rules and procedures of Euroclear, Clearstream, Luxembourg and/or other
relevant clearing system, except that the notice shall not be required to contain the serial numbers of the
Notes in respect of which the option has been exercised, and stating the nominal amount of Notes in
respect of which the option is exercised and at the same time where the Permanent Global Note is a CGN,
presenting the Permanent Global Note to the Fiscal Agent, or to a Paying Agent acting on behalf of the
Fiscal Agent, for notation. Where the Global Note is a NGN or where the Global Certificate is held under
the NSS, the Issuer shall procure that details of such exercise shall be entered pro rata in the records of
the relevant clearing system and the nominal amount of the Notes recorded in those records will be
reduced accordingly.

NGN nominal amount

Where the Global Note is a NGN, the Issuer shall procure that any exchange, payment, cancellation,
exercise of any option or any right under the Notes, as the case may be, in addition to the circumstances
set out above shall be entered in the records of the relevant clearing systems and upon any such entry
being made, in respect of payments of principal, the nominal amount of the Notes represented by such
Global Note shall be adjusted accordingly.

Events of Default

Each Global Note provides that the holder may cause such Global Note, or a portion of it, to become due
and repayable in the circumstances described in Condition 9 by stating in the notice to the Fiscal Agent
the nominal amount of such Global Note that is becoming due and repayable. If principal in respect of
any Note is not paid when due, the holder of a Global Note or Registered Notes represented by a Global
Certificate may elect for direct enforcement rights against the Issuer under the terms of a Deed of
Covenant executed as a deed by the Issuer on 15 March 2018 to come into effect in relation to the whole
or a part of such Global Note or one or more Registered Notes in favour of the persons entitled to such
part of such Global Note or such Registered Notes, as the case may be, as accountholders with a clearing
system. Following any such acquisition of direct rights, the Global Note or, as the case may be, the Global
Certificate and the corresponding entry in the register kept by the Registrar will become void as to the
specified portion or Registered Notes, as the case may be. However, no such election may be made in
respect of Notes represented by a Global Certificate unless the transfer of the whole or a part of the
holding of Notes represented by that Global Certificate shall have been improperly withheld or refused.

Notices

So long as any Notes are represented by a Global Note and such Global Note is held on behalf of a
clearing system, notices to the holders of Notes of that Series may be given by delivery of the relevant
notice to that clearing system for communication by it to entitled accountholders in substitution for
publication as required by the Conditions or by delivery of the relevant notice to the holder of the Global
Note, except that so long as the Notes are listed on the Luxembourg Stock Exchange and the rules of that
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exchange so require, notices shall also be published either in electronic form on the website of the
Luxembourg Stock Exchange (www.bourse.lu) or in a leading newspaper having general circulation in
Luxembourg (which is expected to be the Luxemburger Wort). Any notice delivered to Noteholders
through the clearing systems will be deemed to have been given on the day on which it was given to
Euroclear and Clearstream, Luxembourg.

PARTLY PAID NOTES

The provisions relating to Partly Paid Notes are not set out in this Prospectus, but will be contained in the
applicable Pricing Supplement and thereby in the Global Notes. While any instalments of the subscription moneys
due from the holder of Partly Paid Notes are overdue, no interest in a Global Note representing such Notes may
be exchanged for an interest in a Permanent Global Note or for Definitive Notes (as the case may be). If any
Noteholder fails to pay any instalment due on any Partly Paid Notes within the time specified, the Issuer may
forfeit such Notes and shall have no further obligation to their holder in respect of them.
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USE OF PROCEEDS

The net proceeds of the sale of the Notes will be used by the Issuer for general funding purposes.
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DESCRIPTION OF BANCA CARIGE AND BANCA CARIGE GROUP
INTRODUCTION
GENERAL DESCRIPTION

Banca Carige S.p.A. ("Banca Carige", "Carige", the "Issuer", the "Bank", the "Parent Bank" or the "Parent
Company") is the largest retail bank in the north western Italian region of Liguria and is the Parent Bank of the
Banca Carige group ("Banca Carige Group" or the "Group")>.

Banca Carige Group operates in the various sectors of credit and financial intermediation. The Group operates
predominantly in the banking sector, concentrating mainly on retail customers and small and medium-sized
enterprises (SMEs). The Group's wide range of banking, financial and related activities include deposit taking,
lending, securities trading, leasing, factoring, consumer credit and distribution of life and non-life insurance asset
management products through bank branches. The Group is also engaged in fiduciary services activities.

The Bank is registered with the commercial registry of Genova under number 03285880104. The Bank's registered
office is at Via Cassa di Risparmio 15, 16123, Genova, Italy. The telephone number of the Bank is +39 010 57 91
and its website is www.gruppocarige.it.

Traditionally, the Group has concentrated on retail customers, consisting of individuals and personal businesses.
The following tables set forth Banca Carige Group consolidated financial information as of and for the years

ended 31 December 2017 and 2016.

Consolidated Balance Sheet

Assets
in Euro thousand, except for percentages
Change
As of
December
As of 31,2016 @ As of
December 31, Unaudited December 31,
2017 ® Restated absolute % 2016 @

Cash and cash equivalents 296,581 297,410 (829) (0.3) 297,412
Financial assets held for trading 2,453 7,683 (5,230) (68.1) 7,683
Financial assets available for sale 2,052,898 2,319,613 (266,715) (11.5) 2,319,613
Loans to banks 2,934,607 1,892,014 1,042,593 55.1 1,958,763
Loans to customers 15,753,934 17,721,321 (1,967,387) (11.1) 18,246,327
Hedging derivatives 29,581 39,233 (9,652) (24.6) 39,233
Equity investments 98,569 94,235 4,334 4.6 94,235
Property and equipment 738,442 739,021 (579) (0.1) 761,274
Intangible assets 35,005 55,468 (20,463) (36.9) 56,654
Tax assets 1,950,510 2,059,319 (108,809) (5.3) 2,063,984

current 794,737 985,089 (190,352) (19.3) 985,651

deferred 1,155,773 1,074,230 81,543 7.6 1,078,333

- of which under law no. 214/2011 527,486 613.780 (86,294) (14.1) 617,758

Non-current assets held for sale and discontinued
operations 608,077 620,902 (12,825) 2.1 -
Other assets 419,047 264,785 (154,262) 58.3 265,826
Total assets 24,919,704 26,111,004 (1,191,300) (4.6) 26,111,004

(12017 Audited Consolidated Financial Statement
@ Unaudited figures restated for a consistent presentation
2016 Audited Consolidated Financial Statement

2 Bank of Italy, matrice dei conti BASTRA1, 30 November 2017.
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Liabilities and shareholders’ equity

in Euro thousand, except for percentages

Due to banks
Due to customers
Securities issued
Financial liabilities held for trading
Financial liabilities designated at fair value through
profit and loss
Hedging derivatives
Tax liabilities
current
deferred
Liabilities associated to non-current assets held for
sale and discontinued operations
Other liabilities
Employee termination indemnities
Allowances for risks and charges
post-employment benefits
other allowances
Valuation reserves
Reserves
Share premium reserve
Share capital
Treasury shares (-)
Non-controlling interests (+/-)
Profit (Loss) for the period (+/-)
Total liabilities and shareholders' equity
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Change
As of
December
As of 31,2016® As of
December 31, Unaudited December 31,
2017 @ Restated absolute % 2016 @

4,656,624 3,468,322 1,188,302 343 3,468,322
12,624,541 13,710,208 (1,085,667) (7.9) 13,710,208
3,885,829 5,218,774 (1,332,945) (25.5) 5,443,294
850 2,064 (1,214) (58.8) 2,064
459,198

348,459

459,198 (110,739) (24.1)
224,971 259,037 (34,066) (13.2) 259,037
16,537 20,410 (3.873) (19.0) 20,464
3,557 5,864 (2,307) (39.3) 5,918
12,980 14,546 (1,566) (10.8) 14,546
193,308 (35,589) (15.5) i
229,397

474,579 434,094 40,485 9.3 438,198
59,417 65,383 (5,966) ©.1) 65,769
165,240 105,838 59,402 56.1 106,171
34,410 37,179 (2,769) (7.4) 37,179
130,830 68,659 62,171 90.6 68,992
(140,633) (158,100) 17,467 (11.0) (158,100)
(684,857) (392,732) (292,125) 74.4 (392,732)
628,364 175,954 452,410 175,954
2,845,857 2,791,422 54,435 2.0 2,791,422
(15,572) (15,572) - - (15,572)
24,125 29,044 (4,919) (16.9) 29,044
(388,435) (291,737) (96,698) 33.1 (291,737)
24,919,704 26,111,004 (1,191,300) (4.6) 26,111,004

The following tables set forth our consolidated income statement and our consolidated statement of
comprehensive income for the years ended December 31, 2017, and 2016.

Consolidated Income Statement

in Euro thousand, except for percentages

Interest and similar income

Interest and similar expense

Net interest income

Fee and commission income

Fee and commission expense

Net fee and commission income

Dividends and similar income

Net profit (loss) from trading

Net profit (loss) from hedging

Profits (losses) on disposal or repurchase of:
loans
financial assets available for sale
financial liabilities

Profits (Losses) on financial assets/liabilities designated at fair value

Net interest and other banking income
Net losses/recoveries on impairment of:
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Change
2016? 2016 @
Unaudited

2017 ® Restated  Absolute %
464,312 538,844 (74,532)  (13.8) 580,521
(230,699) (279,848) 49,149  (17.6) (281,006)
233,613 258,996 (25,383) 9.8) 299,515
270,850 274,220 (3,370) (12) 276,730
(31,631) (34,898) 3,267 (9.4) (35,675)
239,219 239,322 (103) 0.0) 241,055
10,661 14,077 (3,416)  (243) 14,077
4,151 18,459 (14,308)  (77.5) 18,459
(430) (2,384) 1,954 (82.0) (2,384)
(104,309) 48,810 (153,119) . 48,810
(321,469) (3) (321,466) (3)
(7,982) 40,302 (48,284) 40,302
225,142 8,511 216,631 ) 8511
(1,573) (3,993) 2,420 (60.6)  (3,993)
381,332 573,287 (191,955)  (33.5) 615,539
(438,724) (467,917) 29,193 (6.2) (471,136)



loans
financial assets available for sale
other financial activities

Net income from banking activities

Administrative expenses:
personnel expenses
other administrative expenses
Net provisions for risks and charges
Net adjustments to/ recoveries on property and equipment
Net adjustments to/ recoveries on intangible assets
Other operating income/expense
Operating expenses
Profits (Losses) on investments in associates and companies subject to
joint control
Impairment on goodwill
Profits (losses) on disposal of investments
Profit (loss) before tax from continuing operations
Taxes on income from continuing operations
Profit (loss) after tax from continuing operations
Profits (loss) after tax from discontinued operations
Net profit (loss) for the year
Non-controlling interests
Net profit (loss) for the year attributable to the Parent Company

(12017 Audited Consolidated Financial Statement
@ 2016 Unaudited Restated Consolidated Financial Information
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Consolidated Statement of Comprehensive Income

in Euro thousand, except for percentages

Net profit (loss) for the period

Other comprehensive income after tax not reversed in profit or loss
Actuarial profits (losses) on defined benefit plans

Share of valuation reserves of equity investments valued at equity
Other comprehensive income after tax reversed in profit or loss
Cash flow hedges

Financial assets available for sale

Non-current assets classified as held for sale

Total other comprehensive income after tax

Comprehensive income (item 10+130)

Consolidated comprehensive income attributable to non-controlling
interests

Consolidated comprehensive income attributable to the Parent
Company

(12017 Audited Consolidated Financial Statement
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(427,501)
(15,375)
4,152
(57,392)
(57,392)
(622,511)
(358,743)
(263,768)
(24,224)
(14,661)
(36,692)
71,514
(626,574)

9,982

85,266
(588,718)
169,284
(419,434)
26,070
(393,364)
(4,929)
(388,435)

2017 ®
(393.364)

47)
89

16,754
681

(17,477)
(375,887)

(4,919)

(370,968)

(469,797)
(7,563)
9,443
105,370
105,370
(572,155)
(295,757)
(276,398)
(20,745)
(26,468)
(24,105)
87,919
(555,554)

6,596
(19,942)
(149)
(463,679)
142,221
(321,458)
25,390
(296,068)
(4,331)
(291,737)

2016®
Unaudited
Restated

(296.068)

(2,530)
62

18,604
(20,904)
62
(4,706)
(300,774)

(4,373)

(296,401)

42,296
(7.812)
(5,291)

(162,762)

(162,762)

(50,356)
(62,986)
12,630
(3,479)
11,807
(12,587)
(16,405)
(71,020)

3,386
19,942
85,415

(125,039)
27,063

(97,976)
680
(97,296)
(598)
(96,698)

Change

Absolute
(97,296)

2,483
27

(1,850)
21,585
(62)
(12,771)
(75,113)

(546)

(74,567)

(9.0) (473,016)
. (7,563)
(56.0) 9,443
144,403

. 144,403
8.8 (578,180)
21.3 (296,072)
(4.6) (282,108)
16.8 (21,176)
(44.6) (26,501)
522 (24,617)
(18.7) 88,661
12.8 (561,813)

sty 636

(100.0)  (19,942)
. (149)
27.0 (430,905)
19.0 134,837
30.5 (296,068)
2.7 -
32,9 (296,068)
13.8  (4,331)
33.1 (291,737)

2016 @

%
329 (296,068)

(98.1) 2,530
435 62

(9.9) 18,604
. (20,842)
(100.0) -
. (4,706)
250 (300,774)

12,5 4,373)

252 (296,401)



Consolidated statement of cash flow

2017 ® 2016
in Euro thousand K:;:?:;eg)
A. OPERATIONS
1. Cash flow from (used in) operations (57,871) 22,219
- interest income received (+) 444207 527,360
- interest expense paid (-) (270,479) (301,076)
- dividend and similar income (+) 10,661 14,077
- net fees and commissions (+/-) 244,146 244,157
- personnel costs (-) (298,401) (301,415)
- other costs (-) (293,308) (301,828)
- other income (+) 126,418 150,247
- tax and duties (-) (46,924) (34,417)
- costs/revenues from groups of assets held for sale after tax (+/-) 25,809 25,114
2. Cash flow from (used in) financial assets 531,067 3,748,444
- financial assets held for trading 5,762 7,879
- financial assets available for sale 246,086 1,486,624
- loans to customers 1,305,468 2,708,551
- loans to banks: on demand 90,478 46,937
- loans to banks: other (1,217,250) (700,809)
- other assets 100,523 199,262
3. Cash flow from (used in) financial liabilities (951,966) (3,775,596)
- due to banks: on demand 126,945 (47,472)
- due to banks: other 897,931 649,280
- due to customers (1,084,565) (1,821,439)
- securities issued (975,788) (1,899,780)
- financial liabilities held for trading (7,603) 3,135
- financial liabilities designated at fair value (110,003) (101,221)
- other liabilities 201,117 (558,099)
Net cash flow from (used in) operations (478,770) (4,933)
B. INVESTMENT ACTIVITIES
1. Cash flow from 16,400 5,569
- dividends collected on equity investments 5,361 4,959
- sale of property and equipment 11,039 610
2. Cash flow used in (31,066) (27,637)
- purchase of property and equipment (14,415) (4,487)
- purchase of intangible assets (16,651) (23,149)
- purchase of subsidiaries and business branches - (1)
Net cash flow from (used in) investment activities (14,666) (22,068)
C. FUNDING ACTIVITIES
- issue/purchase of treasury shares 492,608 18
Net cash flow from (used in) funding activities 492,608 18
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS DURING THE (828) (26,983)

YEAR

(12017 Audited Consolidated Financial Statement
® 2016 Unaudited Restated Consolidated Financial Information
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RECONCILIATION

2017 ® 2016
ITEM Unaudited
in Euro thousand Restated @
Cash and cash equivalents at the beginning of the year 297,412 324,395
Net increase (decrease) in cash and cash equivalents during the year (828) (26,983)
Cash and cash equivalents at the end of the year 296,584 297,412

(12017 Audited Consolidated Financial Statement
#2016 Unaudited Restated Consolidated Financial Information

RESTATEMENT OF FINANCIAL INFORMATION
Restatement of the Group's financial information as of and for the year ended 31 December 2016

In connection with the preparation of the 2017 Audited Consolidated Financial Statement, the Bank made
restatements of certain comparative data related the prior year respect to the data previously presented in the 2016
Audited Consolidated Financial Statement in accordance with the provisions of IFRSS to take into account the
classification as disposal groups (discontinued operations) of the Creditis Servizi Finanziari S.p.A. ("Creditis").

Consolidated Income Statement

The following table sets forth the consolidated income statement for our Group for the year ended December 31,
2016, on a historical basis and as restated in accordance with IFRS 5:

. 2016 2016
in Euro thousand ) IFRS 5 Unaudited
Restated @

Interest and similar income 580,521 (41,677) 538,844
Interest and similar expense (281,006) 1,158 (279,848)
Net interest income 299,515 (40,519) 258,996
Fee and commission income 276,730 (2,510) 274,220
Fee and commission expense (35,675) 777 (34,898)
Net fee and commission income 241,055 (1,733) 239,322
Dividends and similar income 14,077 - 14,077
Net profit (loss) from trading 18,459 - 18,459
Net profit (loss) from hedging (2,384) - (2,384)
Profits (losses) on disposal or repurchase of: 48,810 - 48,810
a) loans (3) - (3)
b) financial assets available for sale 40,302 - 40,302
d) financial liabilities 8,511 - 8,511
5;(1)525 (losses) on finacial assets/liabilities designated at fair (3,993) ) (3,993)
Net interest and other banking income 615,539 (42,252) 573,287
Net losses/recoveries on impairment of: (471,136) 3,219 (467,917)
a) loans (473,016) 3219 (469,797)
b) financial assets available for sale (7,563) - (7,563)
d) other financial transactions 9,443 - 9,443
Net income from banking activities 144,403 (39,033) 105,370
Net income from banking and insurance activities 144,403 (39,033) 105,370
Administrative expenses: (578,180) 6,025 (572,155)
a) personnel expenses (296,072) 315 (295,757)
b) other administrative expenses (282,108) 5,710 (276,398)
Net provisions for risks and charges (21,176) 431 (20,745)
Net adjustments to/ recoveries on property and equipment (26,501) 33 (26,468)
Net adjustments to/ recoveries on intangible assets (24,617) 512 (24,105)
Other operating income/expense 88,661 (742) 87,919
Operating expenses (561,813) 6,259 (555,554)
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Profits (losses) on investments in associates and companies

subject to joint control 6,596 . 6,596
Impairment on goodwill (19,942) - (19,942)
Profits (losses) on disposal of investments (149) - (149)
Profit (loss) before tax from continuing operations (430,905) (32,774) (463,679)
Taxes on income from continuing operations 134,837 7,384 142,221
Profit (loss) after tax from continuing operations (296,068) (25,390) (321,458)
Profit (loss) after tax from discontinued operations - 25,390 25,390
Net profit (loss) for the year (296,068) - (296,068)
Minority interests (4,331) - (4,331)
Net profit (loss) for the year attributable to the parent (291,737) ) (291,737)

company
(2016 Audited Consolidated Financial Statement
@ 2016 Unaudited Restated Consolidated Financial Information

The following table sets forth the consolidated statement of comprehensive income for the Group for the year
ended on 31 December 2016, on a historical basis and as restated in accordance with IFRS 5:

2016 © IFRS 5 2016

in Euro thousand g:;::l:;eg)
Profit (loss) for the year (296,068) - (296,068)
Other comprehensive income after tax not reversed in profit or loss

Actuarial profits (losses) on defined benefit plans 2,530 - 2,530
Non-current assets classified as held for sale 62 - 62
Other comprehensive income after tax reversed in profit or loss

Cash flow hedges 18,604 - 18,604
Financial assets available for sale (20,842) (62) (20,904)
Non-current assets classified as held for sale - 62 62
Total other comprehensive income after tax (4,706) - (4,706)
Comprehensive income (item 10+130) (300,774) - (300,774)
Consolidated comprehensive income attributable to non-controlling interests (4,373) - (4,373)
Consolidated comprehensive income attributable to the parent company (296,401) - (296,401)

(12016 Audited Consolidated Financial Statement
#2016 Unaudited Restated Consolidated Financial Information

The following table sets forth the consolidated statement of cash flow for the Group for the year ended on 31
December 2016, on a historical basis and as restated in accordance with IFRS 5:

Consolidated statement of cash flow

2016 IFRS 5 2016
Unaudited
Restated @

in Euro thousand

A. OPERATIONS

1. Cash flow from (used in) operations 22,219 - 22,219
- interest income received (+) 565,043 (37,683) 527,360
- interest expense paid (-) (302,235) 1,159 (301,076)
- dividend and similar income (+) 14,077 - 14,077
- net fees and commissions (+/-) 246,314 2,157) 244,157
- personnel costs (-) (300,081) (1,334) (301,415)

- net insurance premiums collected - - -
- other insurance revenues and expenses (-) - - -

- other costs (-) (309,917) 8,089 (301,828)
- other income (+) 150,392 (145) 150,247
- tax and duties (-) (41,374) 6,957 (34,417)
- costs/revenues from groups of assets held for sale after tax (+/-) 25,114 25,114
2. Cash flow from (used in) financial assets 3,748,444 - 3,748,444
- financial assets held for trading 7,879 - 7,879
- financial assets designated at fair value - - -
- financial assets available for sale 1,486,624 - 1,486,624
- loans to customers 2,708,551 - 2,708,551
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in Euro thousand

2016

IFRS 5 2016

Unaudited
Restated @

- loans to banks: on demand

- loans to banks: other

- other assets

3. Cash flow from (used in) financial liabilities
- due to banks: on demand

- due to banks: other

- due to customers

- securities issued

- financial liabilities held for trading

- financial liabilities designated at fair value

- other liabilities

Net cash flow from (used in) operations

B. INVESTMENT ACTIVITIES

1. Cash flow from

- sale of equity investments - -

- dividends collected on equity investments

- sale/reimbursement of financial assets held to maturity
- sale of property and equipment

- sale of intangible assets

- sale of subsidiaries and business branches

2. Cash flow used in

- purchase of equity investments

- purchase of financial assets held to maturity

- purchase of property and equipment

- purchase of intangible assets

- purchase of subsidiaries and business branches
Net cash flow from (used in) investment activities
C. FUNDING ACTIVITIES

- issue/purchase of treasury shares

- issue/purchase of equity instruments

- dividend distribution and other purposes

Net cash flow from (used in) funding activities

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS DURING

THE YEAR
12016 Audited Consolidated Financial Statement

@ 2016 Unaudited Restated Consolidated Financial Information

46,937
(700,809)
199,262
(3,775,596)
(47,472)
649,280
(1,821,439)
(1,899,780)
3,135
(101,221)
(558,099)
(4,933)

5,569

4,959

610
(27,637)
(4,487)
(23,149)
1
(22,068)

18
18
(26,983)

- 46,937
- (700,809)
- 199,262
- (3,775,596)
- (47,472)
- 649,280
- (1,821,439)
- (1,899,780)
- 3,135
- (101,221)
- (558,099)
- (4,933)

- 5,569
. 4,959
- 610
- (27,637)
. (4,487)
- (23,149)
- 1
. (22,068)

- 18

- 18
- (26,983)

For further information refer to "Explanatory Notes—Restatement of prior period accounts in compliance with
IFRS 5 (Non-current assets held for sale and discontinued operations” incorporated by reference in this Base

Prospectus.

Balance sheet information

Although IFRSS5 does not require the restatement of comparative balance sheet figures, we reported in this Base
Prospectus certain comparative balance sheet figures as at December 31,2016 further restated to allow a consistent

comparison.

The following table sets forth the consolidated balance sheet information as of December 31, 2016 for our Group
on a historical basis and as restated for comparative purposes:

Assets
in Euro thousand

Cash and cash equivalents
Financial assets held for trading

Financial assets available for sale

As of December 31,
2016
As of December 31, Unaudited
2016 @ Adjustments Restated @
297,412 2) 297,410
7,683 - 7,683
2,319,613 - 2,319,613
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Loans to banks
Loans to customers
Hedging derivatives
Equity investments
Property and equipment
Intangible assets
Tax assets

current

deferred

- of which under law no. 214/2011

Non-current assets held for sale and discontinued operations
Other assets
Total assets

2016 Audited Consolidated Financial Statement
@ Unaudited figures restated for a consistent presentation

Liabilities and shareholders’ equity

in Euro thousand

Due to banks
Due to customers
Securities issued
Financial liabilities held for trading
Financial liabilities designated at fair value through profit and
loss
Hedging derivatives
Tax liabilities
current
deferred
Liabilities associated to non-current assets held for sale and
discontinued operations
Other liabilities
Employee termination indemnities
Allowances for risks and charges
post-employment benefits
other allowances
Valuation reserves
Reserves
Share premium reserve
Share capital
Treasury shares (-)
Non-controlling interests (+/-)
Profit (Loss) for the period (+/-)
Total liabilities and shareholders' equity

(2016 Audited Consolidated Financial Statement
@ Unaudited figures restated for a consistent presentation

Origins

1,958,763 (66,749) 1,892,014
18,246,327 (525,0006) 17,721,321
39,233 - 39,233
94,235 - 94,235
761,274 (22,253) 739,021
56,654 (1,186) 55,468
2,063,984 (4,665) 2,059,319
985,651 (562) 985,089
1,078,333 (4,103) 1,074,230
617,758 (3,978) 613,780
- 620,902 620,902
265,826 (1,041) 264,785
26,111,004 - 26,111,004
As of December 31, As of December 31, 2016
2016 @ Adjustments Unaudited Restated @
3,468,322 - 3,468,322
13,710,208 . 13,710,208
5,443,294 (224,520) 5,218,774
2,064 - 2,064
459,198 - 459,198
259,037 - 259,037
20,464 (54) 20,410
5918 (54) 5,864
14,546 - 14,546
- 229,397 229,397
438,198 (4,104) 434,094
65,769 (386) 65,383
106,171 (333) 105,838
37,179 - 37,179
68,992 (333) 68,659
(158,100) ; (158,100)
(392,732) ; (392,732)
175,954 - 175,954
2,791,422 - 2,791,422
(15,572) - (15,572)
29,044 - 29,044
(291,737) ; (291,737)
26,111,004 - 26,111,004

HISTORY

The origins of Banca Carige can be traced back to 1483 with the foundation of Monte di Pieta di Genova.
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In 1991, pursuant to the so-called 'Amato’ Law, which required the separation between ownership and
management of the public savings banks (casse di risparmio), the Fondazione Carige contributed its banking
business into a newly established joint stock company (societa per azioni), Banca Carige.

In response to the evolution of the competitive environment of the banking system, Banca Carige developed from
a local savings bank (cassa di risparmio) into a full-service bank listed on the Italian stock exchange through (i)
an initial public offering in 1995, several subsequent capital increases between 1990 and 2008, and the issuance
of convertible and subordinated loans, and (ii) its development from a regional player into a network with
nationwide distribution, through several new openings and through several acquisitions of banks and branch
networks outside Liguria (the number of branches of the distribution network increased from 136 branches at the
end of 1990 to 529 branches at 31 December 2017).

Over the years, the interest held by the Fondazione Carige gradually decreased and a stable core of Italian and
foreign shareholders, as well as a large number of private investors, became part of its shareholder base.

OWNERSHIP STRUCTURE

As at 31 December 2017, the Issuer's share capital amounts to Euro 2,845,857,461.21 divided into 55,265,881,015
shares without the indication of the nominal value, of which 55,265,855,473 are ordinary registered shares and
25,542 convertible savings shares.

In accordance with article 93 of the Financial Services Act, the Issuer is not currently directly or indirectly
controlled by any single shareholder. Pursuant to article 13 of Banca Carige's by-laws, in case a banking
foundation is able to exercise the majority of the votes at an ordinary shareholders' meeting, the chairman of the
relevant shareholders' meeting, for the purpose of the relevant resolution, shall exclude a number of shares held
by such banking foundation equal to the difference plus one between the number of ordinary shares of such
foundation and the total amount of ordinary shares of the remaining participants allowed to vote at the time of
voting.

As at the date hereof, according to information available to the Issuer, the following shareholders held, directly or
indirectly, more than Sper cent. of Banca Carige's ordinary shares:

Shareholders Percentage of share capital
Malacalza Investimenti S.r.1. 20.639%
Volpi Gabriele 9.087%
The Capital Investment Trust” 5.428%
S.G.A. S.p.A. - Societa' per la Gestione di Attivita' 5.397%
Others 59.449%

(*) Additional information provided pursuant to Consob Communication no. 0066209 of 2 August 2013
Trust type: irrevocable and discretionary trust with unlimited duration
Incorporation law: Jersey law
Trustee: First Names (Jersey) Limited
Protector: not present
Trustee's powers: full powers
Beneficiaries: Raffaele Mincione, his wife and their descendants, subject to the exercise of the Trustee's discretionary power.
Possible overlaps: the Settlor and Beneficiary of the Trust is the Chairman of the Board of Directors of Time & Life SA, a joint stock
company under Luxembourg law wholly owned by the Trust.

- 121 -



BANCA CARIGE GROUP STRUCTURE

The following chart shows the structure of the Banca Carige Group at the date hereof:

Malacalza Volpi The capital S.G.A. SPA - Societa' per la Oth
Investimenti Gabriele Investment Trust Gestione di Attivita' ers
20.639% | 9.087% | 5.428% | 5.397% I 59.449%
—‘ BANCA CARIGE S.p.A. - Cassa di Risparmio di Genova e Imperia }—
| Attivith Bancaria | [Attivita Immobiliare |
20.00% s Banca del Monte di Lucea S.p.A. | | Carige REOCO Sp.A. —
100.00% { Banca Cesare Ponti S.p.A. ‘
‘ Attivita Fiduciaria ‘

‘ Centro Fiduciario CF S.p.A. };6‘95%

Attivita Finanziaria

|
100.00% { Creditis Servizi Finanziari S.p.A. ‘
60.00% I Argo Mortgage 2 S.r.L. ‘
§0,00% { Carige Covered Bond S.r.l. ‘
60,00% I Carige Covered Bond 2 S.r.l. ‘
5.00% I Lanterna Finance S.r.l. ‘
5,00% I Lanterna Lease S.r.l. ‘
5,00% |

| Lanterna Consumer S.r.l. ‘

* On 6 December 2017 the Company and Chenavari Investment Managers entered into an agreement for the sale to Chenavari
Investment Managers of 32,040 shares held by the Company in Creditis, equal to 80.1 per cent. of the share capital of Creditis (the
"Creditis Sale Agreement"). The closing of the transaction is expected to take place in the first half of 2018.

RATINGS

Carige is rated by the international rating agencies Fitch Ratings Limited ("Fitch") and Moody's Investor Service
Limited ("Moody's").

At the date hereof, the Issuer has the following ratings:

Short term debt Long term debt Date of last revision
Rating Agency Rating Outlook Rating Outlook
Moody's NP Not on Watch Caa2 Stable December 13, 2017
Fitch B B- Negative January 16, 2018

(1) According to the Moody's rating scale, obligations rated "Caa2" are judged to be of poor standing and are subject to very high
credit risk. Issuers rated "NP" or "Not Prime Issuers" do not fall within any of the Prime rating categories.

2) According to the Fitch rating scale, "B" ratings indicate a material default risk, but a limited margin of safety remains. It indicates
that financial commitments are currently being met, however capacity for continued payment is vulnerable to deterioration in the
business and economic environment. Short term "B" rating indicates Minimal capacity for timely payment of financial
commitments, plus heightened vulnerability to near term adverse changes in financial and economic conditions.

Each of Fitch and Moody's is established in the European Union and is registered under Regulation (EC) No.
1060/2009 (as amended). As such Fitch and Moody's are included in the list of credit ratings agencies published
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by the European Securities and Markets Authority on its website in accordance with such Regulation as at the
date hereof.

STRATEGY

On 13 September 2017, Banca Carige's Board of Directors approved the 2017-2020 Business Plan (the "2017-
2020 Carige Transformation Programme", "Business Plan" or "Strategic Plan") whereby the Bank seeks to
give effect to the vision of Carige going back to "doing the job of the Retail Bank well" for its core business
having regard to asset quality and cost income levels.

The Bank's strategic vision revolves around four key pillars:

o capital strengthening;
. asset quality;

. operating efficiency;
. commercial relaunch.

The first pillar of the Plan, namely the strengthening of the Group's capital structure, will make it possible to
restore higher capital ratios than the ECB's current targets as early as by the end of 2017. The initiatives planned
to achieve the goal of this pillar, already identified and partly already implemented or being implemented, are the
following:

1. capital increase, completed successfully on 22 December 2017 for a total amount of Euro 544.4 million,
of which Euro 498 million with rights of option and Euro 46.4 million subscribed by the holders of the
securities subject to the liability management exercise (LME);

2. optimization of liabilities through the aforementioned LME transaction which involved the substitution
of subordinated securities for a total amount of Euro 510 million nominal value with a new senior security
with a nominal value of Euro 188.8 million and the realization of a profit gross of Euro 221.5 million;
and

3. asset disposals, including a group of 8 properties that are ready to be valued, including the building
located in Via Vittorio Emanuele in Milan, sold on 16 November 2017 for a total of Euro 107.5 million,
Creditis (the sale of 80.1 per cent. of the investment on 6 December 2017 for a total of Euro 80.1 million),
the branch of business consisting in the merchant book and the disposal of the NPL management platform
for bad loans.

On 29 December 2017, the Bank informed the markets that the phased-in capital ratios CET1 Ratio and Total
Capital Ratio, calculated on the basis of management estimates and proformed to include the effects of the capital
strengthening operations already completed, without taking into account the impact of management, the results of
the last quarter 2017 and the effects of the remaining operations whose closing is expected in the first half of 2018,
would be higher than the SREP requirements assigned by the ECB for 2018. In 2020, as shown in the Business
Plan, the Bank expects a CET 1 ratio of 13.9% and a TCR of 15.1%.

The strengthening of asset quality, which is the objective of the second pillar of the Business Plan, will be achieved
through a major NPE de-risking and de-leveraging effort, which will see the overall stock of NPEs decline from
Euro 7.3 billion as at the end of 2016 to Euro 3.1 billion by the end of 2020 (a much lower value than the target
required by the ECB). As at 31 December 2017 the NPL stock reduced by 34.5% compared to 2016. A potential
EUR 1 billion NPE deleveraging transaction within 2018, announced on 9 February 2017, would make it possible
to reach NPE ratios in line with Italy 's market average with a gross NPE Ratio as at 31 December 2020 equal to
16.3% (-52.8% from 2016), a net NPE ratio equal to 8.1% (-64.1% from 2016), a texas ratio® equal to 61.8%
(170.7% as at 31 December 2016, 165,5% as at 30 September 2017 and 101.6% as at 31 December 2017) and a

3 Texas Ratio calculated as ratio of Net NPLs to Net tangible equity, net of profit (loss) for the year
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coverage, including write-offs, equal to 57.8%. Furthermore, in the Business Plan expects to be a total loans of
18.9 billion.

On 6 December 2017, a binding agreement was signed with Credito Fondiario S.p.A. for the non-recourse
assignment of a portfolio of non-performing mortgages and unsecured loans with a gross nominal value at 30
March 2017 equal to approximately Euro 1.2 billion, at a price of about 22.1 per cent., improving with respect to
the provisions of Business Plan.

An ad-hoc action plan is envisaged for UTP exposures with a special focus on large tickets and their workout,
with a view to maximising recovery from mortgage loan collaterals thanks to the new REOCO, which will step
in for individual transactions traceable to loans classified as bad loans and UTPs and will rely on the contribution
of key staff already working in the organizational unit.

The combined actions for capital strengthening and asset quality improvement will enable the Bank to obtain a
more balanced financial structure with benefits in terms of both cost of funding and funding mix, which will
reverberate positively on the Group's liquidity control.

With reference to the third pillar, i.e. greater operating efficiency, the Business Plan will allow for a
comprehensive overhaul of the Group's operating and management model, aimed at filling the operating efficiency
gaps with respect to market benchmarks. A number of actions for the rationalisation and simplification of the
Head Office structure and Branch Network are therefore planned to be implemented, in the aim to reduce both
personnel expenses (through headcount optimisation) and other administrative expenses.

Again with a view to improving operating efficiency, ICT will be managed strategically, including the definition
of partnerships with leading industrial operators to guarantee quality, efficiency and support digital development.
Finally, the objective of improving efficiency will also be pursued through investments that will be directed
towards the development of a new branch/service model, digitalising the Bank's processes and upgrading the
infrastructure in use.

Once the capital strengthening, asset quality optimisation and operating efficiency improvement actions are
implemented, the Group will be in a position to focus on the last pillar of its Business Plan, i.e. the commercial
relaunch.

This objective will be pursued by enhancing the strengths of the Carige Group: market coverage and a focus on
small-medium customers (retail, the small business and SMEs).

Over the next few years, the Business Plan will pursue the objective of filling the gap of productivity between the
Bank and the market benchmark; to do so, it will be necessary for the Bank to grow in the areas of asset
management, loans to the small business segment and mortgage loans to households. In this respect, for an
expansion of funding and lending volumes, Branch Managers will be called to play a key role acting as
"businessmen in their local market areas" with the primary objective of reinforcing the advisory service for
households and the Small Business. For the purpose of product development, the offering for customers will be
reviewed by adopting an Open Architecture model aimed at taking advantage of best market offers for highly
advanced, sophisticated products, with Core Commercial Banking products continuing to be developed in-house.

The 2017-2020 Carige Transformation Program provides for a summary of the return to a positive economic result
starting from 2018 and full compliance with the regulatory limits relating to the capital endowment and the
maintenance of adequate liquidity facilities. The implementation of the Business Plan will also allow constant
compliance with the limits imposed by the ECB in its supervision of the levels of capitalization, the stock of
impaired loans in the financial statements and their coverage ratio.

DESCRIPTION OF THE BUSINESS
Banking Activities
Banking is the Group's primary business line, with the objective of meeting the financial needs of customers. The

banking activity business line consists of all types of deposit taking (mainly through current accounts and term
deposits), traditional lending (including mortgage, personal and other types of consumer loans offered by Creditis)
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and associated financial services, including, payment services (including debit, pre-paid and credit cards, wire
transfers, payment and collection services), private banking and the distribution of asset management.

Banca Carige is one of the leading banking and credit groups in Italy. Banca Carige operate predominantly in the
banking sector, concentrating mainly on retail customers and SMEs. The wide range of banking, financial and
related activities include deposit taking, lending securities trading, leasing, factoring, consumer credit activities
and distributing asset management products through bank branches. The Group is also engaged in fiduciary
services activities.

Geographically, the banking activities focus on the core regions of Northern Italy, in particular in the north western
region of Liguria, in which Banca Carige has operated for many years and where Banca Carige has deep roots.
As of 31 December 2017, 66.2 per cent. of the branches were located in Northern Italy (in particular, Liguria,
Piedmont, Lombardy and Veneto). The Group held a leading position in Liguria, with a market share of 16,3 per
cent. of total deposits and of 23,0 per cent. of total loans (Source: Bank of Italy, Matrice dei Conti, update to 30
November 2017 (figures based on customers' residency)).

Banca Cesare Ponti (in Lombardy and Liguria) is the "Private Banking" of the Group, therefore oriented towards
the Private customers.

The Group also places insurance products of the companies Amissima Vita and Amissima Assicurazioni and it
carries out financial activities in the consumer credit sector through the company Creditis, in asset management
through the commercial collaboration with Arca SGR S.pA, trustee activities through the Centro Fiduciario S.p.A.
and operates in the real estate business through Carige REOCO S.p.A..

As of 31 December 2017, the personal financial advisory service for higher-profile customers is based on a total
of 94 private banking relationship managers and 505 affluent banking relationship managers.

In addition to the personal financial advisory service, the Group provides financial advisory services for
businesses, through the network of 184 corporate banking advisors, of whom 4 are advisors for the large corporate
segment and 180 for the mid corporate segment (organized into 57 teams) and 324 small business advisors.

For the years ended 31 December 2017 and 2016, Banca Carige generated net interest and other banking income
of Euro 381.3 million, and of Euro 573.3 million, respectively. As of 31 December 2017, Banca Carige had total
direct deposits of Euro 16,858.8 million, compared with Euro 19,388.2 million as of 31 December 2016, as of 31
December 2017, Banca Carige had total indirect deposits of Euro 21,292.1 million, compared with Euro 21,487.9
thousand as of 31 December 2016, and as of 31 December 2017 total net loans to customers amounted to Euro
15,753.9 million, compared with Euro 17,721.3 million as of 31 December 2016.

As at 31 December 2017, direct deposits amounted to Euro 16,858.8 million decreased by 13% compared to 31
December 2016. As part of this aggregate, due to customers amounted to Euro 12,624.5 million as of 31 December
2017, down by 7.9% compared to 31 December 2016, mainly due to the negative trend in current accounts and
demand deposits (Euro 11,141.6 million as of 31 December 2017, down by 5.9% compared to 31 December 2016),
recorded above all in the last quarter of the year and attributable to tensions occurring at the time the capital
increase was launched, and the reduction of repurchase agreements to zero (Euro 351.2 million in December
2016).

The strategic targets for the 2017-2020 period are set out in the Business Plan, the details of which are summarized
below. The Banca Carige Business Plan has four pillars: strengthening of capital, asset quality, operational
efficiency and a commercial relaunch. The essential element of the business plan is the operation to strengthen
the Group's capital, successfully completed for an amount of Euro 544.4 million, which, as early as the end of
2017, had the aim of re-establishing capital ratios above the current ECB targets. At the same time, Banca Carige
has set out a broad strategy to improve the quality of assets with significant action for de-risking and de-leveraging
non-performing exposures (NPE). The deleveraging operation is accompanied by a renewed proactive approach
to recovering NPLs.

RISK MANAGEMENT

The Company, in accordance with applicable law and regulations and the provisions of the Corporate Governance
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Code issued by Borsa Italiana in December 2011 of listed companies (the "Corporate Governance Code"), has
adopted an internal control system ("ICS") designed to detect, measure and continually monitor the risks typical
of the Company's activities.

The corporate organizational system comprises 5 systems and it is designed and continually monitored to ensure
coherence at all times with the supervisory organizational model, i.e. the set of provisions of applicable law and
regulations that together govern the processes, procedures and organizational structure: (i) the organizational and
corporate governance system; (ii) the operational management system; (iii) the risk measurement and assessment
system; (iv) the capital adequacy self-assessment system; and (v) the internal control system.

The strategic supervision unit is in charge of defining the business model, the strategic guidelines, the acceptable
levels of risk and approval of the most important company processes (e.g., risk management, assessment of
company activities and approval of new products and services).

The individual processes making up the corporate organizational system are described in specific regulations
which constitute the first level regulatory sources, with further detail provided in the second level internal
regulatory sources.

The main purpose of the regulations governing the processes of the corporate organizational system is to regulate
the risks to which the Group is exposed, especially the risk of regulatory non-compliance, i.e. the risk that the
processes do not comply with the legislation and supervisory regulations (external rules).

The regulatory framework is therefore designed to: (i) set out, in accordance with applicable laws and regulation,
the Company's rules (internal rules) on corporate processes as a whole, including corporate governance and
control; (ii) periodically assess the organizational risk of non-compliance of the internal process-governing rules
with relative external rules (regulatory compliance), indicating the extent of any deviation from the external rules
and the organizational risk of non-compliance of the activities performed in the processes with the relative external
rules (operational compliance), indicating the extent of any deviation from the external rules; (iii) ensure the
accuracy of the risk assessment by continual verification of compliance of the procedures used to carry out the
assessment; (iv) periodically inform the governing bodies of the results of the inspections performed i.e. regarding
the organizational risk of regulatory and operational non-compliance of the processes; and (v) take the steps
necessary to eliminate any deficiencies found by the inspections and in particular the most important deficiencies,
i.e. those which might impact the management of risk and the pursuit of the Company's targets.

In prior years a number of significant measures were taken to qualitatively and quantitatively strengthen the
Internal Auditing, Risk Management and Compliance functions of the Company and further activities are in
progress to reinforce the supporting information system. Partly in light of the observations made at a Group level
by the ECB within the SREP process and further to subsequent inspections, progress was made throughout the
year in improvement initiatives aimed at further strengthening risk management and control. During the year,
further to a specific request for clarification sent by the Bank of Italy's FIU (Financial Intelligence Unit) in 2015
in relation to the recording of transaction data in the Single Electronic Database (Archivio Unico Informatico) and
to additional irregularities likewise identified in the course of 2017, the Group continued with the implementation
of activities some of which are still underway aimed at improving anti-money laundering controls and related
application architecture; in this regard no provisions for risks and charges were made as the requirements set out
by IAS 37 do not apply.

The adequacy and effectiveness of the ICS as a whole is assessed by internal audits.

The Company has defined a system of internal controls for the Group to carry out the following types of controls
foreseen by the supervisory regulations and/or by the internal rules:

(1) Line Controls (level 1)

These consist of: (i) ongoing line controls (self-assessments) by the organizational units on individual activities
performed. These can either be: a) incorporated within the IT procedures supporting the activities or b) performed
as back office controls on samples by the head of the organizational unit (hierarchical line control); and (ii) regular

controls by individual units on their own procedures (a set of homogeneous activities) over a specific period.

The personnel has a duty to notify management of any procedural irregularities identified in the provision of
services or the conduct of transactions, and take initiatives to improve the safeguards against risk.
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An operational and organizational monitoring model supported by a special IT application is in place for lending,
with a view to ensuring the structured and effective management of any positions that show signs of deterioration
and, after an initial 'commercial' management stage, charge dedicated credit specialists with the task of monitoring
and guiding the actions of relationship managers and the progress of the positions.

This model is based on checking parameters that are deemed significant for customer assessment (the early
warning) for the purpose of identifying and managing promptly any signs of weakness in a customer's
creditworthiness and to safeguard the Group's receivables. Ratings are one of the tools used to define the level of
priority for intervention on positions within the scope of control.

2) Compliance Controls and Risk Controls (level 2)

These controls are designed to verify the company processes' regulatory and operational compliance with the law
and regulations, define risk measurement methods, verify compliance with the limits assigned to the various
operating units and monitor the achievement of their risk-return targets. They are performed by a number of
distinct structures other than production units:

Compliance

The compliance control function lies with the compliance department which, in accordance with supervisory
instructions, has complete independence of judgement and action, is part of the Chief Executive Officer's staff
and may report directly to the governing and control bodies of the Company and Group banks.

Compliance performs the compliance risk controls for the Company and the Group companies which outsource
this function to the Parent, working in conjunction with other corporate structures and with the support of special
representatives in each of the companies concerned.

In particular, the unit (i) performs the regulatory compliance control process (comparing the internal rules with
the external rules) and operational compliance control process (comparing the activities performed as part of
company processes with those foreseen by the external rules) and issues a judgement on regulatory and operational
compliance based on the extent of any deviations identified by the said controls; (ii) periodically informs the board
of directors, the board of statutory auditors, the Chief Executive Officer, internal audit and risk management of
the results of the compliance controls and the noncompliance risk assessment, and recommends measures to
contain or eliminate this risk; and (iii) contributes, through collaboration with the training programs on the
applicable regulations, to the dissemination of a corporate culture founded on the principles of honesty, fairness
and respect for rules, aimed at preventing illicit and/or non-compliant practices.

Anti-Money Laundering

The Anti-Money Laundering function was set up as part of the Compliance Unit, with the Head of Compliance
being also the Head of the Anti-Money Laundering function and the Head of the Anti-Money Laundering office
being the Manager responsible for reporting suspicious transactions, pursuant to article 42, paragraph 4, of
Legislative Decree no. 231/2007, under powers attributed by the Legal Representative of all the Group banks,
Centro Fiduciario and Creditis Servizi Finanziari S.p.A.. The Anti-Money Laundering function operates on behalf
of all the Group banks, Centro Fiduciario, and is also authorized to report suspicious transactions for Creditis
Servizi Finanziari S.p.A.

The Function's main task is to continually verify that company procedures serve the goal of preventing and
combating the violation of external and self-imposed rules against money laundering and the funding of terrorism.

Risk Management

The risk management function lies with the Chief Risk Officer's Area which, in accordance with supervisory
instructions, has complete independence of judgement and action, is part of the Chief Executive Officer's staff
and can report directly, via its Manager who holds the position of Chief Risk Officer (the "CRQO"), to the
governing and control bodies of the Company and the Group companies, which outsource this function to the
Company.

In order to both ensure segregation of risk modelling from risk control functions and adaptation of the structure
to the ever-growing need for developing an integrated vision of bank-wide risks, partly via the identification of
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middle management roles, the Chief Risk Officer's area is made up of the Risk Management and Risk Control
units and the internal validation and risk engineering offices.

The Risk Management function's tasks include the following assessments: (i) correct recognition and
measurement of all risks facing the Group; (ii) capital adequacy (overall capital) in relation to the summation of
risks (overall internal capital); (iii) operational compliance of the process followed by the organizational units
responsible for credit classification, expected loss determination and debt collection; (iv) compliance with the
RAF limits laid down by the board of directors; and (v) operational compliance of the ICAAP and ILAAP
processes.

The Chief Risk Officer Area performs its functions for the Company and the Group companies which outsource
this function to the Parent, working in conjunction with various corporate structures and with the support of special
representatives in each of the companies concerned.

Ratings Validation

The activity is carried out by the internal validation office, which is part of the Chief Risk Officer staff. For all
risks considered relevant under the ICA AP process, the internal validation office examines both risk measurement
methods and risk monitoring and management models, together with the relevant IT processes and systems in all
cases where such methods were internally developed by the Group.

Ratings validation consists of: (i) an assessment of compliance with regulations (where applicable) and the
soundness of internal risk measurement and control systems, which is summarized in a comprehensive validation
score; and (ii) risk control as a model and drive for the Group to achieve the best practices in risk measurement
and control.

Furthermore, the internal validation office: (i) reports to the Control Bodies and the strategic supervision body on
the outcome of validation activities by preparing the annual Validation Report; and (ii) monitors the ICAAP
process by stressing both the weaknesses and areas for improvement and reports to the Management and Control
Bodies through the ICAAP self-assessment report, relying on the contribution from other relevant operating units
where applicable.

Manager responsible for preparing the Company's financial reports (with the support of Accounting Control)

The "Governance and Control Model for the Administrative/Accounting Processes of the Group" covers the whole
of the Group's operations and sets out the responsibilities of the various organizational units involved in the
financial reporting process to provide reasonable certainty of achieving the Company's objectives, namely: (i)
effectiveness and efficiency of operations (operations); (ii) reliability of reporting (reporting); and (iii) compliance
with applicable laws and regulations (compliance).

The Operations and Compliance dimensions are seen as important because the underlying activities, if not
adequately controlled, can have a material impact on the separate and consolidated financial statements.

The Reporting aspect is seen as the central focus of the Model, covering all communications and disclosures to
the market on the annual and interim accounts.

3) Internal audit (level 3)

The Internal Auditing function is performed by the Internal Audit Unit which reports directly to the board of
directors. Its task is to assess the adequacy and effectiveness of the first and second level controls and to identify
irregular trends, breaches of procedures and regulations, and evaluate the workings of the ICS as a whole.

Internal Audit performs its functions for the Company, Group banks and Group companies, which outsource this
function to the Parent, working in conjunction with corporate structures and with the support of special
representatives in each of the companies concerned.

In particular, Internal Audit: (i) assesses the effectiveness and adequacy of the ICS as a whole in accordance with
the regulation of the Internal Audit process (audit planning, execution of the audit plan, recommendations to
improve the corporate system, verification of recommended measures); (ii) carries out annual and multi-year
planning of internal audit activities including controls at the operating units (on-site audits) and remote line
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controls on the processes followed by the individual units; (iii) assesses the correct execution by the organizational
units of line controls on their procedures; (iv) assesses the correct execution by the second level control units of
the controls within their remit (risk controls, compliance controls); and (v) carries out investigations related to
complex situations that may result from fraud, errors, etc., giving an opinion as required.

Internal Audit carries out its work on the basis of the Group's audit model which rests on a methodology designed
to identify and report the risk levels associated with company processes, resulting in a qualitative survey of the
residual risk facing the company and a subsequent measurement of the adequacy of the ICS.

The audit model covers all company processes and all Group entities. It applies to both process audits and network
audits, throughout the audit life cycle, with the support of dedicated IT tools for the various steps: (i) planning
activities; (ii) carrying out audits; (iii) assessing risks and controls; (iv) detailed or summary reporting; (v) follow-
ups; and (vi) managing resources.

The Company has steering and supervision functions in respect of all risks, primarily via an integrated risk
management of Pillar 1 and Pillar 2 risks under the Bank of Italy's supervisory instructions (Circ. No. 285 of 17
December 2013 and following amendments).

The strategy pursued for the Group's banks has over time led to the centralization of numerous functions within
the Parent Bank, in particular internal audit, compliance, anti-money laundering, risk management, accounting,
finance, planning and control.

The different categories of risk—as has been mentioned—are monitored by the 2nd level control structures, and
their findings are reported periodically to the board of directors, the Risk Committee (and the board of statutory
auditors), as well as to the various management committees (Management Committee, Risk Control Committee,
Lending Committee, NPE Committee, Commercial Committee, and the Finance and ALM Committee).

The internal control system and its organisation are also discussed in the "Corporate Governance and Ownership
Structure Report for 2017" which can be accessed on the website www.gruppocarige.it.

Credit Risk

Credit risk is connected to losses that can be recorded when a party exposed to the Group fails to perform its
obligations, both at maturity or subsequently. Credit risk is associated with an unexpected change in
creditworthiness of a counterparty, to whom the Group is exposed, generating a corresponding unexpected change
in the value of the credit position. A valuation of the amount of possible losses that the Group could incur with
respect to its exposure to individual credit risk and the entire loan portfolio may depend on various circumstances,
including macroeconomic conditions, performance in specific sectors of the economy, downgrading of individual
counterparties, structural and technological changes within debtor companies, a deterioration in the competitive
position of borrowers, poor management of debtor companies or counterparties, increasing debt for families, and
other external factors such as legal and regulatory requirements.

Internal rating models were developed by the Company based on historical data for the Retail segment
(Consumers, Small market players and Small Businesses) and corporate segment (SMEs and Large corporate).
The Company also implemented models for determining, at a consolidated level, the probability of default ("PD"),
loss given default ("LGD"), exposure at default ("EAD").

In relation to decision-making decentralization, central organizational units have been assigned the task of
verifying that assumed risk levels comply with the strategic policies formulated by the board of directors, with
regard to counterparty credit ratings and in terms of formal compliance with internal and external codes of
conduct.

The Group credit risk measurement, management and monitoring process involves: (i) Credit Risk Management,
aimed at the strategic governance of the Group's lending activities, through portfolio quality monitoring based on
the analysis of risk indicators from rating sources (PD and LGD) and other aspects of interest, with accurate
control of compliance with the limits envisaged in supervisory regulations on risk concentration and capital
adequacy with respect to credit risk taken; some specific controls on the loan portfolio were also introduced in
line with the supervisory regulations on second level controls falling within the remit of the Risk Control structure;
and (ii) activities of an operational nature, to monitor the quality of loans disbursed. Specifically, a tool for the
operational monitoring of credit is in place and allows for the various areas of control activities to be combined
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with risk indicators developed according to the IRB approach, with a view to improving monitoring efficiency
and managing credit with an approach ever more consistent with customer risk profiles. To this end, the
monitoring process was strengthened by defining final deadlines for the solution of credit positions showing major
performance irregularities, after which, failing normalization, they are classified as non-performing.

These activities feed into a reporting system to be used by the various company units responsible for monitoring
Group credit risk.

Market Risk

Market risks involve losses that can be recorded in respect of positions held by the Group following unfavorable
changes in market parameters. These fluctuations could be generated by changes in macroeconomic performance
and in the national and international financial markets, propensity to invest, monetary and tax policies, liquidity
on the global markets, capital availability and cost of capital, interventions by rating agencies, local and
international political events, wars and acts of terrorism. Market risks relate both to the trading book and to the
banking book.

The main sources of interest rate risk are activities carried out on bond-related financial assets and derivatives,
both regulated and OTC instruments.

The main sources of price risk are activities carried out on equity-related financial assets, equity funds and equity
derivatives.

For operational management purposes, the Company Risk Management function ensures daily monitoring of
interest rate risk and price risk in the regulatory trading portfolio, at the same time checking compliance with the
established operational limits.

Interest rate risk and price risk are measured by calculating the VaR and its breakdown into Interest Rate and
Stock Risk factors. Risk Management uses VaR for operational management purposes, with the objective of
measuring both the risks associated with financial instruments held in HFT portfolios and the risks associated with
financial instruments allocated in available for sale portfolios, monitoring dynamics over time and constantly
verifying compliance with the operational limits defined in the Risk Appetite Framework.

The VaR is calculated using a methodology based on a 1 year historical approach, with a 99 per cent. confidence
interval and a 10-day holding period. Stress test analyses are also carried out that highlight the impact in terms of
both VaR and present value resulting from pre-set shocks that refer to specific past events. Stress scenarios are
defined by Risk Management on the basis of particularly severe market conditions, taking into account the actual
portfolio composition.

Interest Rate Risk and Price Risk—Banking Book

The interest rate risk of the banking book is the risk that a variation in market interest rates may have a negative
effect on the value of equity (a risk associated with equity) and on net interest income (a risk associated with
earnings) in relation to assets and liabilities in the Financial Statements that are not allocated to the trading book
for supervisory purposes.

From an equity point of view, the objective of monitoring the interest rate risk in the banking book consists in
measuring the impact of variations in interest rates on the fair value of the equity in order to maintain its stability.
The variability in the economic value of the equity followed by a market interest rate shock is measured according
to two distinct approaches:

(1) Duration analysis: the variation in the economic value of the equity is approximated by applying the
duration to aggregates of transactions classified in a time bucket according to the date of expiry or
repricing. As at 31 December 2017, this indicator was lower than the 20 per cent. of own funds
requirement; and

(i1) Sensitivity analysis: the variation in the economic value of equity is measured, for each individual
transaction, as the fair value difference before and after the indicated shock. As at 31 December 2017,
this indicator at a consolidated level was lower than the 15 per cent. of the own funds requirement set as
the warning threshold.
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From an income point of view, the objective of monitoring the interest rate risk in the banking book consists in
measuring the impact of variations in interest rates on the interest income expected over a predefined time period

(gapping period).

The variability in the interest income following a market interest rate shock is measured via a gap analysis
approach, according to which this variability depends on both the reinvestment (refinancing) at new market
conditions -not known ex ante- of the capital cash flows maturing during the period of reference, and on the
variation of interest cash flows (for floating interest rate transactions).

Operational Risk

Operational risk consists in the risk of incurring losses deriving from internal or external fraud, inadequacy or
incorrect functioning of company procedures, human resource or internal system errors or deficiencies,
interruptions or malfunctioning of services or systems (including IT), errors or omissions when performing the
offered services, or exogenous events. Operational risk also includes legal risk (for example, customer claims and
risks connected with the distribution of products that do not comply with regulations governing the provision of
banking, investment and insurance services, and sanctions deriving from regulatory violations as well as non-
compliance with procedures relative to the identification, monitoring and management of risks), but not strategic
or reputational risk.

The main sources of operating risk include the instability of operating processes, poor IT security, increasing use
of automation, outsourcing of company functions, use of a reduced number of suppliers, changes in strategy,
fraud, errors, recruitment, training and retaining the loyalty of personnel, and finally, social and environmental
impacts. It is not possible to identify a permanent prevalent source of operational risk: operational risk differs
from credit and market risks because this type of risk is not taken on by Group as a result of strategic decisions,
but is inherent to its operations.

In order to increase its control on these risks, in 2015 the Group implemented a framework for measuring,
managing and monitoring operational risks in line with the best practices in the banking system, which was
adopted in the same year by the Company's board of directors; the framework was put in operation between the
end of 2015 and the beginning of 2016.

During 2017, the fine-tuning of both processes and measurement models continued. As regards the process of
collection of operating losses—Historical data collection ("HDC")—some adjustments were made with a view to
gradually migrating from the previously in use method of centralized data collection to a decentralized collection
as laid down in the ORM Framework with an ever-increasing involvement of all organizational units and, in
particular, of the function-holders playing specific roles within the ORM Framework (e.g. ORM coordinator, Risk
Owners). Concerning the Risk Self-Assessment ("RSA") process, used to investigate the future level of risk
perceived by the various Risk Owners identified in the project activities, it is noted that the first RSA campaign
on operational, reputational and IT risks was completed, and its results were submitted to the board of directors
in the ICAAP 2018 Report.

As regards the measurement and quantification of operational risk, the Standardised Approach was adopted for
regulatory purposes (title 3 of CRR), whereas an ad-hoc Operational Risk VaR model was developed to measure
internal capital based on the time-series of operational losses registered at Group level.

Finally, a report on loss trends and key events was prepared which is quarterly submitted to the board of directors.
As part of the ORM Framework, appropriate links and synergies were planned to be established with reputational
risk monitoring and management (see below: Reputational risk) and with the aspects of IT Risk management
monitored in the ICT field, in compliance with the provisions of the 15th update of Circular 285 of the Bank of
Italy.

As part of the Operational Risk Management processes, the activities for preparing and populating the Italian
Operating Loss Database (Database Italiano Perdite Operative ("DIPO")) established in 2003 by the Italian
Banking Association (ABI), and which the Group has supported since its establishment, were suitably integrated.
System risk

The significant developments in banking operations, the increasingly structured new risk scenarios and the need
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to guarantee essential services to the general public have all emphasized the need to develop disaster recovery
plans for banks in order to guarantee continuity in services. In this context, the Bank of Italy regulations dated 15
July 2004, on business continuity for banks, defined the concept of business continuity management, which
"includes all activities necessary to reduce to an acceptable level damages resulting from incidents and
catastrophes that directly or indirectly impact an enterprise" through a combination of preventive organizational
measures, emergency procedures and rules for a return to business as usual. These regulations were subsequently
supplemented by the new supervisory provisions, effective commencing from July 2014.

Furthermore, the Group has defined a Business Continuity and Disaster Recovery Plan designed to identify the
actions required to restore the Group's business as usual in the event of a crisis situation.

In light of the need to define standard criteria for process managing (mapping, archiving, use, etc.) and identify
suitable methodological and IT solutions, the "Business Process Management" project is being continued and is
undergoing continuous updates. In this respect, the Group has adopted a methodological framework for the
rationalization and standardization of the information available in the company and for the simplification of the
mechanisms for the production and use of company regulations; therefore organizational guidelines and relevant
models have been formulated with regard to the processes, risks and checks defined for each operational area of
the company.

Liquidity Risk

The aim of the government for operational (short-term) liquidity is to guarantee that the Group is able to meet its
expected and unexpected payment obligations over a period of 12 months, without interfering with day-to-day
operations. The measurement and monitoring of operational liquidity is carried out daily by means of the
operational maturity ladder. The operational maturity ladder provides the temporal breakdown of positive and
negative cash flows and of any gap as well as of the counterbalancing capacity to face that gap.

The Group also routinely carries out a stress test of the operational maturity ladder in order to analyse the effect
on liquidity of hypothetical but realistic extraordinary crisis scenarios and assess the adequacy of the liquidity
buffer held.

The aim of the government for structural liquidity is to guarantee that a proper relationship between assets and
liabilities is maintained, establishing limits to the financing of medium-term assets with short-term liabilities and
hence the pressure on funding in the short-term.

The measurement and monitoring of medium/long-term liquidity is carried out with the structural maturity ladder,
which is based on a model of maturity mismatch and covers a period from on sight to 20 years and beyond. It
includes certain or modelled capital flows arising from all balance sheet items.

In this regard, gap ratio parameters were established for maturities over a year, along with related limits to be
monitored by the Risk Management Function.

The main parameters used by the Company to assess the liquidity profile are as follows: (i) LCR, which is the
parameter of short-term liquidity and corresponds to the ratio between the amount of high quality liquidity assets
and total net outflows over the following 30 calendar days. As of January 2016, the parameter was subject to a
minimum regulatory requirement of 70 per cent., increased to 80 per cent. in 2017 and due to go up to 100 per
cent. in 2018. The ECB has required the Company to maintain at all times, at the consolidated level, a minimum
liquidity requirement of 90 per cent. for the LCR till 31 December 2017; and (ii) NSFR, which is a 12-month
structural liquidity parameter and corresponds to the ratio between the available and obligatory amounts of stable
stock. The parameter will be subject to a minimum regulatory requirement from 2018 onwards (or from a different
date to be established at the European level along with technical parameters not yet decided at the date of the Base
Prospectus) and, on the basis of agreements within the framework of the Basel Committee, shall be above 100 per
cent..

The medium/long-term liquidity management policies of the Group take account of these limits when drafting
strategic plans and budgets. Finally, the Group has adopted a Liquidity Contingency Plan (LCP) to protect the
Group itself and individual companies from stress situations or crises of various degrees, ensuring operational
continuity in the event of a sudden reduction in available liquidity. To anticipate stress or a liquidity crisis, some
warning indicators (EWI - Early Warning Indicators) are monitored.
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At the end of 2016 and as at 31 December 2017 the NSFR was assessed as above 100 per cent..

REGULATORY PROCEEDINGS AND LITIGATION

The Group is currently a party to numerous civil and administrative proceedings arising from the ordinary course
of business, as well as some criminal proceedings.

The Group have made provisions in its financial statements to cover liabilities that could arise from legal and
arbitration proceedings based on its assessment of the relevant risk and with the assistance of internal and external
advisers. Banca Carige believes that such provisions represent a judgment of the potential loss in connection with
each proceeding, in compliance with the applicable accounting standards. However, there can be no assurance
that the amounts already set aside in these provisions will be sufficient to cover the potential losses fully in
connection with such proceedings if the outcome is worse than expected.

The provision the Group made in its consolidated financial statements to cover potential liabilities that could result
from pending disputes amounted to Euro 24.5 million as of 31 December 2017 (as compared with 23.4 million as
of 31 December 2016), of which Euro 22.6 million set aside related to lawsuits filed against the Company and
bankruptcy claw-back actions, in respect of which future expenditure and the length of the dispute settlement
process have been estimated, and Euro 1.9 million for labour disputes.

The above provisions included specific amounts set aside in relation to disputes relating to compound interest
(anatocismo). Such provisions for risks and charges do not include the provisions in relation to the dispute with
the Apollo Group. The provision was established with the intent of dealing with any losses caused by pending
lawsuits filed against the Company in respect of which, according to IAS 37, it is possible to make a reliable
estimate of the potential costs. In many cases there is considerable uncertainty about the possible outcome of the
procedures and the extent of any loss. These cases include criminal proceedings, administrative proceedings by
the competent supervisory authority or investigators and/or reviews in relation to which the amount of any alleged
compensation and/or potential liabilities borne by the Group is not fixed or determinable, due to the application
filed, and/or the nature of the proceedings themselves. In such cases, for as long as it is not possible to reliably
estimate the outcome, provisions are not made. Where it is possible to reliably estimate the amount of loss and
such loss is considered probable, provisions are made in its balance sheet or those of the Group's companies, to
the extent deemed appropriate in its judgement, according to the circumstances and in accordance with
international accounting principles. The estimate of the obligations that may reasonably arise are based on
information available at the date Banca Carige makes the estimates, however, due to the numerous uncertainties
arising from legal proceedings, it is sometimes not possible to produce a reliable estimate, including in situations
where the process has not been initiated or when there are uncertainties as to the legal and factual circumstances
which would render any estimate unreliable. Therefore, any provisions may be insufficient to entirely cover the
charges, costs, penalties and requests for damages. See "Risk Factors—The Group is subject to risks related to
legal proceedings and actions of supervisory authorities which could have a material adverse effect on the
business, financial condition and results of operations".

Below is a summary description of the most significant legal and arbitration proceedings.

Civil and arbitration proceedings

Mediation proceedings with Fondazione CARIGE

In 2017, a procedure of mediation between Banca Carige and Fondazione CARIGE (the "Foundation") was
carried out at the Genoa Chamber of Commerce concerning a dispute over a credit line of around Euro 80 million,
which time has been progressively granted by Banca Carige to the Foundation. This mediation follows a previous
mediation initiative that ended with a negative outcome on 7 June 2017, which concerned the management of
loans. The mediation concerns in particular the alleged invalidity of the financial assistance provision, through
which Banca Carige would have granted the Foundation the subscription of convertible bonds for a nominal value
of not less than Euro 32 million, to be converted into shares for the purpose to improve the financing of its capital
increase in violation of the prohibition set out in article 2358 of the Civil Code. The Foundation asked Banca
Carige to pay compensation and partial repayment without quantifying the values in their application. These
claims derive from the presumed correlation between the extension of the aforementioned credit line, which was
granted by the Company in July 2009 and progressively increased until 2013 and the registration as part of the
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foundation of the convertible bond loan issued by Banca Carige in 2010, for the accusation of violation of the
prohibition on the purchase of own shares pursuant to article 2358 of the Italian Civil Code. On 21 December
2017, the dispute was settled between the parties.

Amissima

Proceeding relating to the Distribution Agreement

On 5 June 2015, the Company and Primavera Holdings S.r.1., a company controlled by funds affiliated with Apollo
Global Management L.L.C. (together with its subsidiaries, "Apollo"), completed an operation in which the
Company sold its entire share shareholding in Carige Vita Nuova S.p.A. and Carige Assicurazioni S.p.A. (the
"Insurance Companies") to Apollo. The sale was carried out pursuant to a sale and purchase agreement
previously entered into by Banca Carige and Apollo on 28 October 2014 (the "Agreement"). The purchase price
was Euro 310 million. The Agreement also provides that Banca Carige, together with the other banks pertaining
to the Group, shall enter into a long-term agreement with Apollo concerning the distribution of life and non-life
insurance products (the "Distribution Agreement"). The Distribution Agreement will be effective until 31
December 2024 and will be automatically renewable upon expiration, unless terminated by the Insurance
Companies with six-month prior notice to be communicated to each distributor.

On 22 November 2016, the Company filed an application for arbitration with the Milan Chamber of Arbitration,
seeking a declaration that clauses of the Distribution Agreement entered into with Amissima Vita (formerly
Carige Vita Nuova) relating to the exclusivity obligation, minimum distribution targets and penalties, are null and
void, and accordingly that the Agreement is null or ineffective in its entirety.

On 23 December 2016, Amissima Holdings claimed that the application for arbitration filed by the Company,
together with its subsidiaries, allegedly constitutes breach of the warranty given by the Company regarding the
validity of the agreement for the sale of equity interests in the Insurance Companies and the Distribution
Agreement. Amissima Holdings S.r.l., which intervened in the arbitration proceedings pending between its
subsidiary Amissima Vita and the Company (and its subsidiaries) on a voluntary basis on 14 March 2017, applied
for verification of the validity and effectiveness and the absence of any cause for termination of the Distribution
Agreement. Subordinately, in case of possible loss of the arbitration proceedings, Amissima Holding S.r.1 has:

(1) entered a claim for damages (preliminarily quantified in the amount of Euro 200 million) with reference
to the possible loss by it of the arbitration proceedings, calculated on the basis of amounts payable by the
Company under the Distribution Agreement;

(i1) applied for verification of its right to indemnity as provided by the Agreement;
(1ii) applied for verification of a connection between the Agreement and the Distribution Agreement; and
(iv) applied for verification that any declaration of the invalidity, ineffectiveness or any other event that

involves termination of the Agreement, the consequences of which are not already governed by
provisions contained in the Agreement and Distribution Agreement, would involve the invalidity,
ineffectiveness and termination of the Agreement.

On 22 May 2017, Amissima Vita sent a letter announcing its withdrawal from the Distribution Agreement as a
result of the acceptance of the condition (i) that a ruling on the outcome of the arbitration proceedings found the
invalidity of art. 13 of the Distribution Agreement (allegedly prejudicial to Amissima Vita) and (ii) the arbitration
procedure or other subsequent procedure has also established the full validity of clause 22.4 of the same agreement
(and hence Amissima Vita's right to obtain the corresponding compensation).

Despite the Company is convinced of the foundation of the reasons asserted in the aforementioned disputes and
without prejudice to these reasons, as at 31 December 2017, the provisions for risks and charges relating to any
liabilities related to the Agreement and the Distribution Agreement with the Apollo Group amounted to
approximately Euro 19.7 million.

The final statements of the case and their counter-arguments were filed by the parties. The Board of Arbitrators'
final decision is pending.
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Liability action connected to contractual conditions for the sale of equity interests held in the Insurance
Companies.

On 17 June 2016, the Company's board of directors resolved to take action against Mr. Cesare Castelbarco Albani,
former Chairman of the Company, Mr. Piero Luigi Montani, former Chief Executive Officer of the Company, and
the following affiliates of the Apollo Group: Apollo Management Holdings L.P., Apollo Global Management
L.L.C., Apollo Management International L.L.P., Amissima Holdings S.r.l., Amissima Assicurazioni S.p.A. and
Amissima Vita S.p.A., to obtain compensation for damages arising from the disposal of the Company's equity
investments in the Insurance Companies and other conduct of Apollo Group during its presentation to, and an
examination by, the Company's board of directors of the proposal submitted by Apollo on 10 February 2016.

The Company sought an order for damages in an amount equal to Euro 1.25 billion, of which Euro 450 million
relate to the disposal of the Insurance Companies and Euro 800 million to conduct by the defendants in the context
of presentation to and the examination by the Company's board of directors of the proposal submitted by Apollo
on 10 February 2016.

The action in question refers to two events, and the material facts and points of law underlying the legal action
are illustrated below.

The first event concerns the disposal of equity interests held by the Company in Carige Assicurazioni S.p.A. and
Carige Vita Nuova S.p.A., and the terms of the agreements for the distribution of insurance products for those
companies, to be entered into by the insurance companies and the Company and other Group companies. During
2014 and with the assistance of advisors, a selection procedure was launched with various parties expressing an
interest in the acquisition of the Insurance Companies, following which the non-binding offer submitted by Apollo
Management Holdings together with Apollo Global Management L.L.C. and its affiliates (referred to in brief as
"Apollo") was selected. Individual negotiations continued with this company.

The Insurance Companies were sold to Apollo, following a resolution by the Company's board of directors on 21
October 2014 and the closing took place on 5 June 2015 and concurrently the insurance product distribution
agreements with companies in the Group were entered into.

Decisions by the board of directors were based on the recommendation by the Bank of Italy to sell those companies
in view of the Insurance Companies' negative economic performance, reputational problems, criminal
implications and requisites connected to compliance by the Company with capital requirements.

However, Banca Carige believes that prior to the aforementioned resolution by the Company's board of directors
on 21 October 2014, the situation leading to the recommendation by the Bank of Italy had changed due to change
in the Insurance Companies' management, which had successfully realized a positive turnaround in management.
However, this change in circumstance was not highlighted during the abovementioned board meeting and
therefore was not included in the due diligence and the evaluation process conducted by the Company's directors.
In particular, there had been a drastic inversion in the trend illustrated in the six-month reports for 2014, showing
profits of Euro 19.5 million for Carige Assicurazioni and Euro 25.7 million for Carige Vita Nuova. Banca Carige
believes that, on 21 October 2014, the CEO of the Company was presumably made aware of confirmation, in the
second six months of the positive trend that would lead, from 31 December 2014, to profits of Euro 27.9 million
for Carige Assicurazioni, and Euro 30.8 million for Carige Vita Nuova.

Following this, the Insurance Companies' appeared to have recovered from their negative performance. In fact,
having recorded total losses of Euro 140.6 million in 2013, the Insurance Companies registered total profits of
Euro 58.7 million in 2014, with an aggregate difference in the economic result for the two financial years of just
under Euro 200 million.

On 23 October 2014, two days after the board of directors' resolution on the disposal, the ECB notified the results
of the comprehensive assessment, illustrating the need for further capitalization of the Company, approved by the
Company's board of directors on 26 October 2014, including a capital increase in an amount no lower than Euro
500 million (an increase which was subsequently proposed and approved in the amount of Euro 850 million). Due
to this development in action in order to meet the Bank of Italy's capital requirements issued in August 2013 the
need to dispose of equity interests in the Insurance Companies appeared to have been overcome.

In summary, due to the change in membership of the boards of directors and senior managements of the Insurance
Companies, the inversion in the management trend for the Insurance Companies and in consequent results and the
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need to recapitalize the Company, the need to dispose of equity interests, at a price justifiably lower than the
equity value of the Insurance Companies (offered by Apollo in the amount of 71per cent. of the net value of assets)
no longer existed.

In relation to the determination of the value of the equity interests in the Insurance Companies, there was
insufficient due diligence in the relative assessments, in consideration of the absence of an element consistently
used in practice for the sale of equity interests, or rather a fairness opinion certifying the conformity of the sale
price with the value of the equity interests. Furthermore, serious insufficiencies in the evaluation and due diligence
process were emphasized in relation to the comparative selection of the Apollo offer over and above other offers
received by the Company.

The Company therefore believes that, in relation to the sale of equity interests held in the Insurance Companies,
there is specific liability on the part of the former Chief Executive Officer Piero Luigi Montani and the former
Chairman Cesare Castelbarco, acting together with Apollo Management Holdings L.P., Apollo Global
Management L.L.C. and Amissima Holdings S.r.1.

The second event relates to the conduct of affiliates of the Apollo Group between November 2015 and March
2016 which appears to be linked by pursuit of a single goal: the appropriation, at extremely speculative economic
conditions, of the Company's assets and of a majority interest in the Company.

The statement of claim identifies the following unlawful conduct: interruption to negotiations for the acquisition
of the interest held by the Company in Creditis Servizi Finanziari S.p.A., as a result of unjustified withdrawal by
the Apollo Group; the impact of transactions carried out by the Apollo Group on the Company's liquidity; and the
submission of a non-binding offer contemplating the acquisition of NPLs for the Company and the acquisition of
a majority equity interest in the Company at conditions functional to Apollo's intensely speculative interest but
gravely punitive to the Company and the majority of its Shareholders. Banca Carige believes that due to the
procedures and timing of the conduct by Apollo, it interfered with the Company's business, negatively influencing
performance in liquidity, attempting to impact free self-determination in business operations and negotiations,
with negative effects on the economic reputation of the Company. Equally, the statement of claim identifies
elements regarding complicity by the senior management of the Company, and specifically the Chief Executive
Officer Piero Luigi Montani, with Apollo.

On 17 June 2016, the Company decided to commence proceedings urgently, with the aim of ending potential
negative reputational effects on the Company that as a result of Apollo's non-binding bid for NPLs and a capital
increase reserved for Apollo.

In the statement of defense, all of the defendants raised counterclaims seeking damages in the total amount of
approximately Euro 300 million and, in any event, sought damages. Amissima Holdings, through a further claim,
has sought increased damages in respect of its initial claim, and consequently counterclaims are quantifiable in an
amount of approximately Euro 622 million. The defendants have maintained the same amounts referred to above.
In relation to such counterclaim, the Company does not believe that the necessary conditions are met for the
purposes of a compensation order against it. On 18 January 2018 was held a further hearing for the filing of the
claims and at the date of this Base Prospectus Banca Carige is waiting for the final decision.

On 10 March 2017 the Company was served with a petition for an urgent injunction preventing shareholders of
Malacalza Investimenti S.r.l. and Fondazione Carige from exercising their voting and participation rights at the
Shareholders' meeting called for 28 March 2017. On 24 March the Courts of Genoa dismissed this petition due to
lack of grounds.

The Shareholders' meeting held on 28 March 2017 approved the proposal by the Company's board of directors
regarding authorization to take liability action against previous directors Piero Montani and Cesare Castelbarco
Albani, respectively the Chief Executive Officer and Chairman of the Company at that time.

On 21 June 2017, Amissima Vita served the Company with a statement of claim concerning the challenge to the
resolution taken by the Shareholders' meeting on 28 March 2017 relating to this liability action, since it was taken
with the casting vote of quotaholders of Malacalza Investimenti S.r.l. and Fondazione Carige, against whom
Amissima Vita had sought a prohibition on participation in the Shareholders' meeting on 28 March 2017.
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On 20 October 2017, the Company submitted its defense. The judge awarded the parties the time limits to submit
statements pursuant to article 183, paragraph 6, of the Italian code of civil procedures. The date of the next hearing
was set for 5 May 2018.

Additional labour disputes with Amissima

At the date of this Base Prospectus, an application for arbitration is pending, submitted on 10 July 2017 by
Amissima Holdings S.r.l. to the Milan Chamber of Arbitration. The claim concerns reimbursement by the
Company, as a result of clauses in the agreement for the disposal of the Insurance Companies, of amounts paid
by Amissima to two managers who have retired (a claim of around Euro 907,000) as additional allowances
provided by the company labour agreement, which represented a supplement for termination, provided by the
applicable national collective labour agreements.

On 8 August 2017, the Company has filed its defense and appointed its arbitrator. On 13 September 2017 the
arbitration committee was constituted with the appointment of the third arbitrator. On 27 October 2017, the first
hearing of the arbitration committee was held and the second pleadings have been filed. A hearing for oral
arguments has been scheduled for 13 February 2018. Banca Carige has set aside provisions in its reserve for risks
and charges of Euro 907,085 in relation to such proceeding.

Disputes regarding compound interest (anatocismo)

In decision No. 2374, 1999, the Corte di Cassazione changed its previous stance, holding that banking practice
involving the capitalization on a quarterly basis of statutory interest payable by their customers was a contractual
rather than a legal rule. Considering that the prohibition on compound interest may only be derogated by means
of regulation, any contractual clauses that provide for quarterly compounding of interest payable by current
accountholders, entered into prior to the effective date of Italian Legislative Decree No. 342, 4 August 1999,
("Legislative Decree 342/1999") and of the CICR implementing provisions dated 9 February 2000 (or 22 April
2000) are invalid, since on reregulating this matter, they allowed for infra-annual capitalization of bank account
interest, provided that any interest payable or receivable is agreed in writing to be with equal frequency.

Litigation arising out of this case law decision principally concerns agreements entered into prior to the effective
date of Legislative Decree No. 342/1999 and CICR resolution of 9 February 2000.

In relation to certain claims by Consumer Associations against certain banks, there have been different decisions
issued over time relating to the direct application of article 120 of the Consolidated Banking Act, despite the
absence of secondary legislation.

This situation was resolved, following further revisions to article 120 of the Consolidated Banking Act effective
since 15 April 2016, providing for the introduction of an obligation for annual capitalization of interest, but
requiring the CICR to issue implementing provisions.

On 3 August 2016 the CICR published rules implementing article 120 of the Consolidated Banking Act, which
amended the reference rules regarding procedures for the settlement and charging of interest.

The new rules apply to any deposit-taking and lending transaction between intermediaries and customers,
including financing through credit cards; in this context, payable interest accrued cannot generate additional
interest, save for default interest which accrues in accordance with regulations from time to time applicable.

In relation to current account or payment account relationships, intermediaries must guarantee customers the
calculation of interest on the same periodic basis, and any interest payable or receivable must not accrue in under
one year.

Criminal proceedings

To the knowledge of the Company, following criminal investigations initiated by the Public Prosecutor of Genoa,
formal criminal proceedings have been initiated against the former President of the Company, Giovanni
Berneschi, in relation to false social communications on behalf of a company, members or creditors as well as
unlawful appropriation. The facts of the case are, in part, taken from the findings of CONSOB and the Bank of
Italy on the outcome of inspections relating inter alia to the regularity of the granting of loans and the overall
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management of creditors as well as the compliance of the internal organizational models inherent in the
assignment and management of trusts and the preparation of financial statements in line with legislation.

As such offenses under Legislative Decree 231/01 are considered severe, the Company was entered in the register
of suspects for administrative offense for offenses of false corporate communications to the detriment of the
company, its Shareholders or creditors and revocation. Irrespective of any evaluation of the allegations on the
merits, a financial penalty applicable to the most severe abusive penalty treatment applicable to the Company for
the alleged offenses are estimated at no more than Euro 2 million.

Almost all acts of this proceeding were subsequently transferred to the Public Prosecutor of Rome. For the
remaining facts that remained the responsibility of the Public Prosecutor of Genoa, the case file was filed in
January 2017.

To the knowledge of the Company, at the date of this Base Prospectus, proceedings are still pending before the
Public Prosecutor of Rome, in the context of which certain claims relate to the crimes of obstructing supervisory
activities and market manipulation. These accusations relate to the Company's board of directors in office at the
date of the events for both alleged crimes, while the offense of obstructing supervisory activities relates to the
former general manger and other managers of the Company. The Company is under investigation pursuant to
Legislative Decree 231/01, for offenses committed in its interest or benefit in relation to regulatory offenses. As
far as the Company is aware, the disputed events were in part revealed from findings by the Bank of Italy and
CONSOB following inspections carried out by those Authorities.

The proceedings pending before the Public Prosecutor of Rome are at the subsequent phase following closure of
the preliminary investigations and the Public Prosecutor will decide whether to request a committal for trial, so
that the preliminary hearing can be scheduled during which the Judge for Preliminary Investigations has not yet
decided on the formulation of any filing request, or alternatively, whether to request a committal for trial.

Charges relating to obstructing supervisory activities originate from false communications regarding: i) the
valuation of amounts receivable with respect to certain groups of loans; ii) the valuation of equity interests held
in the Bank of Italy, by Carige Assicurazioni and Carige Vita Nuova; and iii) the valuation and determination of
goodwill relating to CGUs (cash generating units—subsidiaries, networks of branches outside Liguria and
insurance companies).

The offense (market manipulation) is charged in relation to the diffusion of false information through a press
release dated 25 February 2013, which reported that "Ar the meeting on March 19, when the 2012 draft budget
was approved, the board of directors considered it possible to arrive at a proposal to distribute an adequate cash
dividend to shareholders...", the allegation being that this statement was such as to affect significantly the trust
placed by the public in the Company's financial stability.

The offense is punishable by an administrative fine up to Euro 1,349,100.

The abovementioned offenses provide for the confiscation of the proceeds of the crime. The determination of the
amount of the proceeds that could be confiscated is uncertain.

The order to make payment of the fine and of confiscation of the proceeds will become irrevocable following the
three proceedings (not less than five years from the date of this Base Prospectus).

There is a further criminal proceeding pending before the Courts of Genoa and Milan, in which the Company has
initiated a civil party against the defendants (including the former Chairman of the board of directors, Giovanni
Berneschi) accusing them of fraud-based crime and money laundering, in relation to the management of the
Insurance Companies then part of the Group. This trial ended on 22 February 2016, with a sentence of conviction.
The Court sentenced Mr. Giovanni Berneschi, amongst others, to eight years and two months imprisonment, and
confiscated assets in the amount of Euro 26.8 million, ordering payment of damages to the Company, to be
determined in civil proceedings. Following a plea on territorial jurisdiction submitted during the aforementioned
proceedings by one of the defendants, the defendant's position has been removed and transferred to new criminal
proceedings before the Courts of Milan, currently at the trial phase, in the context of which the Company is a civil
claimant.

Finally, there are further criminal proceedings pending before the Courts of Genoa concerning the crimes of
obstructing supervisory functions, money-laundering and complicity in the evasion of income taxes, for which
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the Company's former chairman, Mr. Giovanni Berneschi, is indicted, together with three seconded employees of
the Company with management duties at Centro Fiduciario C.F. S.p.A., and Centro Fiduciario itself. At the
hearings held on 7 December 2016 and 9 December 2016, the Judge for the Preliminary Hearing delivered a "no
case to answer" judgement with respect to Mr. Giovanni Berneschi and the three employees of Centro Fiduciario,
as well as for Centro Fiduciario, in respect of some charges, providing that Mr. Giovanni Berneschi and the other
defendants should be committed for trial for the crimes of money laundering, failure to submit tax returns,
fraudulent conveyance and abetting. Following the preliminary hearing, Centro Fiduciario settled its position for
the remaining charge pursuant to Legislative Decree 231/01, by way of out-of-court settlement with an
administrative fine of Euro 400,000.

CONSOB proceedings pursuant to article 157(2) of the Consolidated Financial Act

As disclosed in the press release dated 9 January 2015, CONSOB filed a claim against the Company, initiating
civil proceedings before the Court of Genoa, to have the Court declare the Shareholders' meeting resolution dated
30 April 2014 approving the Company's financial statements as of 31 December 2013 null and void, for failure to
comply with the rules governing the preparation thereof and, in particular, with the accounting principles IAS 1,
8 and 36, as well as to ascertain the non-compliance of the Company's consolidated financial statements as of 31
December 2013, with the aforementioned Accounting Standards.

In its statement of claim, CONSOB argued that the Company had not properly implemented the observations
expressed by CONSOB in its Ruling No.18758 dated 10 January 2014, concerning the impairment of goodwill
and equity interests held in the banking and insurance subsidiaries for and as of the year ended 31 December 2012.
According to CONSOB the alleged violation resulted in a violation of the accrual principle.

The Company entered an appearance in proceedings, with a statement of defense filed within the deadlines, before
the Courts of Genoa, challenging the adverse party arguments, claims and allegations.

The court-appointed expert witness, Professor Mario Massari, filed his final report in March 2017, whereby he
upheld CONSOB's findings relating to projections, which were allegedly not prepared by the Company on the
basis of reasonable and supportable assumptions as required by IAS 36(33)(a), consequently holding that the
financial statements were not compliant with IAS 8 and IAS 36. In particular, the Expert Witness' conclusion was
that: "the opening balances of the non-consolidated and consolidated financial statements as of December 31,
2013 of Banca Carige, relating to the goodwill for the banking CGUs (cash generating units), and corresponding
to the relative closing balances in the financial statements as of December 31, 2012, do not comply with IAS 8.
Said conclusion is based, in particular, on the finding of non-compliance with IAS 36 of the valuations for
impairment purposes of the CGUs and bank subsidiaries in the financial statements as of December 31, 2012".

In relation to Professor Mario Massari's conclusions illustrated above, for the purpose of reaching a settlement
with CONSOB, and providing a fully accurate overview of information, the Company has decided to acknowledge
the error referring to the plan projections made by the Company's management in March 2013, which, despite a
significant deterioration in the macroeconomic and financial indicators, were not adequately restated in
accordance with the indications in the business plan dated May 2012.

The Company, supported by the formal opinion of Professor Mario Massari, has deemed a reformulation of the
2013-2022 plan forecasts impracticable, since albeit being technically feasible in theory, it would lead to results
devoid of any acceptable credibility, given that it would require taking into account the historical prospective and
information, including internal to the company, referring to the specific time and context in which the management
that drew up the relevant plan was operating.

More specifically, since the assumptions underlying the plan forecasts and the parameters selected for valuation
make up a single system, it would be incorrect to amend any input or parameter without reconsidering all other
inputs and parameters as well. In order to determine which part of the impairment of consolidated goodwill for
the banking subsidiary CGUs in September 2013 should have been carried out in the 2012 financial year, it would
be necessary to reformulate the plan forecasts made at the time as well as the entire valuation, which would involve
a new estimate of the different valuation parameters upon the market data, logic and expectations of that time.

Furthermore, the goodwill subject to the above dispute was fully impaired in the interim report as of 30 September
2013, and consequently, even if it would have been possible to restate the opening balances for the 2013 Financial
Statements, this would not have had any effects on the closing balances for the same financial year and any
subsequent years.
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In light of the above, the opening balances for the 2013 financial statements cannot be restated in any credible
manner and that, therefore, the case at hand falls under the scope of application of paragraphs 50-53 of IAS 8,
which provides for rectification of the error exclusively by means of the disclosure of information.

CONSOB has held that the relevant disclosure, included in the financial statements, together with the
acknowledgement of the error and the new resolutions approving the financial statements and consolidated
financial statements as of 31 December 2013, are sufficient to re-establish a correct overview of information, and
will therefore result in the discontinuance of the aforementioned claim. At present, the Judge has adjourned the
hearing and therefore the proceedings have not formally ended, but are expected to end, according to
communications between the law firms involved, once the financial statements are newly approved in compliance
with the terms agreed upon with CONSOB, such as to deem the correct overview of information effectively
restored.

On 3 August 2017. the Company's board of directors resolved to initiate the process aimed at putting an end to
the action challenging the resolutions approving the Company's financial statements and consolidated financial
statements for the year 2013 and, subject to the revocation of the resolution approving the Company's draft
financial statements and consolidated financial statements as of 31 December 2013, approved the Company's draft
financial statements and consolidated financial statements as of 31 December 2013.

Accordingly, the Company called a Shareholders' meeting on 28 September 2017 in which the Shareholders,
following the revocation of the approval resolution dated 30 April 2014, newly approved the 2013 financial
statements of the Company and acknowledged the consolidated financial statements as of 31 December 2013,
solely to the extent of the supplementary disclosure made in accordance with accounting standard IAS 8, while
maintaining the rest of the contents unchanged.

At the date of this Base Prospectus, the parties have acknowledged the termination of the dispute and are awaiting
the formal termination of the proceeding.

Challenge of the 2013 financial statements

CONSORB filed a claim against the Company, with statement of claim notified on the same date, initiating civil
proceedings before the Court of Genoa, to have the Court declare the Shareholders' meeting resolution dated 30
April 2014 approving the Company's financial statements as of 31 December 2013 null and void, for failure to
comply with the rules governing the preparation thereof and, in particular, with the accounting principles IAS 1,
8 and 36, as well as to ascertain the non-compliance of the Company's consolidated financial statements as of 31
December 2013, with the aforementioned Accounting Standards. See "Business—Litigation and other
proceedings—CONSOB proceedings pursuant to article 157(2) of the Consolidated Financial Act".

Further supervisory action by CONSOB relating to the concentration of securities issued by the Company
in portfolios held by retail customers

On 1 July 2016, in relation to overall supervision of the provision of investment services by the Company,
CONSOB requested the following clarifications pursuant to article 8, (1) of the Consolidated Financial Act: (i) for
the required concentration controls in the context of evaluation of the adequacy of customer investments, possible
confirmation that this control currently concerns debt securities, illustration of the reasons underlying that choice
and an indication of the next steps to be taken for the purpose of evaluating total issuer risk; (ii) confirmation that
procedures for the calculation of credit risk adopted by the Company enable it to recognize correlations between
the different instruments in a customer portfolio, supplementing the concentration control; and (iii) the number of
customers who hold financial products issued by the Company and their relative counter-value, suitably divided
into concentration classes for those products, according to wealth bands relative to those customers and customer
profiles assigned to them for the evaluation of the adequacy/appropriateness of investments, with separate
evidence of that data for subordinated notes.

In a note dated 29 July 2016, the Company provided the requested information, confirming that the concentration
control in the context of evaluation of the adequacy of customer investments is limited to debt securities alone,
with exclusion from that control of bonds issued by the Italian government and other supranational bodies. In
particular, the Company specified that concentration is associated with issuer risk (evaluated separately through
the credit risk indicator), further strengthening adequacy controls on issuers of bonds (default risk). The note also
specified that procedures for the calculation of credit risk adopted by the Company allow it to recognize
correlations existing between various issuers, within a customer portfolio. The calculation mechanisms in fact
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take account of the level of diversification in the portfolio. Total credit risk for the portfolio is therefore the final
result obtained following an evaluation of the risks inherent in individual financial instruments in that portfolio
and those inherent in correlations/decorrelations present in that portfolio. The effect of correlations/decorrelations
between financial instruments included in a portfolio, acts also on the measurement of market risk, calculated for
all categories of financial instruments and enabling the Company to supplement the concentration control. In the
note dated 29 July 2016, the Company also mentioned the upcoming introduction of a new concentration control
for highly complex financial instruments, in order to ensure greater customer protection, in accordance with
CONSOB communication on the distribution of complex financial products to retail customers. This control
commenced on 1 February 2017.

Inspections relating to anti-money laundering
Centro Fiduciario

From 19 September, 2013 to 14 January 2014, the Bank of Italy carried out an inspection on the subsidiary Centro
Fiduciario.

Following these inspections, by notice of 25 March, 2014, served on 31 March, 2014, the Financial Intelligence
Unit of the Bank of Italy charged the manager of Centro Fiduciario in office at the time of the challenged facts
and Centro Fiduciario (jointly and severally liable) with the alleged violation of the obligations to report suspicious
operations (pursuant to anti-money laundering regulations), in relation to a fiduciary mandate for the management
of liquidity amounting to, in the aggregate, Euro 700,000, entered into on 22 December 2011. In particular,
according to the Bank of Italy, the examination of the documentation at Centro Fiduciario reveals that the fiduciary
mandate, following its opening, was not subject to either evaluation or monitoring by the Company.

Following the above inspections and subsequent investigations by the Public Prosecutor of Genoa in proceedings
on 26 August 2015 Centro Fiduciario was further charged, as a jointly liable party, relating to reporting suspicious
operations, punishable with an administrative fine ranging from Euro 124,654.20 to Euro 4,986,169.30 in
consideration of the value of the disputed transaction, equal to Euro 12,465,423.40 (of which Banca Carige would
be liable for a maximum amount of Euro 4,834,091, as Banca Carige hold a 96.95 per cent. stake in Centro
Fiduciario).

At the date of this Base Prospectus, this procedure is still in progress, and, pursuant to applicable laws, the Ministry
shall notify any penalty within five years of the date it notified the charges to the persons responsible for the
violation.

Furthermore, considering that Centro Fiduciario may not have the financial and capital reserves necessary to cover
any charges arising out of the measure in question, on 27 January 2016 the Company's board of directors resolved,
in relation to charges relating to the unreported transaction in the amount of Euro 12,465,423 .4, to undertake,
within the limits of its equity interest in that company, any future obligation to pay an administrative fine.

Banca Carige

Between | January 2015 and 31 December 2017 the Guardia di Finanza charged the managers of branches of the
Company and the Company itself (jointly and severally liable) with violation of article 41 of the Anti-Money
Laundering Legislative Decree for failure to report certain suspicious operations: pursuant to article 57 of the
Anti-Money Laundering Legislative Decree, effective at the date of events, the disputed violations are punishable
by means of a fine ranging from 1 per cent. (i.e. Euro 35,100.58) to 40 per cent. (i.e. Euro 1,408,019.20) of the
value of all disputed transactions. With reference to the above-mentioned charges, within the term of 30 days of
the date of notification of the report, the Company filed its defense brief with the Ministry of Economy and
Finance. Pursuant to applicable laws, the Ministry of Economy and Finance shall notify any penalty within five
years of the date on which it notified the charges to the persons responsible for the violations.

Inspections and sanction proceedings by the Bank of Italy

Following a unitary evaluation of the results of inspections conducted on the Company from 3 December 2012 to
13 March 2013 and from 14 March 2013 to 26 July 2013, on 2 September 2014, the Bank of Italy commenced
administrative proceedings against the Chairman, directors, auditors and the General Manager of the Company in
office at the date of disputed events. In particular, the Bank of Italy disputed: i) violation of the regulations for the
prudential supervision of banks of March 4, 2008, in relation to bank corporate governance; (ii) violation of the
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regulations of the Bank of Italy in relation to risk management, corporate governance, administrative and
accounting organization, internal controls and remuneration and incentive systems, and (iii) violation of
supervisory regulations of the Company. In support of such alleged violations, the supervisory authority
highlighted, among other things, the exercise by the Chairman (in office during the period of inspections by the
Bank of Italy) of a pervasive role in the absence of specific powers and adequate balances, an ineffective system
for reporting to the board and delays in informing the directors, as well as the absence of a strong and independent
internal and group control structure (with particular reference to risk management, the insurance subsidiaries, the
management of credit relations with related parties and affiliated entities, etc.).

The penalty proceedings concluded with the imposition of administrative fines, notified to the Company on 7
August 2014.

In particular, the Bank of Italy alleged the following irregularities:

(1) violation of the governance provisions by the former chairman of the Company's board of directors in
office at the time of the alleged facts, certain directors, former directors and the former general manager
in office at the time of the alleged facts;

(2) failings in the organization and internal controls by the former chairman of the Company's board of
directors in office at the time of the alleged facts, certain directors, former directors and the former
general manager in office at the time of the alleged facts;

3) failings in the management and control of credit by the former chairman of the Company's board of
directors in office at the time of the alleged facts, certain directors, former directors and the former
general manager in office at the time of the alleged facts; and

@) failings in the controls carried out by the statutory auditors in office at the time of the alleged facts.

The penalties imposed on certain directors and the general manager of the Company in office at the time of the
challenged facts for the irregularities under (1), (2) and (3) ranged from Euro 117,000 to Euro 387,330.

Those imposed for the irregularities under (1) and (2) on certain directors in office at the time of the alleged facts
ranged from Euro 78,000 to Euro 121,000.

Those imposed on the statutory auditors in office at the time of the alleged facts for the irregularity under
(4) ranged from Euro 52,000 to Euro 129,110.

The Company is jointly liable for the payment of such fines and is required to exercise its right of recourse against
those persons responsible for the violations. Considering that some of the persons on whom the sanctions have
been applied have represented that they intend to appeal the ruling issued by the Bank of Italy and consequently
have expressed their intention not to pay the sanctions, and that the appeal does not suspend the obligation to pay,
the Company decided to pay the penalties within the term so as to avoid the accrual of interest on penalties for the
delayed payment. In particular, the Company paid penalties for an overall amount equal to Euro 1,105,330 and
exercised its right of recourse by submitting to the relevant persons a request for reimbursement of the amount
paid by the Company as a party jointly liable for the payment of such fines.

The penalties imposed on representatives of the Company amounted to a total of Euro 1,961,440.0 of which Euro
1,503,330.0 for the Company's directors, Euro 208,000.0 for the Company's general manager and Euro 250,110.0
for the Company's statutory auditors. The general manager and the statutory auditors have made direct payment
of their fines.

In respect of the overall fine of Euro 1,503,330.0 imposed in the form of penalties for the Company's directors,
the Company has made advance payment of the fines imposed on six of its directors in the total amount of Euro
1,105,330.0, commencing a recourse action, while other representative have made direct payment of the fines.

Moreover, in consideration of the results of the inspections conducted by it, and only in relation to findings and
observations relating to anti-money laundering aspects, the Bank of Italy commenced a sanction procedure,
against the Company for the violation of provisions of the Anti-Money Laundering Legislative Decree. The
findings by the Authority that led to commencement of this procedure by the Bank of Italy relate, in particular, to
the absence of forms of coordination within the Group suitable for ensuring the disclosure of information and the
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standardization of evaluation criteria, the absence of suitable exchanges of information with units that have
relationships with the Judicial Authorities and insufficient supervision of operations by the subsidiary Centro
Fiduciario, as well as failings in the performance of suitable audit and registration obligations relating to the
Consolidated Computer Archive (such as the obligation to identify the beneficial owner). The Company submitted
its considerations and counterarguments to the Bank of Italy in a communication dated 26 September 2013.

The relative proceedings concluded with direct imposition of a fine for the Company in the amount of Euro
113,500.

During the second six months of 2016, the Bank of Italy conducted an inspection of the sale of insurance policies
combined with financing provided to consumers. On 28 April 2017 the Authority notified the outcome of the
inspection which found that there was adequate consistency between practice for the Company and applicable
regulations. It did however identify certain critical aspects relating to management of pre-contractual documents
and internal controls.

On 30 May 2017, the Issuer identified the aforementioned communication providing a detail of the initiatives
taken to overcome the criticality.

Tax Proceedings
Banca Carige

On 28 February 2014 the Tax Authority, Regional Revenue Bureau of Liguria—Tax Controls Office, notified the
Company with a measure whereby it levied a higher amount of registration tax (in addition to fines and interest)
with reference to a deed for the purchase of a company business from Banca del Monte dei Paschi di Siena in
2010.

The order is based on the redetermination of the value of goodwill in a greater amount than the value indicated by
the parties in that deed. In particular the Tax Authority, Regional Revenue Bureau of Liguria—Tax Controls
Office re-determined the goodwill value from Euro 102,461,722 to Euro 140,167,758 and consequently applied
greater registration tax in the amount of Euro 455,116 plus fines in an equal amount and interest. The Company
promptly filed an appeal.

The Provincial Tax Commission of Genoa filed decision No. 399/1/2016 on 16 February 2016, in which it upheld
the appeal in full, ordering the Agency to refund legal costs for the proceedings. The Tax Authority, Regional
Revenue Bureau of Liguria—Tax Controls Office has appealed this decision. The proceedings are currently
pending second-level trial. Banca Carige has not made any provisions in the financial statements for this matter.

Merger of Cassa di Risparmio di Carrara into Banca Carige

With reference to the acquisition of the business branch during 2010 by Banca del Monte dei Paschi in Siena, on
March 3, 2014 the Tax Authority, Regional Revenue Bureau of Liguria—Tax Controls Office served a settlement
and correction notice on the merged company Cassa di Risparmio di Carrara (and to Banca del Monte dei Paschi
di Siena S.p.A.) whereby the Tax Controls Office levied a higher amount of registration tax (in addition to fines
and interest) with reference to the deed of purchase of the company business signed by the Company in 2010.

The Tax Authority re-determined the goodwill in question from Euro 13,642,160 to Euro 18,925,041 and
requested the payment of additional registration tax for a value of Euro 77,248, in addition to fines for the same
amount and interest.

The Company promptly filed an appeal.

On 28 January 2016 the Provincial Tax Commission of Genoa deposited judgement No. 282/1/2016 which upheld
the Company's appeal in its entirety and ordered the Agency to refund the legal costs. The Tax Authority, has

appealed this decision.

The proceedings are currently pending second-level trial. Banca Carige has not made any provisions in the
financial statements for this matter.
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Merger of Banca Carige Italia into Banca Carige

In relation to the tax risk profiles relating to the legal challenge brought by CONSOB, it is important to note that
on 29 December 2016, as a result of a previous inquiry by the Tax Authority, Regional Revenue Bureau of
Liguria—Tax Controls Office on Banca Carige Italia S.p.A., the Company, in its capacity as the merging company
of Banca Carige Italia, was served a notice of assessment containing two findings. The first relates to the
redetermination of a tax credit from the conversion of deferred tax assets for 2013 (reducing it by approximately
Euro 205 million); the second is about Euro 2.1 million additional tax (IRES—corporate income tax) payable
resulting from partial non-acceptance of relief connected with the Economic Growth Stimulus.

Both of these findings are a consequence of objections raised by the Agency against the results of the impairment
test on goodwill conducted by Banca Carige Italia during preparation of its financial statements for the year 2012.
In particular, in the Tax Authority, Regional Revenue Bureau of Liguria—Tax Controls Office's opinion, Banca
Carige Italia should have partially impaired its previously recognized goodwill by Euro 771.6 million and would
thus not have had the possibility to fiscally align it in its entirety as it did. That lesser tax alignment, calculated
using the nominal tax rates IRES and IRAP applied to the goodwill value, would have resulted in a lower
recognizable amount of alignment-related DTAs and, consequently, in a lower amount convertible into tax credit,
upon occurrence of the legally required conditions (as was the case in 2013). In quantitative terms, the Tax
Authority, Regional Revenue Bureau of Liguria—Tax Controls Office's ascertainment was reflected in partial
non-acceptance of the tax credit arising from conversion of deferred tax assets by the aforementioned amount of
approximately Euro 205 million. However, in relation to the foregoing finding, the notice of assessment clarifies
that, after settlement of the specific claim, the Company (in its capacity as the merging company of Banca Carige
Italia) would be entitled to a pro-rata reimbursement (equal to approximately Euro 99.9 million) of the higher
amount of substitute tax paid at that time for the tax alignment of goodwill recognized in 2012 and partly not
accepted during the ascertainment. The second reported finding conceptually stems from the same objections
raised against the results of the afore-mentioned impairment test. According to arguments provided by the Tax
Authority, Regional Revenue Bureau of Liguria—Tax Controls Office in its ascertainment, the financial year
2012, due to the afore-mentioned impairment and its effects on deferred tax assets, should have closed with a loss
for the period instead of posting a profit which was allocated to a reserve and thus caused an increase in what is
known as the ACE (Economic Growth Stimulus) base. For this finding alone, sanctions were imposed for an
amount equal to 90 per cent. of the ascertained higher amount of corporate income tax (IRES).

The Company, supported by the qualified opinions of highly reputed independent experts who, on several
occasions, expressed a preliminary judgement of correctness and compliance of the Company's impairment testing
conduct with the international accounting principles IAS/IFRS, also with the support of its legal advisors, believes
that the findings presented in the foregoing notice of assessment may be objected to in many respects and,
therefore, contested the tax claims before the Provincial Tax Commission of Genoa on 23 February 2017 seeking
their annulment.

Finally, at the hearing held on 14 June 2017, the parties jointly applied for and obtained an adjournment in the
trial to 18 October 2017, 2017 followed by another on 20 December 2017 and on 12 February 2018, in order to
explore the possibility of reaching an agreement, also in consideration of developments in civil litigation with
CONSOB but the search for an agreement was not successful. The Company still upholds considerations made
upon preparing the consolidated financial statements at 31 December 2016 and that led it to hold that the
conditions for making specific provisions for that litigation were not existing. Banca Carige has not made any
provisions in the financial statements for this matter.

On 28 December 2017, the Revenue Agency delivered the report of findings with final outcome of the audit started
on 27 November 2017 against the incorporated company Banca Carige Italia for the purposes of direct taxes and
IRAP for the period tax 2014.

The amounts disputed amount to Euro 0.7 million, respectively, for the disclaimer of the DTA credit, Euro 10.7
million for the ACE deduction (Aiuto alla Crescita Economica - Economic Growth Aid - corresponding to Euro
2.9 million in IRES tax) and Euro 6.8 million in higher value of production for IRAP purposes (corresponding to
Euro 0,4 million of IRAP tax).

Banca del Monte di Lucca

On March 7, 2014 the Tax Authority, Regional Revenue Bureau of Liguria—Tax Controls Office served a
settlement and correction notice to Banca del Monte di Lucca (and to Banca del Monte dei Paschi di Siena S.p.A.)
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levying the principal registration tax (in addition to fines and interest) with reference to the deed of purchase of a
company business signed by the Company in 2010.

The settlement and correction notice in question is based on the redetermination of goodwill to an amount that is
greater than the amount indicated by the parties in the afore-mentioned deed of purchase. In particular, the Tax
Authority, Regional Revenue Bureau of Liguria—Tax Controls Office re-determined the goodwill in question
from Euro 9,210,173 to Euro 12,861,460. As a result of such redetermination the Tax Authority, Regional
Revenue Bureau of Liguria—Tax Controls Office requested payment of a higher principal registration tax equal
to Euro 53,257, in addition to fines for the same amount and interest.

The appeal lodged with the Provincial Tax Commission of Genoa was entirely upheld with the annulment of the
claim and an order for the Agency to refund legal costs. This judgment was appealed against and the proceedings
is now pending second-level trial. Banca Carige has not made any provisions in the financial statements for this
matter.

Inspections and thematic reviews by the ECB
2016 Inspections and thematic reviews

Activities to be carried out by 10 July 2017 relating to the management of NPLs and involving remuneration
policies have been completed, while certain refinements of internal regulations on the strategy for the management
of NPLs and second level controls are pending completion.

Supervisory activities concerned the quality of the non-financial companies and personal businesses loan
portfolio, with a focus on NPLs (NPL) and performing loans in the worst internal rating classes.

An examination of positions highlighted a deficit in provisions of Euro 348 million, for exposure selected on a
judgmental basis by the inspection team, and a further Euro 64 million arising from the impact on portions of the
banking book subject to random statistical sampling.

The inspection team revealed further weaknesses in the organizational structures and internal control systems.
There were 16 findings revealed by the ECB which are divided into 10 intervention areas containing 28
recommendations.

The 10 intervention areas include: (i) 3 maturing on 30 September 2017, concerning the provisions process, the
monitoring process and Internal Audit activities; and (ii) 7 maturing on 31 December 2017, concerning the
organizational structure (risk profile and strategies, organizational structure and resources, risk control) pricing
policy (pricing and lending process), NPL management (credit policies and recovery process), risk classification
process, internal risk assessment model (provisions process and credit policy) management of collateral
(provisions process and policy), validation of data quality (examination of positions and data integrity validation).

On 5 April 2017, the Company submitted to the ECB the plan for remediation activities currently being
implemented. The plan is periodically monitored.

For more information, see "Banca Carige Group Structure —Recent Developments — Inspections and thematic
reviews by the ECB".

2017 Inspections and thematic reviews

On 7 April 2017, the ECB sent Banca Carige a communication entitled "Remarks on the qualitative valuation of
NPLs". In this communication, the ECB highlighted the following parameters for the Company: an NPL ratio
(NPLs as a percentage of the total loan portfolio) of 29.4 per cent. as of 30 June 2016 compared to a European
average of 5.4 per cent., and a Net Adjusted Texas Ratio of 177 per cent. as at 30 September 2016, higher than
the one recommended by the ECB.

The same communication illustrates the weaknesses of the Issuer identified by the ECB with particular reference
to:

. NPL management strategy;
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. governance and operational structure in NPL management;

. procedures for identifying positions classified as forbearance;
. classification of NPLs;

. valuation process of provisions;

o assessment of guarantees.

Carige replied to this communication on 9 May 2017 illustrating the planned actions and recalling the document
called "Strategic Plan for NPL Reduction" approved by the Issuer's Board of Directors on 28 February 2017 and
presented to the ECB summarizing the lines for the management of the NPL portfolio and the achievement of the
quantitative targets set by the ECB on the portfolio exposure targets and hedging levels.

The main elements of the NPL management strategy are contained in the Business Plan.

In the Business Plan, Banca Carige has outlined corrective actions intended to address these weaknesses, including
the reduction of NPLs to achieve the quantitative objectives set by the ECB in relation to the target exposure of
the portfolio and levels of coverage.

* % % k%

On 17 August 2017 the draft results of and on 17 October 2017, Banca Carige received the final results of the
thematic review of IFRS 9 relating to activities conducted by the ECB between 2 December 2016 and 31 March
2017. On the basis of findings and information collected in the first quarter 2017, the ECB concluded that
implementation of IFRS 9 by the Company is only partially consistent with the expectations of the Authority. The
ECB identified significant weaknesses in relation to involvement of the board of directors, parallel execution of
the IFRS 9 project, failings in IFRS 9 internal policies and procedures and, in particular, in relation to definition
of the business model and the SPPI (solely payments of principal and interest) test and the definition of default.
Further the ECB established that it is fundamental for the Group to equip itself with IT systems capable of
managing and systematically evaluating more significant volumes of information that the new accounting standard
requires.

The deadline for interventions is three, six and nine months following the date of receipt of the final results. On
31 October 2017, Banca Carige received a letter from the ECB in relation to the 2017 SREP, in which they
highlighted several weaknesses and points of attention in relation to the Group. See "Banca Carige Group
Structure — Regulatory Proceedings and Litigation - SREP 2017 - Draft SREP Decision 2017".

With reference to the thematic review of profitability and the business model, at the date of this Base Prospectus
the Company is waiting for the results.

For more information, see "Business—History and Recent Developments— Inspections and thematic reviews by
the ECB".

MATERIAL AGREEMENTS

Sale of the shareholding in Amissima Vita (formerly Carige Vita Nuova) and Amissima Assicurazioni
(formerly Carige Assicurazioni) and the related distribution agreement

On 5 June 2015, the Company and Primavera Holdings S.r.l., a company controlled by funds affiliated with Apollo
Global Management L.L.C. (together with its subsidiaries, "Apollo"), completed an operation in which the
Company sold its entire share shareholding in Carige Vita Nuova S.p.A. and Carige Assicurazioni S.p.A. (the
"Insurance Companies") to Apollo. The sale was carried out pursuant to a sale and purchase agreement
previously entered into by Banca Carige and Apollo on 28 October 2014 (the "Agreement"). The purchase price
was Euro 310 million. The Agreement also provides that Banca Carige, together with the other banks pertaining
to the Group, shall enter into a long-term agreement with Apollo concerning the distribution of life and non-life
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insurance products (the "Distribution Agreement"). The Distribution Agreement will be effective until 31
December 2024 and will be automatically renewable upon expiration, unless terminated by the Insurance
Companies with six-month prior notice to be communicated to each distributor (the Issuer and the Group banks,
with the exception of Banca Cesare Ponti, and Creditis. Together the "Distributors").

The Agreement contained a number of representations and warranties in favor of Apollo, which Banca Carige
gave as of the date of the Agreement and the closing date. Any breach or inaccuracy of the representations and
warranties Banca Carige provided may lead to possible indemnification obligations for Banca Carige,
predominantly in relation to reserves set aside for claims against Amissima Assicurazioni, and the lawsuits
pending against the Insurance Companies. The indemnity has certain limitations, including an overall cap on the
indemnity of 32 per cent. of the purchase price (approximately Euro 99 million). See "Risk Factors—The Group
is subject to risks related to legal proceedings and actions of supervisory authorities which could have a material
adverse effect on the business, financial condition and results of operations".

Distribution Agreement

In the context of the sale of the Insurance Companies, Banca Carige and the Distributors entered into the
Distribution Agreement

The Distribution Agreement provides:

(1) for the non-life segment, that the Company guarantees, for the duration of the Distribution Agreement,
that the Distributors distribute the products of Amissima Assicurazioni in Italy for an amount not lower
than 75 per cent. of the insurance distribution generated on an aggregate basis by such Distributors (to
be calculated in terms of gross premiums) (with a tolerance threshold of up to 70 per cent.); and

(i1) for the life insurance segment, for the duration of the Distribution Agreement, the distribution on an
exclusive basis of Amissima Vita's products by the Distributors, who may not distribute insurance
products of third parties in a percentage exceeding 2 per cent. (with a tolerance threshold of 5 per cent.)
of the insurance distribution generated on an aggregate basis by the Distributors (to be calculated in terms
of gross premiums) (with the exception of certain products). In addition, Banca Carige has agreed to
procure that the distribution of Amissima Vita's products will not fail to meet the minimum targets
provided under the Distribution Agreement, amounting to 30 per cent. of the targets provided under the
Distribution Agreement, for three consecutive years.

In case of breach of the obligations related to the distribution of products under (i) and (ii) above, the Insurance
Companies will be entitled, on the satisfaction of certain conditions, to terminate the Distribution Agreement and
to the payment by Banca Carige of a penalty or damages, decreasing over the 10 years period of Distribution
Agreement whose amount may not in any case exceed: (i) Euro 200 million as to life insurance products; and
(i1) Euro 10 million as to non-life insurance products. In any case, the aggregate amount of such damages or
penalties may not exceed Euro 200 million.

As to life insurance products, a set-off mechanism of the commission generated from the distribution of the
insurance products is provided for the first period of the Distribution Agreement (i.e. until 31 December 2024).
This set-off will be calculated and paid on annual basis in relation to the credit or debit matured by Banca Carige
based on the comparison between the performances and the targets provided under the distribution plan. Such
mechanism applies only in case of the underperformance greater than 10 per cent. of the targets. The penalties to
be paid are increasing and proportioned to the spread between the performance and the targets but may not in any
case exceed Euro 20 million (Euro 16 million as to traditional products and Euro 4 million as to the unit-linked
products).

In any case, the amounts owed by Banca Carige due to the above-mentioned set-off mechanisms and/or penalties
and/or damages may not exceed in the aggregate Euro 200 million.

In the context of the Agreement, the Company granted to the purchaser a five-year senior revolving loan in the
amount of Euro 77,523,935.00, which is guaranteed by a share pledge over the Insurance Companies' shares. The
loan was to be used for the payment of the purchase price of the Companies, for payment of interest on an annual
basis, and for repayment of the principal amount on the fifth anniversary of the Agreement.
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Other than as indicated above, the Agreement and the Distribution Agreement do not contain other withdrawal
and/or termination provisions.

Banca Carige monitors on an ongoing basis, including for management purposes, the trend in production of the
life insurance segment, in relation to both Class I and Class III policies. Over the course of 2015 (the first year
relevant for purposes of the Distribution Agreement), the production targets were exceeded for both Class I and
Class III policies. This led to a surplus that may be used to offset any future under-performance.

In 2016, Banca Carige achieved the targets for net production of Class I policies, while Banca Carige did not
achieve those for Class III policies. This led to the accrual of penalties totalling Euro 4 million, which were
partially offset by a surplus of Euro 0.5 million accrued by the Company in 2015.

Over the course of 2017, for Class I products, the trend in the distribution business and the sales network's focus
on the placement of pension products, carried out strictly in compliance with the relevant legal framework and in
line with the customers' actual economic requirements, has led Banca Carige to believe that the Company will be
in a position to honour the related commercial targets contained in the Distribution Agreement.

For Class III products, a deviation from the targets has emerged. However, Banca Carige intend to pursue the
commercial commitments undertaken, and Banca Carige are of the view that Banca Carige will be in a position
to achieve the related commercial targets by the end of the year.

Warranty and Indemnity provisions contained in the Agreement

The Agreement contains a number of warranties and indemnities. In particular, indemnities are envisaged with
reference to the following circumstances: (i) certain policies, if liquidations of claims occur in an amount
exceeding the reserves set aside as of the date of reference provided under the sale agreement (30 June 2014) or
additional provisions set aside referring to the same reserves; and (ii) specific legal proceedings, if the final outlays
exceed the provisions set aside existing as 30 June 2014.

Legal proceedings initiated by Banca Carige

On 17 June 2016, the board of directors approved a resolution to commence legal action against Mr. Cesare
Castelbarco Albani, former Chairman of the Company, Mr. Piero Montani, former Chief Executive Officer of the
Company, and some affiliates of the Apollo Group (Apollo Management Holdings L.P., Apollo Global
Management L.L.C., Apollo Management International L.L.P., Amissima Holdings S.r.l., Amissima
Assicurazioni S.p.A., and Amissima Vita S.p.A.) to obtain compensation for damages arising from the disposal
of the Company's equity investments in the Insurance Companies and other conducts subsequently held by the
same group. The Shareholders' meeting held on March 28, 2017 approved the proposal by the Company's board
of directors regarding authorization to take liability action against previous directors Piero Montani and Cesare
Castelbarco Albani. See "Regulatory proceedings and litigation—Amissima".

In the management's opinion, over the period from 2014 — 2016 and in the context of the sale of the Insurance
Companies, certain companies of the group headed by Apollo in, benefited from negligent conduct attributable to
some of Banca Carige's directors at the time, causing damage to the Company. In response, the defendants filed
counterclaims with regard to which we, on the advice of Banca Carige legal counsel, are of the view that conditions
have not been met for a judgment against Banca Carige.

For further information, see "Risk Factors—The Group is subject to risks related to legal proceedings and actions
of supervisory authorities which could have a material adverse effect on the business, financial condition and
results of operations".

Sale of NPLs

On 28 April 2017, the board of directors approved the sale of a portfolio of NPLs amounting to approximately
Euro 938.3 million, to a securitization vehicle, using the Italian Government Guarantee Scheme (GACS) for the
senior tranche.

On 30 May 2017, the board of directors authorized the abovementioned sale and approved the authorization

process required by law to obtain the Italian State guarantee (GACS) on the senior tranche and sell the mezzanine
and junior notes of the securitization.
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On 16 June 2017, the Group transferred a portfolio of non-performing loans, for a gross sum of Euro 938.3 million
as of the cut-off date of 31 August 2016, to a special-purpose securitization vehicle, which on 5 July 2017 issued
three different classes of notes (senior, mezzanine and junior).

The securitization transaction was structured with the initial subscription by the selling banks (the Company,
Banca Cesare Ponti and Banca del Monte di Lucca) of all of the senior, mezzanine and junior notes at their nominal
value of approximately Euro 309.7 million (equal to approximately 33 per cent. of the gross value of the loans
sold) and the subsequent sale on the market to institutional investors of only the mezzanine and junior tranches.
The senior tranche, for which the MEF has issued, through a decree dated 9 August 2017, the guarantee of the
Italian state pursuant to Draft Law No. 18 of 14 February 2016, converted with amendment into Law No. 49 of 8
April 2016 (known as "GACS"), will be maintained in the selling banks' portfolio.
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On 6 December 2017, the Company entered into an agreement for the sale of NPLs with Bramito SPV Sir.l,, a
special purpose entity incorporated by Credito Fondiario S.p.A. pursuant to Law No. 130 of 30 April 1999 (as
amended) (the "Securitization Law"), concerning the non-recourse sale for consideration of a portfolio of NPLs
valued at Euro 1.2 billion, together with mortgages, collateral and other ancillary rights, in accordance with articles
4 and 7.1 of the Securitization Law (the "NPL Portfolio Sale Agreement"). The price for the sale is equal to Euro
265,5 million. The transfer of the NPLs is conditional upon payment of the purchase price, which was paid on 27
December 2017.

The Company made representations and warranties relating to the NPLs and has undertaken indemnity obligations
consistent with terms and conditions normally applied to transactions of this type.

In addition, the NPL Portfolio Sale Agreement also includes an indemnity clause granted by the Company relating
to indemnity obligations in the case of (i) a breach by the Company of its representations and warranties under
the NPL Portfolio Sale Agreement and (ii) the absence of fundamental characteristics of certain loans of this NPL
portfolio, as identified in the NPL Portfolio Sale Agreement. In the case of point (ii), the Company's indemnity
obligations are capped at 22.5 per cent. of the purchase price of the disposal of the NPL portfolio.

In addition, the NPL Portfolio Sale Agreement provides that the Company shall be exclusively liable, and shall
reimburse Bramito SPV S.r.l. for any expenses related to claims for damages, revocatory actions and/or any
restitutory actions accounted for prior to and including 31 March 2017.

Bramito SPV S.r.1.'s obligation to pay the purchase price is conditional upon (i) the entering into by the Company
and Credito Fondiario S.p.A. a sub-servicing agreement pursuant to which the Company shall agree to continue
to carry out its activities regarding the recovery and management of the NPL portfolio subject of the disposal until
the sale of the Recovery Platform (as defined below) from the Company to Credito Fondiario S.p.A. has been
completed and (ii) the completion of the requirements under article 7.1 of the Securitization Law. As of the date
of this Base Prospectus, the aforementioned sub-servicing agreement has not been finalized.

On 6 December 2017, the Company entered into a preliminary sale agreement with Credito Fondiario S.p.A. for
the sale of a business unit comprising of a set of assets and legal relationships, and organized for the provision of
loan recovery and management services, principally relating to positions classified as "non-performing" (the
"Recovery Platform").

The parties shall enter, within the tenth business day following the date of fulfilment or waiver by the entitled
parties of the last condition precedent (indicated below), or any other date that may be agreed in writing between
the parties (the "Execution Date"), into a final agreement relating to the disposal of the Recovery Platform.
Credito Fondiario S.p.A. shall obtain possession, retention and full availability of the Recovery Platform,
commencing from the first day of the month following the Execution Date (the "Effective Date").

The price payable for the sale and purchase of the Recovery Platform is fixed at Euro 31,000,000, which shall be
paid in a lump sum on the Execution Date. This price shall be subject to adjustment, in the form of an increase
and/or decrease, by an amount corresponding to the spread between the net value for the business unit at the date
of the reference balance sheet (as at 30 September 2017) and the net book value of the business unit at the Effective
Date.
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On the Execution Date, at the same time as the signing of the final agreement for the transfer of the Recovery
Platform, the parties shall enter into a servicing agreement for the provision by Credito Fondiario S.p.A. in favour
of the Company of services for the management and recovery of loans primarily classified as "non-performing",
in accordance with Bank of Italy Circular No. 272/2008 (Data Reporting Model).

The Company's indemnity obligations are capped at 10 per cent. of the purchase price of the Recovery Platform.

In addition, the parties have agreed to negotiate in good faith from the date of the entering into the preliminary
sale agreement regarding the Recovery Platform and the Execution Date the terms and conditions governing the
servicing of the Group's unlikely to pay loans.

Sale of the shareholding in Creditis

On 6 December 2017 the Company and Chenavari Investment Managers entered into an agreement for the sale to
Chenavari Investment Managers of 32,040 shares held by the Company in Creditis Servizi Finanziari S.p.A.
("Creditis"), equal to 80.1 per cent. of the share capital of Creditis (the "Creditis Sale Agreement"). The closing
of the transaction is expected to take place in the first half of 2018. In particular, the Creditis Sale Agreement
provides for the following:

6] the total purchase price payable by Chenavari Investment Managers to the Company is equal to Euro
80,100,000, with no price adjustments. Of this purchase price, on the closing date, Chenavari Investment
Managers shall pay an amount equal to Euro 50.1 million in cash and transfer the remaining
unconditional amount equal to Euro 30 million into an escrow account. The latter funds shall be released
(i) in a first tranche in 2019 conditional upon the Company meeting the SREP capital requ