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This Base Prospectus has been approved by the Central Bank of Ireland, as competent authority under
Regulation (EU) 2017/1129, as amended (the "Prospectus Regulation"). The Central Bank of I reland only
approves this Base Prospectus as meeting the requirements imposed under Irish and EU law pursuantto the
Prospectus Regulation. This Base Prospectus comprises a Base Prospectus for the purposes of Article 8 of
the ProspectusRegulation. Applicationhas been made to the Irish Stock Exchange plc trading as Euronext
Dublin ("Euronext Dublin") for notes ("Notes") issued under the Euro Medium Term Note Programme
described herein (the "Programme") within twelve monthsafter the date hereof to be admitted to the
Official List of Euronext Dublin (the "Official List")and tradingon its regulated market (the "Regulated
Market"). The Regulated Marketis a regulated market for the purposes of Directive 2014/65/EU (as
amended, "MIFID II"). Such approval relates only to the Notes which are to be admitted to trading on a
regulated market forthe purposes of MiFID Il and/or which are to be offered to the public in any Member
State of the European Economic Area (the "EEA"). The Programme also permits Notes to be issued onthe
basis that they will not be admitted to listing, trading and/or quotation by any competent authority, stock
exchange and/or quotation system or to be admitted to listing, trading and/or quotation by such other or
further competentauthorities, stock exchanges and/or quotationsystems as may be agreed with the I ssuer.
The Central Bank of Ireland only approves this Base Prospectusas meeting the standards of completeness,
comprehensibility and consistency imposed by the Prospectus Regulation. Such approval should not be
considered as an endorsement of the Issuer or the quality of the Notes that are subject of this Base
Prospectus. This Base Prospectusis valid fora period of twelve months from the date of approval. For the
avoidance of doubt, the Issuer shallhave noobligation to supplement this Base Prospectus after the end of

its 12-month validity period.

Ferrovie dello Stato Italiane S.p.A. (the "Issuer” or "FS") may issue Notes under the Programme to one or more of the
Dealers named in "Subscription and Sale", below, and any additional Dealer appointed under the Programme from time
to time (each a "Dealer" and together the "Dealers"). References in this Base Prospectusto the "relevant Dealer" shall
be, in the case of an issue of Notes to more than one Dealer, to the lead manager of such issue and, in the case of an
issue of Notes to one Dealer, to such Dealer. Pursuantto the Programme, the Issuer may issue Notes denominated in
any currency agreed with the relevant Dealer, subject to any applicable legal or regulatory restrictions. The Notes will
be issued in such denominations as may be agreed between the Issuer and the relevant Dealer save that the minimum
denomination of each Note will be €100,000 (or, if the Notes are denominated in a currency other than euro, the
equivalentamountin such currency). The aggregate nominal amount of all Notes from time to time outstanding under
the Programme will not exceed €9,000,000,000 (or its equivalent in other currencies calculated as described herein).

As at the date of this Base Prospectus, the Issuer hasthe followingratings assigned to it: BBB- by Fitch Ratings Ireland
Limited ("Fitch") and BBB by S&P Global Ratings Europe Limited (" Standard & Poor's"). The Programme has been
rated BBB- by Fitch and BBB by Standard & Poor's. Each of Fitch and Standard & Poor's is established in the EEA
and is registered under Regulation (EC) No. 1060/2009, as amended (the "EU CRA Regulation"). As such each of
Fitch and Standard & Poor's is included in the list of credit ratings agencies published by the European Securities and
Markets Authority on its website (at https://www.esma.europa.eu/page/List-registered-and-certified-CRAS) in
accordance with the CRA Regulation.

The rating Standard & Poor's has given to the Programme is endorsed by S&P Global Ratings UK Limited, which is
established in the United Kingdom (the "UK") and registered under Regulation (EU) No 1060/2009 on credit rating
agencies as it forms partof domestic law of the United Kingdom by virtue of the European Union (Withdrawal) Act
2018 (the "UK CRA Regulation"). The rating Fitch has given to the Programme is endorsed by Fitch Ratings Ltd,
which is established in the UK and registered under the UK CRA Regulation.

Notes issued under the Programme may be rated or unrated by a ratingagency. Where a Tranche of Notes is rated, such

rating will be disclosed in the Final Terms and will not necessarily be the same as the ratingassigned to the Programme
by Fitch or Standard & Poor's.
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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.

Investing in Notes issued under the Programme involves certain risks. The principal risk factorsthat may affect the
abilities of the Issuer to fulfil their respective obligations under the Notesare discussed under "Risk Factors" below.

Interest and/or other amounts payable under the Notes may be calculated by reference to EURIBOR, or such other
reference rate as specified in the relevant Final Terms. As at the date of this Base Prospectus, the European Money
Markets Institute (as administrator of EURIBOR) is included in the European Securities and Markets Authority's
("ESMA's") register of administrators under Article 36 of Regulation (EU) No. 2016/1011 (the "EU Benchmarks
Regulation"). The registration status of any administrator under the EU Benchmarks Regulation is a matter of public
record and, save where required by applicable law, the Issuer does notintend to update the Final Terms to reflectany
change in the registration status of the administrator. Amounts payable on Inflation Linked Notes will be calculated by
reference to CPI-ITL or HICP (each as defined below). As at the date of this Base Prospectus, the administrators of
CPI-ITL and HICP are not included in ESMA’s register of administrators under Article 36 of the EU Benchmarks
Regulation. As far as the Issuer is aware, the relevant Index Sponsor (as defined below) of CPI-ITL and HICP are not
required to be registered for the purposes of the EU Benchmarks Regulation by virtue of Article 2 of the EU Benchmark
Regulation.
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IMPORTANT NOTICES
Responsibility for this Base Prospectus

The Issueracceptsresponsibility for the information contained in this Base Prospectus and any Final Terms
and declaresthat, havingtakenall reasonable careto ensurethat such is the case, theinformation contained
in this Base Prospectus is, to the best of its knowledge, in accordance with the factsand contains no

omission likely to affectitsimport.

Subjectas provided in the applicable Final Terms, the only persons authorised to use this Base Prospectus
in connectionwith the issue of any Tranche of Notes are the persons named in the applicable Final Terms
asthe relevantDealer(s).

Final Terms/Drawdown Prospectus

Each Tranche (as defined herein) of Notes will be issued on the terms set out herein under " Terms and
Conditions of the Notes" (the "Conditions™) as completed by a document specific to such Tranche called
final terms (the "Final Terms™) or in a separate prospectus specific to such Tranche (the "Drawdown
Prospectus")as describedunder "Final Terms and Drawdown Prospectuses" below.

Other relevantinformation

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

The Issuer has confirmed to the Dealers named under "Subscription and Sale" below that this Base
Prospectus (including for this purpose, each relevant Final Terms) contains all information whichis (in the
context of the Programme, the issue, offeringandsale of the Notes) material; that such information is true
and accurate in all material respects and is not misleading in any material respect; thatany opinions,
predictions orintentions expressed hereinare honestly held ormadeandare notmisleading in any material
respect; that this Base Prospectus does not omit to state any material fact necessary to make such
information, opinions, predictions or intentions (in the context of the Programme, the issue, offering and
sale of the Notes) not misleading in any material respect; andthat all proper enquiries have been madeto
verify the foregoing.

The Dealers expressly do not undertaketo review the financial condition or affairs of the Issuer during the
life of the Programme orto advise any investor in the Notes of any information coming to their attention.

Unauthorised information

No person has been authorised by the Issuer to give any information or to make any representation not
contained in ornot consistent with this Base Prospectus orany other document entered into in relationto
the Programme or any information supplied by the Issuer or such other information as is in the public
domainand, if given or made, such information or representation should notbe relied uponas having been

authorised by the Issuer orany Dealer.

Neitherthe Dealers northe Paying Agents norany of their respective affiliates have authorised the whole
or any part ofthis Base Prospectus and none of them makes any representation or warranty or accepts any
responsibility as to the accuracy or completeness of the information contained in this Base Prospectus.
Neither the delivery of this Base Prospectus or any Final Terms nor the offering, sale or delivery of any
Note shall, in any circumstances, create any implication that the information contained in this Base
Prospectus is true subsequentto the date hereof orthedateuponwhich this Base Prospectus has been most
recently amended or supplemented or thatthere has beennoadversechange, orany eventreasonably likely
to involve any adverse change, in the financial condition or trading position of the Issuer since the date
thereof or, if later, the date upon which this Base Prospectus has been most recently amended or
supplemented or that any other information supplied in connection with the Programme is correct at any

10217329164-v22 - i - 47-41026474



time subsequent to the date on which it is supplied or, if different, the date indicated in the document
containingthesame.

Restrictions ondistribution

The distribution of this Base Prospectus and any Final Terms and the offering, sale and delivery of the
Notes in certain jurisdictions may berestricted by law. Persons intowhose possession this Base Prospectus
or any Final Terms comes are required by the Issuer and the Dealers to inform themselves about and to
observe any such restrictions. Fora description of certain restrictions on offers, salesand deliveries of Notes
and on the distribution of this Base Prospectus or any Final Terms and other offering material relating to
the Notes, see "Subscription and Sale". In particular, Notes have not beenand will not be registered under
the United States Securities Act 0f 1933, asamended (the"Securities Act")andaresubject to U.S. tax law
requirements. The Notes may not be offered, sold or delivered within the United States orto U.S. persons
(asdefined in Regulation S under the Securities Act ("Regulation S™)) except in certain transactions exempt
from the registration requirements of the Securities Act. The Notes may be offered and sold outside the
United Statestonon-U.S. persons in reliance on Regulation S. For more information, see " Subscription and
Sale".

Neither this Base Prospectus nor any Final Terms constitutes an offer or an invitation to subscribe for or
purchaseany Notes and should not be considered as a recommendation by the Issuer, the Dealers or any of
them that any recipient of this Base Prospectus or any Final Terms should subscribe for or purchase any
Notes. Each recipient of this Base Prospectus or any Final Terms shall be taken to have made its own
investigation and appraisal of the condition (financial or otherwise) of the Issuer.

Notesissued as green, social and sustainability bonds

None of the Dealers accepts any responsibility forany social, environmental and sustainability assessment
of any Notesissuedas "greenbonds”, "social bonds" and "sustainability bonds" or makes any re presentation
orwarranty orassurance whether such Notes will meet any investor expectations or requirements regarding
such "green", "social", "sustainability”, or similar labels. None of the Dealers is responsible for the use of
proceeds forany Notesissuedas "green bonds”, "social bonds" or "sustainability bonds™ nor the impact or

monitoring of suchuse of proceeds.

No representation or assurance is given by the Dealers as to the suitability or reliability of any opinion,
report, or certification of any third party made available in connection with an issue of Notes issued as
"green bonds", "social bonds" or "sustainability bonds". For the avoidance of doubt, any such opinion,
report or certification is not incorporated in this Base Prospectus. Any such opinion, report or certification
is nota recommendation by the Issuer, the Arrangers, the Dealers orany other person to buy, sellor hold
any such Notesand iscurrent only as of thedate it was issued. Asat the date of this Base Prospectus, the
providers of such opinions, reports and certifications are not subject to any specific regulatory or other
regime or oversight. Prospective investors mustdetermine for themselves the relevance of any such opinion

report or certificationand/or theinformation contained therein.

In the eventthat any Notes are listed or admitted to trading on any dedicated "green”, "environmental",
"social", "sustainable" or other equivalently-labelled segment of any stock exchange or securities market
(whetherornot regulated), no representation or assurance is given by the Issuer, the Arrangers, the Dealers
orany other personthat such listing or admission satisfies, whether in whole or in part, any presentor future
investor expectations or requirements as regards any investment criteria or guidelines with which such
investor or its investments are required to comply, for example with regard to any direct or indirect
environmental, social or sustainability impact of any projects or uses, the subject of or related to, any
Eligible Green Projects or Eligible Social Projects ora combination of Eligible Green Projects and Eligible
Social Projects. Furthermore, it should be noted thatthe criteria for any such listings or admissiontotrading
may vary from onestock exchange or securities marketto another. No representation or assurance is given
or made by the Issuer, the Arrangers, the Dealers orany other personthat any such listing oradmission to
trading will be obtained in respect of any such Notes or that any such listing or admission to trading will

be maintained duringthe life of the Notes.
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The Notes may not be a suitable investmentfor allinvestors

Each potential investor in the Notes mustdetermine thesuitability of thatinvestmentin the light of its own
circumstances. In particular, each potential investor should:

@) have sufficientknowledge and experience to make a meaningful evaluation of the Notes, the merits
and risks of investingin the Notes andthe information contained or incorporated by referencein

this Base Prospectus orany applicable supplement;

() have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Notes and theimpactthe Notes willhave on its
overallinvestment portfolio;

(©) have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Notes, including where the currency for principal or interest payments is different from the
potential investor's currency;

(o)) understandthoroughly the terms of the Notes and be familiar with the behaviour of any relevant
indices and financial markets; and

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

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to investment laws and regulations, or review or
regulation by certainauthorities. As Notes issued under the programme are complex financial instruments,
each potential investor should consult its legal advisers to determine whether and to what extent (1) the
Notesare legalinvestments for it, (2) the Notes can be usedascollateral for various types of borrowing and
(3) otherrestrictions apply to its purchase or pledge of the Notes. Financial institutions should consult their
legal advisors orthe appropriate regulators to determine the appropriate treatment of the Notes under any
applicable risk based capital or similar rules.

Important— EEA retailinvestors

If the Final Terms (or Drawdown Prospectus, as the case may be) in respectof any Notes includes a legend
entitled "Prohibition of Sales to EEA Retail Investors", the Notes are not intended to be offered, sold or
otherwise made available to and should not be offered, sold or otherwise made available to any retalil
investor in the European Economic Area ("EEA"). For these purposes, a retail investor means a personwho
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'); or (ii) a customer within the meaning of Directive (EU) 2016/97 (" Insurance
Distribution Directive"), where that customerwould notqualify asa professional client as defined in point
(10) of Article 4(1) of MiFID I1. Consequently, no key information document required by Regulation (EU)
No 1286/2014 (the "PRIIPs Regulation”) for offering or selling the Notes or otherwise making them
available to retail investors in the EEA has been prepared and therefore offering or selling the Notes or
otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation. Important— UK retail investors

If the Final Terms (or Drawdown Prospectus, as the case may be) in respectofany Notes includes a legend
entitled "Prohibition of Sales to UK Retail Investors", the Notes are not intended to be offered, sold or
otherwise made available to and should not be offered, sold or otherwise made available to any retail
investorin the UK. Forthese purposes, a retail investor meansa personwho is one (or more) of: (i) a retail
client,asdefined in point(8) of Article 2 of Regulation (EU) No 2017/565as it forms part of domestic law
by virtue of the European Union (Withdrawal) Act 2018 (the "EUWA"); or (ii) a customer within the
meaning ofthe provisions ofthe Financial Servicesand Markets Act 2000, as amended (the "FSMA") and
any rulesor regulations made under the FSMAto implement the Insurance Distribution Directive, where
that customerwould not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation
(EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA. Consequently, no key
informationdocument required by Regulation (EU) No 1286/2014 as it forms part of domestic law by virtue
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of the EUWA (the "UK PRIIPs Regulation™) for offering or selling the Notes or otherwise making them
available to retail investors in the UK has been prepared and therefore offering or selling the Notes or
otherwise making them available to any retail investor in the UK may be unlawful under the UK PRIIPs
Regulation.

Product Governance under Directive 2014/65/EU (as amended)

The Final Terms (or Drawdown Prospectus, as the case may be) in respect of any Notes may include a
legend entitled "MiFID Il Product Governance™ which will outline the target market assessmentin respect
of the Notes and which channels for distribution of the Notes are appropriate. Any person subsequently
offering, selling or recommending the Notes (a "distributor") should take into consideration the target
market assessment; however, a distributor subject to MiFID Ilis responsible for undertaking its own target
market assessmentin respectofthe Notes (by either adopting or refining the target market assessment) and
determiningappropriate distribution channels.

A determinationwillbe made in relation to eachissue aboutwhether, for the purpose of the MiF1 D Product
Governance rules under EU Delegated Directive 2017/593 (the "MiFID Product Governance Rules"),
any Dealersubscribing forany Notes isa manufacturer in respect of such Notes, butotherwise neither the
Arrangers nor the Dealers norany of their respectiveaffiliates will be a manufacturer for the purpose of the
MIFID Product Governance Rules.

Product Governance under UK MiFIR

The Final Terms (or Drawdown Prospectus, as the case may be) in respect of any Notes may include a
legend entitled "UK MiFIR Product Govemance™ which will outline the target marketassessment in respect
of the Notesandwhich channels for distribution of the Notes are appropriate. Any distributor should take
into consideration the target market assessment; however, a distributor subject to the FCA Handbook
Product Interventionand Product Governance Sourcebook (the "UK MiFIR Product Governance Rules")
is responsible for undertaking its own target market assessmentin respect of the Notes (by either adopting
or refiningthe 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 UK MiFIR
Product Governance Rules, any Dealer subscribing for any Notes is a manufacturer in respect of such Notes,
but otherwise neither the Arrangers nor the Dealers nor any of their respective affiliates will be a
manufacturer forthe purpose of the UK MIFIR Product Governance Rules.

Product classification pursuant to Section 309B of the Securities and Futures Act (Chapter 289) of
Singapore

The Final Terms in respect of any Notes may include a legend entitled "Singapore Securitiesand Futures
Act Product Classification™ which will state the product classification of the Notes pursuant to Section
309B(1) of the Securities and Futures Act (Chapter 289) of Singapore (as modified oramended from time
to time, the "SFA"). The Issuer will make a determination and provide the appropriate written notification
to "relevant persons" in relation to each issue about the classification of the Notes being offered for the
purposes of Section 309B(1)(a) and Section309B(1)(c) ofthe SFA.

Programme limit

The maximum aggregate principalamountof Notes outstandingatany onetimeunder the Programme will
not exceed €9,000,000,000 (and for this purpose, any Notes denominated in another currency shall be
translated into euro at the date of the agreement to issue such Notes (calculated in accordance with the
provisions of the Dealer Agreement)). The maximum aggregate principalamount of Notes which may be
outstanding at any one time under the Programme may be increased from time to time, subject to
compliance withtherelevant provisions of the Dealer Agreement as defined under "Subscription and Sale".

Certain definitions and language of Base Prospectus

In this Base Prospectus, unless otherwise specified, references to a "Member State™ are references to a
Member State of the EEA.

In this Base Prospectus, references to "U.S.$" or "USD" are to United States dollars, references to
"Sterling" or"£"are to the lawful currency of the United Kingdom and referencesto "EUR" or "euro" are
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to the currency introduced at thestart ofthe third stage of European economic and monetary union, andas
defined in Article 2 of Council Regulation (EC) No 974/98 of 3 May 1998 on the introduction of the euro,

asamended.

Certain figures included in this Base Prospectus have been subject to rounding adjustments; accordingly,
figures shown for the same category presented in different tables may vary slightly and figures shown as
totals in certain tables may notbe anarithmetic aggregation of the figures which precedethem.

The language of this Base Prospectus is English. Certain legislative references and technical terms have
been cited in their original language in order that the correct technical meaning may be ascribed to them
underapplicable law.

In this Base Prospectus, unless the contrary intention appears, a reference to a lawora provision of law is
a referenceto that law or provisionas extended, amended or re-enacted.

Ratings

Tranches of Notes issued under the Programme will be rated or unrated. Wherea Tranche of Notes is rated,
such rating will not necessarily be the same as the rating(s) described above or the rating(s) assigned to
Notesalready issued. Where a Tranche of Notes is rated, the applicable rating(s) will be specified in the
relevant Final Terms. Whether or not each credit rating applied for in relation to a relevant Tranche of
Noteswill be (1) issued orendorsed by a credit rating agency established in the EEA and registered under
the EU CRARegulationorissued by a credit ratingagency whichiis certified under the EU CRA Regulation
and/or (2)issued orendorsed by a credit rating agency established in the UK and registered under the UK
CRARegulationorissued by a credit ratingagency which is certified under the UK CRA Regulation will
be disclosed in the Final Terms. In general, European regulated investors arerestricted from usinga rating
for regulatory purposesif such rating is not issued by a credit rating agency established in the EEA and
registered under the EU CRA Regulation unless (1) the rating is provided by a credit rating agency not
established in the EEA but isendorsed by a credit rating agency established in the EEA and registered under
the EU CRARegulation or (2) the ratingis provided by a credit ratingagency notestablished in the EEA
which is certified under the EU CRA Regulation. In general, UK 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 UK and registered under the UK CRA Regulation unless (1) the rating is provided by a credit rating
agency not established in the UK but is endorsed by a credit rating agency established in the UK and
registered under the UK CRA Regulation or (2) the rating is provided by a credit rating agency not
established in the UK which is certified underthe UK CRA Regulation.

Non-1FRS Financial Measures

This Base Prospectus contains certain non-IFRS (International Financial Reporting Standards) financial
measures (including those which are considered alternative performance measures within the meaning of
Article 12 of Commission Delegated Regulation (EU) 2016/301), including the following:

. EBITDA (or gross operating profit) is an indicator of the performance of operations and reflects
the Group's core business only. It is calculated as the difference between revenue and operating
costs;

. EBIT (oroperating profit) isan indicator of the performance of operations and is calculated as the

algebraic sum of EBITDA (gross operating profit) and amortisation and depreciation, impaiment
losses (reversals of impairment losses) and provisions;

. EBITDA Margin (or gross operating profit margin) isa profitability indicatorandis calculated as
the ratio of gross operating profit to operating revenue;

. EBIT Margin (or operating profit margin — ROS (return on sales)) is a sa les profitability indicator
andiscalculatedastheratioof operating profit to revenue;

. Net operatingworking capital is the algebraic sum of inventories, construction contracts, cunent
and non-current trade receivables and current and non-currenttrade payables;
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. Other assets, net reflect the sum of receivables and advances from the Ministry of the Economy
and Finance for grants, deferred tax assets, other currentand non-currentassets and other current

and non-current liabilities;
. Workingcapitalis the sum of net operatingworking capital and other assets, net;

. Net non-current assets reflect the sum of property, plant and equipment, investment property,
intangible assets and equity investments;

. Other provisions reflect the sum of post-employment benefits and other employee benefits, the
provision for litigation with employees and third parties, the provisions for other sundry risks and
deferred tax liabilities;

. Net invested capital (NIC) is the algebraic sum of working capital, net non-current assets, other
provisions andnet assets held for sale and disposal groups;

. Net assets held for sale is an indicator calculated as the algebraic sum of the activities and the
liabilities reclassified as held for sale and/or directly related to disposal groups;

. Net Financial Debt is a financial indicator calculated as the algebraic sum of bonds, non-cunent
bank loans and borrowings and the current portion thereof, current bank loans and borrowings,
current and non-currentloans and borrowings from other lenders, financial assets with the Ministry
of the Economy and Finance for current fifteen-year grants, cashand cash equivalents and cunent
and non-current loan assets;

. Net current financial debtis a financial indicator calculated as the algebraic sum of the cument
portion of non-current bank loans and borrowings, current bank loans and borrowings, current
loans and borrowings from other lenders, loan assets with the Ministry of the Economy and
Finance for current fifteen-year grants, cashand cash equivalents and current financial assets;

. Net non-current financial debt is a financial indicator calculated as the algebraic sum of bonds,
non-current bank loans and borrowings, non-current loans and borrowings from other lenders,
non-currentfinancial assets;

. Equity (E) is a financial statements indicator calculated as the algebraic sum of share capital,
reserves, retained earnings (losses carried forward), current and non-current derivative liabilities
and the profit (loss) forthe year;

. Capital expenditure indicator reflects the trend in the group investments of the yearand includes
the group’s investment programmes/projects (including investments via leases or special purpose
vehicles) to support business development. These programmes/projects consist of investments in
property, plant and equipment, concessions and other intangible assets, excluding financial
investments (i.e., those relating to equity investment transactions). Specifically, the indicator is
calculated as the algebraic sum of investments of the year/in progress in: i) property, plantand
equipment, ii) intangible assets; iii) investment property; iv) change in concession work; v) trading
property, net of asset acquisitions between group companies;

. Total Debt is the financial statements item "non-current and current loans and borrowings™ of a
Group’s company;
. External Debt refer to the financial statements item "non-current and current loans and

borrowings" granted to a Group’s company by a third external party; and

. Parent Company Debt refer to the financial statements item "non-currentand current loans and
borrowings" granted to a Group’s subsidiary by the parentcompany FS.

It should be noted that the above mentioned measures are not recognised as measures of performance or

liquidity under IFRS and should not be recognised as alternative to operating income or net profit or any
other performance measure derived in accordance with IFRS or any other generally a ccepted accounting
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principles. The management finds them useful in monitoring the Group's (as such term is defined in the
"Termsand Conditions of the Notes") performance and believes they reflect the results of operations and
financial trends of its business segments. Accordingly, the Issuer believes that the above measures provide
useful information to investors for the purposes of evaluating the financial condition and results of
operations of the Group, the quality of its assets and the fundamentals of its business.

Forward-looking statements

The Base Prospectus and certain documents incorporated by reference therein include "forward-looking
statements" within the meaning of the securities laws of certain applicable jurisdictions. These forward-
looking statements include, but are not limited to, all statements other than statements of historical facts
contained in the Base Prospectus, including, without limitation, those regarding the Issuer's strategy, plans,
objectives, prospects; future developments in the markets in which the Issuer operates; and anticipated
regulatory changes in the industry in which the Issuer operates. These forward -looking statements can be

identified by use of forward-looking terminology, such as the terms "aim", "anticipate”, "believe",
"continue”, "could", "estimate”, "expect”, "intend", "may", "plan", "should" or "will" or, in each case, their
negative, or other variations or comparable terminology . Examples of forward-looking statements include,
among others, statements or guidance regarding the Group's future financial position, income growth,
assets, business strategy, projected levels of growth in the rail markets, projected costs or savings, original
and revised commitments and targets, estimates of capital expenditures and plans and objectives for future
operations, international expansion plans, projected employee numbers and other statements that are not

historicalfact.

By their nature, forward-looking statements involve known and unknown risks, uncertainties and other
factors because they relateto events and depend on circumstances that may or may notoccur in the future.
Investorsare cautioned that forward-looking statements are not guarantees of future performance and that
the actual financial condition, results of operations and cash flows, andthe developmentof the industry in
which the Issuer operates, may differ, also materially, from those made in, or suggested by, the forward-
looking statements contained in the Base Prospectus. Any forward-looking statements are madeonly as at
the date of the Base Prospectus and, except as required by law or the rules and regulations of any stock
exchange on which the Notes are listed, the Issuer undertakes no obligation to publicly update or publicly
revise any forward-looking statement, whether asa result of new information, future events or otherwise.

Stabilisation

In connection with the issue of any Tranche of Notes under the Programme, the Dealer or Dealers (if
any) named as the Stabilising Manager(s) (or personsacting on behalf ofany 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 daysafter the
issue date of the relevant Tranche of Notesand 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 lawsand rules.
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GENERAL DESCRIPTION OF THE PROGRAMME

The following overview does not purport to be complete and is takenfrom, and is qualified in its entirety by, the
remainder ofthis Base Prospectusand, inrelation tothe termsand conditions of any particular Tranche of Notes,

the applicable Final Terms.

This overview constitutes a general description of the Programme for the purposes Article 25.1 of Commission
Delegated Regulation 2019/980 supplementing Regulation (EU) 2017/1129 (the "EU Prospectus Regulation™).

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

Issuer: Ferrovie dello Stato Italiane S.p.A.

Risk Factors: 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" below. In addition, there are certain factors which are
material for the purpose of assessing the market risks associated with Notes
issued under the Programme. These are set out under "Risk Factors" and
include certain risks relating to the structure of particular Series of Notes
and certain marketrisks.

Description: Euro Medium Term Note Programme

Joint Arrangers: Crédit Agricole Corporateand InvestmentBank
Deutsche Bank Aktiengesellschaft
J.P. Morgan AG
UniCredit Bank AG

Dealers: Banca Akros S.p.A. — Gruppo Banco BPM
BancoBilbao Vizcaya Argentaria, S.A.
Banco Santander, S.A.
Barclays Bank Ireland PLC
Bayerische Landesbank
BNP Paribas
BofA Securities Europe SA
CaixaBank S.A.
Citigroup Global Markets Europe AG
Citigroup Global Markets Limited
Commerzbank Aktiengesellschaft
Crédit Agricole Corporateand InvestmentBank,
Deutsche Bank Aktiengesellschaft
Goldman Sachs International
HSBC Continental Europe
Intesa Sanpaolo S.p.A.
INGBankN.V.
J.P. Morgan AG
Mediobanca— Banca di Credito Finanziario S.p.A.
Morgan Stanley & Co. International plc
MPS Capital Services Banca per le Imprese S.p.A.
MUFG Securities (Europe) N.V.
Natixis
NatWest Markets N.V.
SMBC Nikko Capital Markets Europe GmbH
Société Générale
UniCredit Bank AG

and any other Dealers appointed in accordance with the Dealer Agreement
(asdefinedin "Subscription and Sale" below).
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Certain Restrictions:

Fiscal
Agent:
Listing Agent:

Agent and Paying

Programme Size:

Distribution:

Currencies:

Maturities:

Issue Price:

Form of Notes:

Fixed Rate Notes:

Floating Rate Notes:
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Each issue of Notes denominated in a currency in respect of which
particular laws, guidelines, regulations, restrictions or reporting
requirements apply will only be issued in circumstances which comply with
such laws, guidelines, regulations, restrictions or reporting requirements
from time to time (see "Subscription and Sale™) including the following
restrictions applicable atthe date of this Base Prospectus.

Notes having a maturity of less than one year

Where Notes have a maturity of lessthanone yearand either (a) the issue
proceeds are received by the Issuerin the United Kingdom or (b) the
activity of issuing the Notes is carried on from an establishment maintained
by the Issuerin the United Kingdom, such Notes must: (i) have a minimum
redemptionvalue of£100,000 (oritsequivalent in other currencies) and be
issued only to personswhose 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 (i) be issued in other circumstances
which do not constitute a contravention of section 19 of the Financil
Servicesand Markets Act 2000 by the Issuer.

BNP Paribas Securities Services, Luxembourg Branch
BNP Paribas Securities Services, Luxembourg Branch

Up to €9,000,000,000 (or its equivalent in other currencies calculated as
described in the Dealer Agreement) outstanding atany time. The I ssuer may
increase the amountof the Programme in accordance with the terms of the
Dealer Agreement.

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

Subjectto any applicable legaland/or regulatory restrictions, Notes may be
denominated in any currency agreed between the Issuer and the relevant
Dealerand asstatedin the applicable Final Terms.

The Notes will have such maturities as may be agreed between the I'ssuer
and the relevant Dealer, subject to such minimum or maximum maturities
as may be allowed or required from time to time by the relevant central
bank (orequivalent body) orany lawsor regulationsapplicable to the I ssuer

or the relevant Specified Currency.

Notesmaybe issued on a fully-paid basisand at anissue price which is at
parorata discount to, orpremiumover, par.

The Noteswill be issued in bearer form, as described in "Form of the Notes"
below.

Fixed interest will be payable on such date or dates as may be agreed
between the Issuerand the relevant Dealer and on redemption and will be

calculated onsuch basis as may be specified in the applicable Final Terms.
Floating Rate Notes will bear interestata rate determined:

@) on the same basis as thefloatingrate undera notional interest rate
swap transaction in the relevant Specified Currency govemed by
an agreement incorporating the 2006 ISDA Definitions (as
published by the International Swaps and Derivatives Association,
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Inflation Linked Notes:

Zero Coupon Notes:

Redemption:

Redemption by Instalments:

Denomination of Notes:
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Inc.,and asamended and updatedasat the Issue Date of the first
Tranche of the Notes of therelevant Series); or

(b) on the basis of the Reference Rate.

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

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

Intereston Floating Rate Notes in respectof each Interest Period, asagreed
priorto issue by the Issuerandthe relevant Dealer, will be payable on such
Interest Payment Dates, and will be calculated on such basis as may be

specified in the applicable Final Terms.

Payments of principalin respect of Index Linked Redemption Notes or of
interest in respect of Index Linked Interest Notes will be calculated by
reference to one or more inflation indices, as may be agreed between the
Issuer and the relevant Dealer and as specified in the applicable Final

Terms.

Zero Coupon Notes will be offeredand sold at a discount to their nominal
amount and will not bear interest, in each case as may be agreed between
the Issuer and the relevant Dealer and as specified in the applicable Final
Terms.

The applicable Final Terms will indicate either that the relevant Notes
cannot be redeemed prior to their stated maturity (other than for taxation
reasons, upona Change of Control or followingan Event of Default) or that
such Notes will be redeemable at the option of the Issuer upon giving notice
to the Noteholders and/or at the option of the Noteholders upon giving
notice to the Issuer,ona date or dates specified prior to such stated maturity
andata price orpricesandon suchothertermsas may be agreed between
the Issuerand the relevant Dealer.

Notes havinga maturity of less thanoneyear may be subjectto restrictions
on their denomination and distribution, see "Certain Restrictions — Notes
havinga maturity of lessthanoneyear" above.

The applicable Final Terms in respect of each issue of Notes that are
redeemable in two or more instalments will set out the dates on which, and
the amounts in which, such Notes may be redeemed.

The Noteswill be issued in such denominations as may beagreed between
the Issuerandthe relevant Dealer save that the minimum denomination of
each Notewill be such amountas 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 "Certain
Restrictions — Notes having a maturity of less than one year" above) and
save thatthe minimum denomination of each Note will be €100,000 (or, if
the Notes are denominated in a currency other than euro, the equivalent
amountin such currency). If the Final Terms so specify, Notes may be
issued in denominations of €100,000 and integral multiples of €1,000 n
excess thereofup to andincluding €199,000.
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Taxation:

Negative Pledge:

Cross Default:

Status of the Notes:

Rating:
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All paymentsin respectofthe Notes will be madewithoutdeduction for or
on account of withholding taxes imposed by the Republic of Italy as
provided in Condition 11 (Taxation). In the event that any such deduction
is made, the Issuer will, save in certain limited circumstances provided in
Condition 11 (Taxation), be requiredto pay additional amounts to cover the
amounts so deducted.

The terms of the Notes will contain a negative pledge provision as further
described in Condition 5 (Negative Pledge).

The terms of the Notes will contain a cross default provision as further
described in Condition 12(c) (Events of Default — Cross-default of Issuer

or Material Subsidiary).

The Notes will constitute direct, general and unconditional obligations of
the Issuer and will at all times rank pari passu among themselves and at
least pari passu with all other present and future unsecured obligations of
the Issuer, save for such obligationsas may be preferred by provisions of
lawthat areboth mandatoryand of general application.

As atthe date of this Base Prospectus, the Issuer has the followingratings
assigned to it: BBB- by Fitch and BBB by Standard & Poor's. The
Programme has beenrated BBB- by Fitch and BBB by Standard & Poors.
Notes issued under the Programme may be rated or unrated. Where a Series
of Notesisrated, suchratingwill be disclosed in the applicable Final Terms
and will not necessarily be the same as the ratings assigned to the
Programme. A security rating is not a recommendationto buy, sellorhold
securitiesand may be subjectto suspension, reduction or withdrawal at any
time by the assigning ratingagency.

The rating Standard & Poor's has given to the Programme is endorsed by
S&P Global Ratings UK Limited, which is established in the UK and
registered underthe UK CRA Regulation. The rating Fitch has given tothe
Programme is endorsed by Fitch Ratings Ltd, which is established in the
UK and registered underthe UK CRA Regulation.

Whether or not each credit rating applied for in relation to a relevant
Tranche of Notes will be (1) issued or endorsed by a credit rating agency
established in the EEA and registered under the EU CRA Regulation or
issued by a credit rating agency which is certified under the EU CRA
Regulation and/or (2) issued or endorsed by a credit rating agency
established in the UK and registered under the UK CRA Regulation or
issued by a credit rating agency which is certified under the UK CRA
Regulationwill be disclosed in the Final Terms.

In general, European regulated investors are restricted from usinga rating
forregulatory purposes if suchrating is not issued by a credit rating agency
established in the EEAand registered under the EU CRA Regulation unless
(1) the rating is provided by a credit rating agency not established in the
EEA butis endorsed by a credit ratingagency established in the EEA and
registered underthe EU CRA Regulationor(2) the ratingis provided by a
credit rating agency not established in the EEA is certified under the EU
CRARegulation.
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Approval, Admission to

Trading and Listing:

GoverningLaw:

Selling Restrictions:

United States
Restrictions:

10217329164-v22

Selling

Similarly, in general, UK regulated investors are restricted from using a
rating forregulatory purposes if such ratingis not issued by a credit rating
agency established in the UK and registered under the UK CRA Regulation
unless (1) the ratingis provided by a credit ratingagency notestablished in
the UK but is endorsed by a credit ratingagency established in the UK and
registered underthe UK CRA Regulation or (2) the ratingis provided by a
credit ratingagency not established in the UK which is certified under the
UK CRARegulation.

The Central Bank of Ireland has approved this document as a base
prospectus forthe purposes of the Prospectus Regulation. Applicationshave
also been made for Notes issued under the Programme to be admitted to
tradingon the regulated market of Euronext Dublin and to be listed on the
Official List of Euronext Dublin.

Notesmay be listed oradmitted to trading, as the casemaybe, on other or
further stock exchanges or markets agreed between the Issuer and the
relevant Dealer in relation to the Series. Notes which are neither listed nor
admitted totrading on any market may alsobe issued. The applicable Final
Terms will state whether or not the relevant Notes are to be listed and/or

admitted to tradingand, if so, on which stock exchanges and/or markets.

Pursuant to Article 25 of the Prospectus Regulation, the Central Bank of
Ireland may at the request of the Issuer, send to the competent authority of
another EEA Member State and the ESMA (i) a copy of this Base
Prospectus; and (ii) a certificate of approval attesting that this Base
Prospectus has been drawn up in accordance with the Prospectus
Regulation (an"Attestation Certificate™).

The Notes and any non-contractual obligations arising out of or in
connection with the Notes will be governed by English law. Condition 16
(Meetings of Noteholders: Modification and Waiver) and the provisions of
the Agency Agreement concerning the meetings of Noteholders and the
appointment of a Noteholders' Representative in respect of the Notes are
subject tocompliance with the laws of the Republic of Italy.

There are restrictions on the offer, sale and transfer of the Notes in the
United States, the EEA, France, the Republic of Italy, Japan, Singapore, the
United Kingdom and such other restrictions as may be required in
connectionwith the offeringandsale of a particular Tranche of Notes, see
"Subscriptionand Sale".

Regulation S, Category 2. TEFRA C or D applicable/ TEFRA not
applicable, asspecified in the applicable Final Terms.
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RISK FACTORS

The Issuer believes that the following factors may affectits abilityto fulfil its obligations under Notes issuedunder
the Programme. Most of these factors are contingencies which may or may not occur. In addition, factors which
are material forthe purpose of assessing the market risks associated with Notesissued 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
connectionwith any Notes may occur for other reasons whichmay notbe considered significant risks bythe Issuer
based on information currently available to it or which it may not currently be able to anticipate. Accordingly,
the Issuer does notrepresent thatthe statements below regarding the risk of holding any Notes are exhaustive.

Prospective investors should also read the detailed information set out elsewhere in this Base Prospectus and
reach their ownviews prior to making any investment decision.

Words and expressions defined in the "Terms and Conditions of the Notes" below or elsewhere in this Base
Prospectus have the same meanings in this section. Prospective investors should read the entire Base Prospectus.

The risks below have been classified into thefollowing categories:
a. Risksrelatingto thelssuer’s financial position,
b. Risksrelatingto thelssuer’s business activity andindustry; and

c. Risksrelatingto theNotesissued under the Programme.

Risks relating to the Issuer’s financial position

Risks relatingto macroeconomicconditions and sovereign debtcrisis

FS is affected by the economic and political environment and cyclical trends in the European and domestic
economy, and any economic downturn, market crisis or period of instability could have a negative impact on the
Group's business.

The sovereign debt crisis has raised concerns about the long-term sustainability of the European Monetary Union
and the ordinary activity of many commercialand investmentbanks as well as insurance companies.

Persistent markettensions might negatively affectthe funding costs and economic outlook of some euro member
countries, including Italy. Since the beginning of the sovereign debt crisis in May 2010, credit quality has
generally declined, as reflected by downgrades suffered by several countries in the Eurozone, including Italy.

Despite the several initiatives of supranational organisations to deal with the heightened sovereign debt crisis in
the Euro area, global markets remain characterised by high volatility.

The persisting financial crisis has also adversely affected Italy and the current negative economic situation is not
expected toend in the near future.

For example, weak economic conditions and prolonged instability could result in stagnation or a decrease in
demand fortransport businesses in which FS and its Group operate, adversely affecting the services of FS. This
in turn may give rise to a decrease in prices and profitability levels, which may have an adverse effect on the
financial conditionandresult of operations of FS.

In addition, the macroeconomic conditions are expected to be profoundly affected by the outbreak of the
coronavirus disease ("COVID-19").

Italy has been one of the countries mostaffected by COVID-19 and this has led to strong pressure onthe country’s
health system.

Due to the spread of COVID-19in ltaly, the Italian government authorities have enacted a series of measures
aimed at containing the further transmission of the virusamongthe population in Italy, including the lock -down
of the whole country and other national and regional restrictions. As a result, since March 2020, the Group has
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gradually decreased its offer of services, mainly related to high-speed passenger trains with a consequent and
temporary impact onthe related business performance.

The Group has already in place processes and procedures that support the identification, management and
monitoring of events with potential significant impact on the Issuer's resources andbusiness. Also, the Group is
setting specific strategic procedures andinterventions in order to face, monitor and manage the impact of COVID-
19 on the Group's business.

Specifically, in order to tackle the current situation, the Group has implemented a number of extraordinary
measures, suchas, but not limited to, i) rescheduling the transport offeras mentioned above, with consequential
and significant operating costs containment, including specific measures on personnel costs containment; ii)
rescheduling part of the Group’s 2020 capital expenditure, iii) effective management of the Group’s financial
exposure and credit facilities; iv) continuous dialogue with Italian and EU authorities and any relevant
stakeholders, in order to ensure full support to the transportation sector.

This situation and the aforementioned lock-down measures have led, and - depending also on the additional
measures that will be taken by the Italian Government with respect to the COVID-19 outbreak - may also in the
future lead toslowdowns in some of the Group's activities, difficulties and restrictions for customers in the use of
collective transportservices, with potential negativeimpacts on the Group financial results.

Given the ongoing and dynamic nature of the COVID-19 pandemic, its effects and the governmental measures
aimed at constraining spread of the virus, it is not possible to assess accurately the ultimate impact of the Covid-
19 outbreak ontheltalianand global economy and on the Group’s business. Ifthe outbreak of COVID-19and the
measures aimed at containing the outbreak continues for a prolonged period, global macroeconomic conditions
could deteriorate even further and the global economy may experience a significant slowdown in its growth rate
or even a decline. This may in turn have a material adverse effect onthe Group’s business and financial results.

In addition, in 2020 the Italian government has approved a series of grant measures in favour of some Group’s
companies, in order to financially back-up the transport sectorimpacted by the COVID-19 pandemic, as a proof
of the strategic role ofthe FS Group for the country’s economy. Inthis respectthe Italiangovernmenthas allocated
resources in favour of Trenitalia S.p.A. ("Trenitalia™) and Rete Ferroviaria Italiana S.p.A. ("RFI") as
compensation for damages suffered during the period between 8 March and 30 June 2020. EU Commission
approved grantmeasuresin favour of Trenitalia on 10 March 2021 and grant measures in favour of RFI on 9 June
2021. Trenitalia’s grants amount to Euro 364.1 million and RFI’s grants amount to Euro 150 million. The
instalments for the years 2020 and 2021 have already been paid to both Trenitalia and RFI during 2021. Such
grants fall within the meaning of state aid under Article 107(1) of the Treaty establishing the European
Community, as amended, and have been approved by the European Commission as being compatible with the
common market under Article 108(2) and (3) of the Treaty establishing the European Community, asamended.

Forfurther details on the impactof the COVID-19 on the Group’s business as of 31 December 2020, see also the
2020 Annual Reportincorporated by reference to this Base Prospectus.

Risks relatingto downgrading

- Riskrelatingto the downgrading of the Republicof Italy

The Issuer's credit ratings closely reflect the rating of the Republic of Italy and are therefore exposed to the risk
of reductions in the sovereign credit rating of Italy. Accordingly, on the basis of the methodologies used by rating
agencies, further downgrades of Italy's credit rating may have a consequential effect on the credit rating of the
Issuer. Since the Issuer has been rated, each time a downgrading of Italy's credit rating occurred, an equivalent
action on the Issuer credit ratings was taken by the ratingagencies. This could have a material adverse effecton
the Issuer’s cost of funding and access to debt market, with a potential adverse effect on the Issuer’s financial
conditionorresult of operation.

- Riskrelatingto the downgrading of the Issuer's ratings

The Issuer hasthefollowing ratings assigned toit: BBB- by Fitch and BBB by Standard & Poor's. I f a significant
deterioration or downgrading of the Issuer's ratings to a sub-investment grade rating occurs, this may adversely
affectthelssuer's access toalternative sources of funding and may increase the cost of funding, all of which could
have an adverse effect onthe Issuer's financial condition or results of operations.
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The Issuer has on-going dialogue with the rating agencies, in order to let them evaluate the Issuers
creditworthiness. In light of the most recent rating agencies' assessments, the Issuer's creditworthiness is not
reasonably expected to have a material deterioration in the near future, however it cannot be excluded that this
may occur and lead to the negative effects on the Issuer's financial condition or results of operations described
above.

Liquidity and Financing risks

The Group may need to raise further debt from time to time to, among other things, finance future capital
expenditure and enable it to refinance its existing indebtedness in the ordinary course of business. FS adopts
asset/liability management techniques in raising debtcapital and financing for the Group and maintains continuous
control of Group funding needs and ensures ongoing funds availability, also by recourse to consistent cash
holdings and committed lines. There canbe noassurance that the Groupwill be able to raise future debt on terms
thatare economically viable oratalland thismay have an adverse effect on the Issuer's business and results of
operations. As of 31 December 2020, principal repayments dueup to 2023 relatedto debt held by FS, Trenitalia,
RFI and ANAS S.p.A. ("ANAS") (which together held 96% of total debt as of 31 December 2020), amount to
Euro 3,352 million.

For further detail, see also "Description of the Issuer — Debt Structure™.
Interest Raterisks

The Group ismainly exposedto interest rate risk related to loans which bear variable ratesof interest. The Group
companies which are most exposed to this risk (including Trenitalia and RFI) have entered into hedging
transactions onthebasis of specific risk managementpolicies approved by the respective Boards of Directors and
implemented with the technicaland operatingsupport of FS, with the aim of managing the exposure to changes
in interest rates. In particular, as of 31 December 2020, after hedging transactions, more than a half of debtheld
by FS, RFI, ANAS and Trenitalia (whichtogether held 96% of total debt) has fixed rates of interest.

The Group does not enter into derivatives for speculative purposes. There canbe no assurance that such hedging
transactions will be successfulin eliminating the risks deriving from changes in interest rates, or the Group will
be able to furtherimplement transactions to hedge interest rate risk related to new debt issues and this may have

an adverseeffect onthe Issuer's businessand results of operations.
Risks relatingto the Group's relationshipwith the Republicof Italy

- Risksrelatingto the renewal of the mainconcessions

The nature of FS' business, asa contractor for activities of public interest, implies the risks connected with the
terms of renewal upon the expiry of any concessionagreements(mainly, the RFI Contratto di Programma, ANAS
Contratto di Programma and the Trenitalia Public Service Contracts, all of these are detailed in the section
Business Description) with the Italian Government.

These long-standing agreements or concessions with Italian governmental bodies have been extended upon expiry
since their establishment and FS is expecting that such agreementsand concessions will be further extended in
the future in light of the strategic role played by FSandits subsidiaries and the volume of the investments made
in connection with such agreements and concessions. However, should these agreements and concessions not
extendedin the future, FS'results of operationand financial condition may beadversely affected.

- Risksrelatingto thelssuer's control by the Republic of Italy

The Italian State owns 100% of the Issuer's paid up capital. The Italian State, acting through the Ministry of
Economy and Finance ("MEF"), controls the Issuer and has the power to elect and remove its directors, as
constituted from time to time, or committees thereof. Part of FS' debt (as of 31 December 2020 equal to 3% of
total debt) is serviced by State transfers arising from specific State laws. Given the importance of the Italian
railway sector to the national economy, the State could require the Issuer to take actions designed to serve the
public interest in Italy which may not necessarily be designed to maximise FS' profits.
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Risks relating to the Issuer’s business activity and industry

Operational risks

The Group operates in a technically complex sector. Unforeseen technical problems could lead to service
interruptions anda decline in punctuality of the Group’s rail transport activities. Reductions in punctuality could
in turn affectthe perceived quality of the service provided by the Groupand result in a loss of customers, which

could directly impactthe Group’s financial performance.

Railway infrastructure and operations is also sensitive to interruptions/inconveniences due to faults in plantand
technologies, natural disasters, vandalism, and/or severe weather conditions which could affect operating service
continuity, bringing it to below expected quality standards and therefore generate potential negative effects on

company results.

Furthermore, the Group outsources rolling stock and railway and road network maintenance and construction,
while it also uses third party manufacturers of spare parts for maintenance. A risk may arise from the Group's
failure to comply with the contractual functional specifications of material delivered by its manufacturers. In
recent years, the group has substantially changed the way in which it procures materials, revising its intemal
proceduresand, in accordance with public contracting regulations, has prioritised purchase methods entailing the
procurementofall parts relating to safety from original parts manufacturers only, while it always calls public calls
to tenders forallother parts.

The above-mentioned risks might cause operational difficulties that may have an adverse effect on the Group's
business and results of operations.

Major accidents, derailment or other incidents

The FS Group may be adversely affected by accidents, derailments, breakdown or failure of equipment or
processes, sabotage or fires thatcould cause prejudices and damages. Despite that, the Issuer maintains insurance
policies in amounts and of the type generally consistent with industry practice, any of such significant events
would cause the FS Group to incuradditional expenses if notcovered by relevantinsurance. Moreover, the I ssuer
is continuously investing in order to upgrade safety systemsthatcould prevent any of such incidents.

Supply chain risks

Disruptionsto supply chains, suchasdelayin and non-availability of materials requiredto invest and/or upgrade
the railwaysasplanned orto obtain the relevant materials for maintenance of the railways and trains, can havea
significant negative impact on FS Group's business due to possibly significantly lower revenues and/or higher
expenses. If similar developments occur, this could have a significant negative impact on FS Group’s financial
position.

Businessrisks

Although FS Group —through Trenitalia - maintains a strong market share in the railway market in Italy, where
the long distance rail market is the only European market that is opened to competition (since before the
implementation of the Fourth Railway Package), the increasing competition on high-speed routes may have a
negative impact on the Group's business and profitability. In this respect, it should be noted that the significant
investment made by FSin the railway marketaims atincreasing both the relevant market demand and FS' relevant
market share.

Regional transportation risks

In respect of the Italian regional transport segment, since 2012, there have been several developments in the
applicable legislative framework and FS cannotrule out the introduction of further legislative amendments in the
future. InJudgement199/2012, delivered in July 2012, the Italian Constitutional Courtdeclared the constitutional
illegality of art. 4 of Law 148/2011, converting Legislative Decree n.138/2011 into law, which provided for the
obligation to launch tenders for the regional transport service upon the expiry of the contracts in place with the
Group.

The Group has entered into contracts with the Regional Authorities which do not depend on the procedures
through whichthe Regional Authorities themselves may find the necessary sources of financing. These processes
could have a negative impact on the mobility needs expressed by localareas and on planning criterion imposed
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by the railway sector in relation to the time required for the implementation of any investment plans. Although
safeguardsforinvestmentshave been provided for in executing the service contracts, there remains uncertainty in
respect of the future developments in the legislative framework. This uncertainty may have a negative impacton
the Group's results of operations, specifically in relationto the contracts it entered into with Regional Authorities.

Forfurther detail, see also "Description of the Issuer — Regional Public Service Contracts".
IT risks

The Group relies heavily on its telecommunications network and computer systems for coordination of scheduling
and otheraspects of its railway operations as well as accounting, ticket sales for passenger trains, tracking cargo
deliveries and numerous other functions. Hardware and software used by the Group may be damaged by human
error, natural disaster, power loss and other events. In order to ensure continuous availability of I T operations, the
Group has in place a redundancy methodology for operations and data backup as well as a fail-safe network
coupling. Thesemeasuressafeguard critical business and IT processes and preventseriousbreakdowns. However,
there can be no assurance that the implemented safeguard measures will be sufficient and/or be able to prevent
any I Tsystem failureswhich may, in turn, havean adverse effecton the Group's business and results of operations,
including increased expenses and decreased revenues. Specifically, in order to continue minimising this risk in
any circumstances andto ensure service continuity or recovery in the shortest amountof time possible following
potential I T infrastructure disaster, FS Group is implementing business continuity solutions for business critical
systemsonly. Themaximum tolerance range for these systems torestore services and update the data is not more
than 30minutes, which is higherthanthe current limits of the disaster recovery plan.

Inaddition, the Issueris subjectto the regulations governing the protection, collectionand processing of personal
datain the jurisdictions in which we operate. The Issuer is exposed to the risk thatthe data could be damaged or
lost, orremoved, disclosed or processed (data breach) for purposes other than those authorized by the customer,
including by unauthorized parties (suchasthird parties or Group employees).

The possible destruction, damage or loss of customer, employee or third party data, as well as its removal,
unauthorized processing or disclosure, would have a negative impact on FS’ business and reputation, and could
subject the Issuer to fines, with consequent negative effects on FS’ business, results of operations or financial
condition.

In addition, changes to such regulation could impose more stringent sanctions for violations and could have a
negativeimpact onthe Group’s business insofaras they lead the Group to incuradditional compliance costs.

There are possible risks with regard tothe reliability of the system (disaster recovery), the quality and integrity of
the data managed and the threats to which IT systems are subject, as well as physiological risks related to the
management of software changes (change management), which could have negative effects on the Group’s
operations, as wellas on the Issuer’s capital and financial situation.

Amongthe risks the Issuer faces relating to themanagement of I T systems there are the possible violationsof the
Group’s systems due to unauthorized access to the corporatenetwork or I T resources, the introduction of viruses
into computers orany other form of abuse carried out via internet. Like attempted hacking, such violations have
become more frequentover theyears throughout the world and therefore canthreatenthe protection of information
relatingto usand our customers and canhave negative effects on theintegrity of the Issuer’s IT systems, as well
ason the confidence of the customers and onthe Issuer’s reputation, with possible negative effects on theIssuer’s

capitaland financial condition.
Regulatory Risk

FS bears a regulatory risk as it operatesin a sector regulated by an independent authority, the Italian Transport
Regulation Authority ("ART™). The ART is in charge of enacting economic regulation in the field of transport
and access to related infrastructures and services. In particular, the ART determines criteria for infrastructure
charge androute allocation and definestender schemes toaward public service contracts. Inthis respect, the ART
issues rules that may have an impact on the Issuer’s activities and business. The Issuer is also subject to a
regulatory framework at European level. For instance, the Directive (EU) 2016/2370 of the European Parliament
and the Council — "Fourth Railway Package" (as implemented in Italy by Legislative Decree n. 139 of 23
November 2018) as regards the opening of the market for national passenger railway transport services and the
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governance of railway infrastructure. FS'results of operations and financial condition may be adversely affected
by any material changes in law or regulation in FS'areas of business adopted by Italianand/o r Europeanbodies.

Risks relatedto Litigation and Contracts

FS and the Group may be involved in disputes, procedures and litigation arising from claims for damages and/or
from legaldisputes or formal investigations. Provisions are made for legaland contractual risks after estimating
the respective probability of their occurrence. The actual utilization of these provisions depends on whether the
risks materialize to the extentset forthin the Group's current estimates. The current litigation proceedings led to
the booking of a provision for an amount of Euro 1,927 million in the consolidated financial statements for the
financial year ended on 31 December 2019, as stated in note 26 of the consolidated financial statements for the
financial year ended on 31 December 2019 of FS (see "Information incorporated by reference™). A negative
outcome resulting from such disputes could have an adverse effect on the Issuer's business and results of
operations. For proceedings currently considered to involve material risks relating to the Issuer, see ako
"Descriptionof the Issuer — Litigation".

Workforce risks

The changesin legislation with regard tosocial security and pension reform in Italy represent an elementof high
risk due to the repercussions they could cause in terms of their impact on the policies planned for the human
resources managementwithin the Group. Such repercussions may, in the future, havea negative financial impact
on the Group's results of operations.

Environmental risks

The Group's operations aresubject to extensive environmental laws and regulations as it operates as a contracting
entity for infrastructure construction works and transport of freight that could potentially be hazardous to the
environment. Compliance with environmental regulations is an on-going process and, as such, new laws and
regulations, the imposition of more stringent requirements, increasingly strict enforcement or new interpretations
of existing environmental laws may require the Group to modify its operations, incur substantial unbudgeted costs
to comply with current or future regulations or incur fines or penalties for environmental violations that could
have a material adverse effecton the Group's business, profitability and operating results.

Procurementrisks

In the context of its ordinary business activity, mainly related to transportation services and infrastructure
management, both rail and road, the Group purchases commaodities, energy and various services, which are
essential to its business. As a consequence, notwithstanding procurement management policies thatthe Group has
in place, the Group may be affected by procurement pricesfor such commodities, energy and services which may
shift depending on market trends, provided that a relevant portion of electricity cost for train traction currently
benefits from compensations that limit exposure to market prices. FS Group may not be able to transfer (or may
only be able to transfer to a limited extent) greater procurement costs to sales prices to customers, with a

consequentimpacton the profit margin ofthe Group’s products and services.
Project risks

The investments carried on by the Group in the overall transportation system, both rail and road, require high
amounts of capital expenditures and involve complex projects which are frequently on a multi-year temms.
Changes in the legal framework, delays in deliveries of such projects ortechnical adjustments during the project
terms can result in increasing costs. As such, changes listed above could lead to increased costs and/or have an

adverseeffect onthe Issuer's business and results of operations.
Risks associated with Notes issued under the Programme

Risks relatedto the structure of a particularissue of Notes

A wide range of Notes may be issued under the Programme. Anumber of these Notes may have features which
contain particular risks for potential investors. Set outbelow is a description of the most common of such features,
distinguishing between factors which may occur in relationto any Notes:
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Notes subjectto optional redemption by the Issuer

An optional redemption feature of Notes is likely to limit their market value. Duringany period when the Issuer
may elect to redeem Notes, the market value of those Notes generally will not rise substantially above the price

atwhich theycanbe redeemed. Thisalso may be truepriorto any redemption period.

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, aninvestor generally would notbe able toreinvestthe redemption proceeds at an effective
interest rate as high asthe interestrate on the Notes being redeemed and may only be able todo so ata significantly
lower rate. Potential investors should consider reinvestment risk in light of other investments available at that
time.

Redemption for tax reasons

In the event that the Issuerwould be obliged to increase the amounts payable in respect of any Notes due to any
withholding or deduction for or on account of, any present or future taxes, duties, assessments or govemmental
charges of whatever nature imposed, levied, collected, withheld or assessed by or on behalf of the Republic of
Italy orany political subdivision thereof orany authority therein orthereof having powerto tax, the Issuer may
redeem all outstanding Notes in accordance with the Conditions. In such circumstances an investor may not be
able to reinvest the redemption proceeds in a comparable security atan effective interestrate as high as that of the
relevantNotes.

If the interest rate on any Notes convert from a fixed rate to a floating rate, or vice versa, this may affect the
secondarymarketandthe marketvalue ofthe Notes concemed

Fixed/Floating Rate Notes are Notes which may bear interest at a ratethatconvertsfroma 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
affectthesecondary marketandthe market value of the Notes sincethe I ssuer may be expected to convert the rate
wheniitis likely to produce a lower overall cost of borrowing. I f the Issuer converts from a fixed rateto 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 samereferencerate. In addition, the new floating
rate atany time may be lowerthan the rates on other Notes. If the Issuer converts from a floating rate to a fixed

rate in such circumstances, thefixed rate may belower than then prevailingmarket rates.

Notes issuedat a substantial discount or premium

The marketvalues of securities issued at a substantial discount (suchas 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.

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 interest ratesor other types of ratesand indices which
are deemed to be benchmarks are the subject of ongoing national and international regulatory discussions and
proposals for reform. Some of these reforms are already effective whilst 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 such a “benchmark”.

The EU Benchmarks Regulationapplies, subjectto certain transitional provisions, to the provision of benchmarks,
the contributionof input data to a benchmark and the use of a benchmark, within the EU. Regulation (EU) No.
2016/1011asit formspart of domestic law of the United Kingdom by virtue of the European Union (Withdrawal)
Act 2018 (the "UK Benchmarks Regulation™) applies to the provision of benchmarks, the contribution of input
data to a benchmark and the use of a benchmark, within the UK. The EU Benchmarks Regulation or the UK
BenchmarksRegulation, asapplicable, could havea material impact onany Notes linked to EURIBOR or another
benchmark rate orindex, in particular, if the methodology or other terms of the benchmark are changed in order
to comply with the terms of the EU Benchmarks Regulation or UK Benchmarks Regulation, and such changes
could (amongst other things) have the effect of reducing or increasing the rate or level, oraffecting the volatility
of the published rate or level, of the benchmark. Morebroadly, any of the international, national or other proposals
for reform, or the general increased regulatory scrutiny of benchmarks, could increase the costs and risks of
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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 contribute to certain "benchmarks," trigger changes in the rules or methodologies used in certain
"benchmarks" or lead to thediscontinuance or unavailability of quotes of certain "benchmarks".

As an example of suchbenchmark reforms, on29 November 2017, the Bank of England and the FCA announced
that, from January 2018, its working group on Sterling risk free rates has been mandated with implementing a
broad-basedtransition to the Sterling Overnight Index Average ("SONIA™) overthe nextfour years across sterling
bond, loan and derivative markets so that SONI A is established as the primary sterling interest rate benchmark by
theend of 2021.

Separately the euro risk free-rate working group for the Euro area has published a set of guiding principles and
high level recommendations for falloack provisions in, amongst other things, new euro denominated cash products
(includingbonds) referencing EURIBOR. The guiding principles indicate, amongst other things, that continuing
to reference EURIBOR in relevant contracts (withoutrobust fallback provisions) may increase therisk to the euro
financial system.

As an example of such benchmark reforms, on 21 September 2017, the European Central Bank announced that it
would be part of a newworking group tasked with the identificationand adoption of a "risk free overnight rate”
which can serve as a basis foranalternative to current benchmarks usedin a variety of financial instruments and
contracts in the Euro area. On 13 September 2018, the working group on Euro risk -free rates recommended the
new Euro short-term rate ("€STR™) asthe new risk-free rate forthe Euro area. The €STR was published for the
first time on 2 October 2019. Although EURIBOR has subsequently been reformed in orderto comply with the
terms of the Benchmark Regulation, it remains uncertain as to how long it will continue in its current form, or
whether it will be furtherreformed orreplaced with €STR oranalternative benchmark.

The elimination of EURIBOR or any other benchmark, or changes in the manner of administration of any
benchmark, could require or result in an adjustment to the interest calculation provisions of the Conditions (@s
furtherdescribed in Condition 7(l) (Benchmark Discontinuation), or result in adverse consequences to holders of
any Notes linked to suchbenchmark (including Floating Rate Notes whoseinterestrates are linked to EURIBOR
or any other such benchmark that is subject to reform). Furthermore, even prior to the implementation of any
changes, uncertainty asto the nature of alternative reference ratesand as to potential changes to such benchmark
may adversely affect such benchmark duringthe term of the relevant Notes, the return on the relevant Notes and
the trading market for securities (including the Notes) based onthe same benchmark.

The "Termsand Conditions of the Notes" provide for certain fallback arrangements in the event that a published
benchmark, suchas EURIBOR (includingany page onwhich such benchmark may be published (or any successor
service)) becomes unavailable, unlawful or unrepresentative. Suchan event may be deemed to have occurred prior
to the issue date fora Series of Notes. Suchfallback arrangements include the possibility that the rate of interest
could be set by reference to a successor rate or an alternative rate and that such successor rate or alternative
reference rate may be adjusted (if required) in accordance with the recommendation of a relevant govemmental
body orin orderto reduce oreliminate, to the extent reasonably practicable in the circumstances, any economic
prejudice or benefit (as applicable) to investors arising out of the replacement of the relevantbenchmark, although
the applicationof suchadjustments to the Notes may not achieve this objective. Any such changes may result in
the Notes performing differently (which may include payment of a lower interest rate) than if the original
benchmark continued to apply. In certain circumstances the ultimate fallback of interest fora particular I nterest
Period mayresult in the rateof interest for the last preceding I nterest Period being used.

This may result in the effective application of a fixed rate for Floating Rate Notes based on the rate which was
last observed on the Relevant Screen Page. In addition, due to the uncertainty concerning the availability of
successor rates and alternative reference ratesand the involvement of an Independent Adviser (as defined in the
Conditions) in certain circumstances, the relevant fallback provisions may not operate as intendedatthe relevant
time.

Any such consequences could have a material adverse effect onthe value of and return onany such Notes.

Investors should consult their own independent advisers and make their own assessmentaboutthe potential risks
arising from the possible cessation or reform of certain reference rates in making any investment decision with

respect to any Notes linkedto or referencinga benchmark.
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Risksrelatingto Inflation Linked Interest Notes

The Issuermay issue Inflation Linked Notes (beingeitheran Inflation Linked Interest Note, an Inflation Linked
Redemption Note ora combination of the two) where the amount of principal (subjectto theamountof principal
payable onsuch Notes beingequal to at least 100% of thenominal value of the Notes) and/or interest payable are
dependentupon the level of aninflation/consumer price index or indices.

Potential investors in any such Notes should be aware that depending on the terms of the Inflation Linked Notes
(i) they may receive no interest ora limited amountof interest and (ii) payment of principal, and/or interest may
occur at a different time than expected. In addition, the movements in the level of the inflation/consumer price
index or indices may be subject to significant fluctuations that may not correlate with changes in interest rates,
currencies or otherindicesand the timing of changes in the relevant level of the index or indices may affectthe

actualreturn to investors, evenif the average level is consistent with their expectations.

Inflation Linked Notes may be subject to certain disruption provisions or extraordinary eventprovisions (such as
the delay and disruption provisions described in Condition 7(g)(ii) (Inflation Index delay and disruption
provisions) and any Additional Disruption Events as may be specified in the applicable Final Terms). Relevant
events may relate to an inflation/consumer price index publication being delayed or ceasing or such index being
rebased or modified. If the Calculation Agent (as defined in the Conditions of the Notes) determines that any such
event has occurred this may delay valuations under, and/or payments in respect of, the Notes and consequently
adversely affect the value of the Notes. Any suchadjustments may be by reference to a Related Bond, as defined
in the applicable Final Terms if so specified therein. In addition certain extraordinary or disruption events may
lead to early redemption of the Notes which may have an adverse effect on the value of the Notes. Whether and
how such provisions apply to the relevant Notes can be ascertained by reading the Inflation Linked Notes
Conditions in conjunction with the applicable Final Terms.

If the amount of principal and/or interest payable are determined in conjunctionwith a multiplier greater than one
or by reference to some other leverage factor, the effect of changes in the level of the inflation/consumer price
index orthe indices on principal or interest payable will be magnified.

A relevant consumer price index or other formula linked to a measure of inflation to which the Notes are linked
may besubject tosignificant fluctuations that may notcorrelate with other indices. Any movement in the level of
the index mayresult in a reduction of the interest payable on the Notes (if applicable) or, in the case of Notes with
a redemptionamount linked toinflation, in a reduction of the amount payable on redemption or settlement (subject
to the amountof principal payable onsuch Notes beingequal to at least 100% of thenominal value of the Notes).

The timing of changes in the relevant consumer price index or other formula linked to the measure of inflation
comprisingthe relevant index or indices may affect theactual yield to investors on the Notes, evenif the average
levelis consistent with their expectations.

An inflation or consumer price index to which interest paymentsand/or the redemptionamount of Inflation Linked
Notes are linked is only one measure of inflation for the relevant jurisdiction or area, and such Index may not

correlate perfectly with the rate of inflation experienced by Noteholders in such jurisdictionorarea.

The market price of Inflation Linked Notes may be volatile and may depend onthetimeremaining to the maturity
date orexpiration and the volatility of the level of the inflation or consumer price index orindices. The level of
the inflation or consumer price index or indices may be affected by economic, financial and political eventsin
oneormore jurisdictions orareas.

CMS Linked Interest Notes

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

(a) the marketprice of such Notes may be volatile;
(b) they mayreceiveno interest;
() the relevant factor may be subject to significant fluctuations that may not correlate with changesin interest

rates, currencies or otherindices;
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(d) if the relevant factor isapplied to the Notes in conjunction with a multiplier greater thanoneor contains
any other leverage factor, the effect of changes in the relevant factor on interest payable is likely to be

magnified;and

the timing of changes in the relevant factor may affect the actual yield to investors, even if the average level i
consistentwith theirexpectations.

In respect of any Notes issued with a specific use of proceeds such as a "green bond", "social bond" or
""sustainability bond" there can be no assurance that such use of proceeds will be suitable for the investment

criteria ofan investor.

If in respect of any particular issue of Notes there is a particular identified use of proceeds including Eligible
Green Projects and/or Eligible Social Projects or a combination of Eligible Green Projects and Eligible Social
Projects (as defined under "Use of Proceeds" below), this will be specified in the applicable Final Terms.
Prospective investors should have regard to the information set out in the section "Use of Proceeds" and such
Final Termsregardinguse of proceeds and must determine for themselves the relevance of such information for
the purpose ofany investment in such Notes together with any other investigatio n such investor deems necessary.

In particular, the Issuer may choose to apply the proceedsfrom the issue of any Notes for Eligible Green Projects,
Eligible Social Projects ora combination of Eligible Green Projects and Eligible Social Projects, which have been
defined in accordance with the broad categorisation of eligibility for green projects, social projects and/or a
combinationthereofas set outby the International Capital Market Association (" ICMA"™) Green Bond Principles,
Social BondPrinciples and Sustainability Bond Guidelines, respectively. No assurance is given by the Issuer, the
Arranger orthe Dealers that the use of such proceeds forany Eligible Green Projects, Eligible Social Projectsor
a combination of Eligible Green Projects and Eligible Social Projects will satisfy, whether in whole orin part, any
present or future investor expectations or requirementsas regards any investmentcriteria or guidelines with which
such investor or its investments are required to comply whether by any present or future applicable law or
regulations or by its own by-laws or other governing rules or investment portfolio mandates, in particular with
regard to any director indirect environmental sustainability or socialimpactof any projects or uses the subject of
orrelated to, any Eligible Green Projects, any Eligible Social Projects ora combination of Eligible Green Projects
and Eligible Social Projects.

There can be no assurancethat the relevant project(s) or use(s) (including those the subject of, or re lated to, any
Eligible Green Projects, Eligible Social Projects ora combination of Eligible Green Projectsand Eligible Social
Projects) will be available or capable of being implemented in or substantially in the manner anticipated or
described in the Final Terms and/or accordance with any timing schedule and that accordingly such proceeds will
be totally or partially disbursed for such project(s) or use(s). Nor canthere be any assurance thatany such projects
will be completed within any specified period or atall or with the results, impact or outcome (environmental,
social or otherwise) as originally expected or anticipated by the Issuer. Any such event or failure by the Issuer
will not constitutean Event of Default under the Notes.

None of the Arrangers orthe Dealers accepts any responsibility forany social, environmental and sustainability
assessment of any Notes issued as "green bonds", "social bonds" or "sustainability bonds" or makes any
representation or warranty orassurance whether such Notes will meet any investor expectations or requirements

regarding such "green", "social", "sustainability” or similar labels. None of the Arrangers or the Dealers is

responsible for the use of proceeds forany Notes issued as "green bonds", "social bonds" or "'sustainability bonds",
northe impactor monitoring of such use of proceeds.

None of a failure by the Issuer to allocate the proceeds of any Notesissued as "green bonds", "social bonds" or
"sustainability bonds" or for the relevant project(s) or use(s) (including those the subject of, or related to, any
Eligible Green Projects, Eligible Social Projects ora combination of Eligible Green Projectsand Eligible Social
Projects), or a failure of a third party to issue (or to withdraw) an opinion, report or certification in connection
with anissue of any Notes, or the failure of the Notesto meet investors' expectations requirements regarding any

"green”, "social", "sustainable" or similar labels will constitute an Event of Default or breach of contract with

respect to any ofthe Notes issuedas ""green bonds", "social bonds" or "sustainability bonds", as the case may be.

Furthermore, it should be noted that thereis currently no clearly defined definition (legal, regulatory or otherwise)
of, normarket consensus as to what constitutes, a green, social or sustainable oran equivalently labelled project
orasto what precise attributesare required fora particular project to be defined as green, social, or sustainable or
such otherequivalent label, nor can any assurance be given that sucha clear definition or consensus will develop
overtime. Accordingly, no assurance is or can be given to investors thatany project(s) or use(s) the subjectof or
related to any Eligible Green Projects, Eligible Social Projects or a combination of Eligible Green Projects and
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Eligible Social Projects will meet any or allinvestor expectations regarding such green, social, sustainable or other
equivalently-labelled performance objectives (including those set out under Regulation (EU) 2020/852 on the
establishment of a framework to facilitate sustainable investment (the so called "EU Taxonomy") or Regulation
(EU) 2020/852 as it forms partof domestic law in the United Kingdom by virtue of the EUWA\) or thatany adverse
environmental, social, sustainability and/or other impacts will not occur during the implementation of any
project(s) or use(s) the subject of, or related to, any Eligible Green Projects, Eligible Social Projects or a
combination of Eligible Green Projects and Eligible Social Projects. Each prospective investor should have regard
to the factors described in the section "Use of Proceeds" and the relevant information contained in this Base
Prospectus and seek advice from their independent financial adviser or other professional adviser regarding its
purchase of the Notes before decidingto invest.

No representation orassurance is given by the Dealers as to the suitability or reliability of any o pinion, report, or
certification of any third party madeavailable in connection with anissue of Notes issued as "greenbonds", "social
bonds" or"sustainability bonds™ or in connection with the issue of any Notes and in particular with any Eligible
Green Projects, Eligible Social Projects ora combination of Eligible Green Projectsand Eligible Social Projects
to fulfil any environmental, social, sustainability, and/or other criteria. For the avoidance of doubt, any such
opinion, report or certification is not incorporated in this Base Prospectus. For the avoidance of doubt, any such
opinion, report or certification (i) is not, norshallbe deemedto be, incorporated in and/or form part of this Base
Prospectus, (i) is not, norshould be deemedto be, a recommendation by the Issuer, the Arrangers, the Dealers or
any other person to buy, sell or hold any such Notes and (iii) would only be current as of the date that it was
initially issued. Prospective investors must determine for themselves the relevance of any such opinion, report or
certification and/or the information contained therein and/or the provider of such opinion, report or certification
forthe purposeofany investmentin the Notes. Currently, the providers of such opinions, reports and certifications

are not subject to any specific regulatory or other regime or oversight.

In the event that any Notes are listed or admitted to trading on any dedicated "green”, "environmental’,
"sustainable", "social" or other equivalently-labelled segment of any stock exchange or securities market (whether
or not regulated), no representation or assurance is given by the Issuer, the Arrangers, the Dealers or any other
person that such listing or admission satisfies, whether in whole or in part, any present or future investor
expectations or requirements as regards any investment criteria or guidelines with which such investor or its
investments are required to comply, for example with regard toany director indirect environmental, sustainability
or socialimpact of any projects or uses, the subject of orrelated to, any Eligible Green Projects, Eligible Social
Projects ora combination of Eligible Green Projects and Eligible Social Projects. Additionally, it should be noted
that the criteria for any such listings or admission to trading may vary from one stock exchange or securities
market to another. Noris any representation orassurance given or made by the Issuer, the Arrangers, the Dealers
or any other personthat any such listingoradmissionto trading will be obtained in respectof any such Notesor,
if obtained, that any such listing oradmission to trading will be maintained during the life of the Notes.

Any such event orfailure to apply the proceeds of any issue of Notes forany project(s) or use(s), including any
Eligible Green Projects, Eligible Social Projects ora combination of Eligible Green Projectsand Eligible Social
Projects, and/or the withdrawal of any opinion, report or certification as described above or any such opinion,
report or certification attesting that the Issuer is not complyingin whole orin part with any matters for which such
opinion, report or certification is opining or certifying on, and/or any such Notes no longer being listed or admitted
to trading onany stock exchange or securitiesmarketas aforesaid may have a material adverse effect onthe value
of such Notes and also potentially the value of any other Notes which areintended by the Issuerto finance Eligible
Green Projects, Eligible Social Projects ora combination of Eligible Green Projects and Eligible Social Projects
and/or result in adverse consequences for certain investors with portfolio mandates to invest in securities to be
used fora particular purpose.

Risks relatingto Change of Control Put Option mechanism

A Change of Control (assuch termis defined in Condition 9(g) (Redemption atthe option of Noteholders upona
Change of Control PutEvent)) of the Issuer may activate theright of Noteholders to require the Issuerto redeem
the Notes (the "Change of Control Put Option") if, at the time such Change of Control occurs, there is ako a
downgrade in the credit rating assigned to the Notes, allas described in more detail in Condition 9(g) (Redemption
at the option of Noteholders upon a Change of Control Put Event). If the Notes are unrated at the time of the
Change of Control, the Noteholders' Change of Control Put Option is exercisable immediately upon the Change
of Control occurring, in accordance with the procedures set out in Condition 9(g) (Redemption at the option of
Noteholders upon a Change of Control Put Event). The Issuer has certain other financingarrangements in place
that were executed before any credit ratings were assigned to the Issuerand which pemnit the relevant creditors,
including certain of the Dealers (the "Other Financing Creditors"), to activate a Change of Control put option
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regardless of thefulfilmentof any additional condition (including any subsequent downgradein the Issuer's or its
securities' credit ratings). Therefore, should a Change of Controlin respect of the Issuer occur, holders of Notes
thatare rated should be aware thatthey may be able to exercisetheir Change of Control Put Optiononlyata later
stage, as compared to both (i) holders of Notes that are unrated and (ii) the Other Financing Creditors, who may
exercise their put optionimmediately uponthe Change of Control occurring.

Risks relatedto Notes generally
Set out belowisa brief description of certain risks relating to the Notes generally:
Modification and waiver

The conditions of the Notes contain provisions for calling meetings of Noteholders to consider matters a ffecting
theirinterests 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.

Notes under the programme are governed by English Law, and change of law cannot be foreseen at the date
hereof

The conditions of the Notes are governed by English law in effect as at the date of this Base Prospectus. No
assurance can be given asto the impact of any possible judicial decision or change to applicable English law or
administrative practice after the date of this Base Prospectus and any such change could materially adversely
impactthe value of any Notes affected by it.

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

In relation to any issue of Notes which have denominations consisting of a minimum Specified Denomination
plus one ormore higher integral multiples of another smaller amount, it is possible that such Notes may be traded
in amounts thatare notintegral multiples of such minimum Specified Denomination. Insucha casea holder who,
asa result of trading such amounts, holds an amount which is less than the minimum Specified Denominationin
his account with the relevant clearing system at the relevant time may notreceive a definitive Note in respect of
such holding (should definitive Notes be printed) and would need to purchase a principalamount of Notes such
thatitsholdingamounts toa Specified Denomination.

If such Notes in definitive form are issued, holders should be aware that definitive Notes which have a
denomination thatis notan integral multiple of the minimum Specified Denomination may beilliquid and difficult
totrade.

Potential conflicts of interest

Any Calculation Agent appointed under the Programme (whether the Fiscal Agent, any Paying Agent or
otherwise) isthe agent of the Issuerandnot theagent of the Noteholders. Potential conflicts of interest may exist
between the Calculation Agent (if any) and Noteholders (including where a Dealeractsasa Calculation Agent),
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.

Risks related to the market generally

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

The secondarymarketgenerally

Notes may have noestablished trading marketwhenissued, and one may never develop. I f a marketdoes develop,
it may not be very 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 thecase for Notes that are especially sensitive to interest rate, currency or marketrisks, 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

10217329164-v22 -17- 47-41026474



more price volatility than conventional debt securities. Illiquidity may have a severely adverse effect on the market
value of Notes. Inaddition, Notes issued under the Programme mightnot be listed ona stock exchange or regulated
market and, in these circumstances, pricing information may be more difficult to obtain and the liquidity and
market prices of such Notes may be adversely affected.

Exchangerate risks and exchange controls

The Issuer will pay principal and interest on the Notes in the Specified Currency. This presents certain risks
relatingto currency conversions if an investor's financial activities are denominated principally in a currency or
currency unit (the "Investor's Currency") other thanthe Specified Currency. These includethe risk that exchange
rates may significantly change (including changes due to devaluation of the Specified Currency or revaluation of
the Investor's Currency) and therisk 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
equivalentvalue 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 affectanapplicable exchange rate or theability of the Issuer to make payments in respect of the Notes.
As a result, investors may receive less interest or principal thanexpected, orno interest or principal.

Interest rate risks

Investment in Fixed Rate Notes involves therisk that if market interest rates subsequently increaseabovetherate
paid on the Fixed Rate Notes, this will adversely affect the value of the Fixed Rate Notes.

Credit ratings

One ormore independentcredit rating agencies may assign credit ratings to the Notes. The ratings may notreflect
the potential impact of all risks related to structure, market, additional factors discussed above, and other factors
that may affectthe value of the Notes. A credit ratingis not a recommendation to buy, sellorhold securities and
may be revised, suspended or withdrawn by theratingagencyatanytime.

In general, EEAregulated investors are restricted fromusinga rating for regulatory purposes if such rating is not
issued by a credit ratingagency established in the EEA and registered under the CRA Regulation unless (1) the
ratingis provided by a credit ratingagency not established in the EEA but is endorsed by a credit ratingagency
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 whichiis certified under the CRA Regulation. The list of registered and certified
ratingagencies published by the ESMA on its website in accordance with the CRA Regulation is not conclusive
evidence of the status of the relevant ratingagency included in such list, as there may be delays between certain
supervisory measures beingtakenagainst a relevant ratingagency andthe publication of the updated ESMA list.
Certain informationwith respect to the credit rating agencies and ratings will be disclosed in the Final Terms.
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INFORMATION INCORPORATED BY REFERENCE

The following documents have previously been published or are published simultaneously with this Base
Prospectus and have been filed with the Central Bank of Ireland and shall be incorporated in, and form part of,

this Base Prospectus:

1. the audited consolidated financial statements (including the notes thereto) of the Issuerasat and for the
yearended 31 December2019 (the 2019 Consolidated Financial Statements") and theauditor's report
in respect of the2019 Consolidated Financial Statements:

https://www.fsitalia ne.it/content/dam/fsitalia ne/en/Documents/investor-relations/financial-
statements/FS ltaliane 2019 Annual Report.pdf;

2. the audited consolidated financial statements (including the notes thereto) of the Issuerasat and for the
yearended 31 December 2020 (the 2020 Consolidated Financial Statements™) and the auditor's report
in respect of the2020 Consolidated Financial Statements:

https://www.fsitaliane.it/content/dam/fsitalia ne/en/Documents/investor-relations/financial-
statements/2020 FS Annual Report.pdf;

3. the summary of the main unaudited interim consolidated results of the Issuer as at 30 June 2021 (the
"2021 Unaudited Interim Report Highlights"):

https://www.fsitalia ne.it/content/dam/fsitalia ne/en/Documents/investor-relations/financial-
statements/report-2021/FS Interim _Report_Highlights 2021.pdf; and

4, the terms and conditions of the base prospectus of the Issuer dated 12 March 2021 (the "2021 Base
Prospectus"):

https://www.fsitalia ne.it/content/dam/fsitalia ne/Documents/investor-
relations/IR_ FS EMTN Update 2021 Base Prospectus.pdf.

provided, however, thatany statement contained in this Base Prospectus orin any information or in any ofthe
documents incorporated by reference in, and forming part of, this Base Prospectus shall be modified or superseded
for the purpose of this Base Prospectus to the extent thata statement contained in any document subsequently
incorporated by reference modifies or supersedes such statement, provided that such modifying or superseding
statement is made by way of a supplement to this Base Prospectus pursuantto Article 23 of the Prospectus
Regulation.

The tables below set out the relevant page references for the 2020 Consolidated Financial Statements, the 2019
Consolidated Financial Statements, the 2021 Unaudited Interim Report Highlightsand the 2021 Base Prospectus:

2019 and 2020 Consolidated Financial Statements 2019 2020
Consolidated statement of financial position 170 208
Consolidated Income Statement 171 209
Consolidated Statementof Comprehensive Income 172 210
Consolidated statementof changes in equity 173 211
Consolidated statement of cash flows 174 212
Notesto the consolidated financial statements 175-287 213-330

2019 and 2020 auditor's reports in respect of the
Consolidated Financial Statements

Auditor's report in respectof the2019 Consolidated Financial All
Statements (pages311-318 of PDF)
Auditor's report in respectof the2020 Consolidated Financial All
Statements (pages443-447 of PDF)
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https://www.fsitaliane.it/content/dam/fsitaliane/en/Documents/investor-relations/financial-statements/FS_Italiane_2019_Annual_Report.pdf
https://www.fsitaliane.it/content/dam/fsitaliane/en/Documents/investor-relations/financial-statements/FS_Italiane_2019_Annual_Report.pdf
https://www.fsitaliane.it/content/dam/fsitaliane/en/Documents/investor-relations/financial-statements/2020_FS_Annual_Report.pdf
https://www.fsitaliane.it/content/dam/fsitaliane/en/Documents/investor-relations/financial-statements/2020_FS_Annual_Report.pdf
https://www.fsitaliane.it/content/dam/fsitaliane/en/Documents/investor-relations/financial-statements/report-2021/FS_Interim_Report_Highlights_2021.pdf
https://www.fsitaliane.it/content/dam/fsitaliane/en/Documents/investor-relations/financial-statements/report-2021/FS_Interim_Report_Highlights_2021.pdf
https://www.fsitaliane.it/content/dam/fsitaliane/Documents/investor-relations/IR_FS_EMTN_Update_2021_Base_Prospectus.pdf
https://www.fsitaliane.it/content/dam/fsitaliane/Documents/investor-relations/IR_FS_EMTN_Update_2021_Base_Prospectus.pdf

2021 Unaudited Interim Report Highlights 2021

Statementof financial position 24
Income Statement 25
Statementof Comprehensive Income 26
Statementof changes in equity 27
Statementof cashflows 28
2021 BaseProspectus

The termsand conditions ofthe 2021 Base Prospectus Pages26-56

The information incorporated by reference that is not included in the cross reference lists above is considered
additional informationand is not required by the relevant schedules of Commission Regulation (EU) No. 2019/980
(asamended).

Copies of the documents specified above as containing information incorporated by reference in this Base
Prospectus may be inspected, free of charge, at the registered office of the Issuer. Any information contained in
any of the documents specifiedabove which is not incorporated by reference in this Base Prospectus is either not
relevantto investors or is covered elsewhere in this Base Prospectus.
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FINAL TERMS AND DRAWDOWN PROSPECTUSES

In this section, the expression "necessary information™ means, in relation toany Tranche of Notes, the information
necessary to enable investors to make an informed assessment of the assets and liabilities, financial position,
profitsand lossesand prospects of the Issuerand of the rights attachingto the Notes. In relation to the different
types of Noteswhich may be issued under the Programme, the Issuer has included in this Base Prospectus all of
the necessary informationexceptfor information relating to the Notes which is not known at the date of this Base

Prospectusandwhich can only be determinedatthe time of an individual issue of a Tranche of Notes.

Any informationrelatingto the Notes whichis not included in this Base Prospectus and which is required in order
to complete the necessary information in relation to a Tranche of Notes will be contained either in the relevant
Final Termsorina Drawdown Prospectus.

For a Tranche of Notes which is the subject of Final Terms, those Final Terms will, for the purposes of that
Tranche only, complete this Base Prospectus and must be read in conjunction with this Base Prospectus. The
terms and conditions applicable to any particular Tranche of Notes which is the subject of Final Terms are the
Conditions as completed by the relevantFinal Terms.

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

Each Drawdown Prospectus will be constituted by a single document containing the necessary information
relatingto the Issuerand the relevant Notes.
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FORMOF THENOTES

Each Tranche of Notes will initially be in the form of either a temporary global note (the " Temporary Global
Note"), without interest coupons, or a permanent global note (the "Permanent Global Note™), without interest
coupons, in eachcase as specifiedin the relevant Final Terms. Each Temporary Global Note or, asthe case may
be, Permanent Global Note (eacha "Global Note") whichis notintended to be issued in new global note ("NGN")
form, as specified in the relevant Final Terms, will be deposited onoraround theissue date of the relevant Tranche
of the Notes with a depositary ora common depositary for Euroclear Bank SA/NV a s operator of the Euroclear
System ("Euroclear™) and/or Clearstream Banking, S.A. ("Clearstream, Luxembourg") and/or any other
relevant clearing system and each Global Note which is intended to be issued in NGN form, as specified in the
relevant Final Terms, will be deposited on or around the issue date of the relevant Tranche of the Notes with a
common safekeeper for Euroclear and/or Clearstream, Luxembourg.

On 13 June 2006, the European Central Bank (the "ECB™) announced thatglobal bearer notesin NGN form are
in compliance with the "Standards for the use of EU securities settlement systems in ESCB credit operations" of
the central banking system forthe euro (the "Eurosystem"), provided that certain other criteria are fulfilled. At
the same time the ECB also announced that arrangements for Notesin NGN form will be offered by Euroclear
and Clearstream, Luxembourg as of 30 June 2006 and that debt securities in global bearer form issued through
Euroclearand Clearstream, Luxembourg after 31 December 2006 will only be eligible as collateral for Eurosystem
operations if the NGN form isused.

The relevant Final Terms will also specify whether United States Treasury Regulation 81.163-5(c)(2)(i)(C) (the
"TEFRA C Rules") or United States Treasury Regulation 81.163-5(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, that neither the
TEFRAC Rulesnorthe TEFRA D Rulesare applicable.

Temporary Global Note exchangeablefor Permanent Global Notes

If the relevant Final Terms specifies the form of Notes as being "Temporary Global Note exchangeable for a
Permanent Global Note", then the Notes will initially be in the form of a Temporary Global Note which will be
exchangeable, inwhole orin part, forinterests in a Permanent Global Note, without interest coupons, not earlier
than 40days afterthe issue date of the relevant Tranche of the Notes upon certification as to non-U.S. beneficial
ownership. No payments will be made under the Temporary Global Note unless exchange for interests in the
Permanent Global Note is improperly withheld or refused. In addition, interest payments in respect of the Notes
cannotbe collected without such certification of non-U.S. beneficial ownership.

Whenever any interest in the Temporary Global Note is to be exchanged for an interest in a Permanent Global
Note, the Issuershall procure (in the case of first exchange) the delivery of a Permanent Global Note to the bearer
of the Temporary Global Note or (in the caseof any subsequentexchange) an increase in the principal amount of
the Permanent Global Note in accordance with its terms against:

0] presentationand (in the case of final exchange) presentation and surrender of the Temporary Global Note
to orto the order of the Fiscal Agent; and

(i) receipt by the Fiscal Agent ofa certificate or certificates of non-U.S. beneficial ownership.

The principalamount of Notes represented by the Permanent Global Note shallbe equalto the aggregate of the
principal amounts specified in the certificates of non-U.S. beneficial ownership provided, however, that in no
circumstances shall the principal amount of Notes represented by the Permanent Global Note exceed the initial
principalamountof Notes represented by the Temporary Global Note.

If:

(i) the Permanent Global Note has not been delivered or the principalamountthereof increased by 500 pm.
(Londontime) on theseventhdayafter thebearer of the Temporary Global Note has requested exchange
of aninterestin the Temporary Global Note foraninterestin a Permanent Global Note; or

(ii) the Temporary Global Note (or any part thereof) has become due and payable in accordance with the

Terms and Conditions of the Notes or the date for final redemption of the Temporary Global Note has
occurred and, in either case, paymentin full of the amount of principal falling duewith allaccrued interest
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thereon hasnot been made to the bearer of the Temporary Global Note in accordance with the terms of
the Temporary Global Note onthe due date for payment,

then the Temporary Global Note (including the obligation to delivera Permanent Global Note) will become void
at5.00 p.m. (Londontime)on suchseventh day (in the caseof (a) above) orat 5.00 p.m. (London time) on such
due date (in the case of (b) above) and the bearer of the Temporary Global Note will have no further rights
thereunder (butwithoutprejudice totherights which the bearer of the Temporary Global Note or others may have
undera deedof covenant dated 15 December 2021 (the "Deed of Covenant")) executed by the Issuer.

The Permanent Global Note will become exchangeable, in whole but not in part only and at the request of the
bearerof the Permanent Global Note, for Bearer Notes in definitive form (" Definitive Notes"):

0) receipt by the Fiscal Agent ofa certificate or certificates of non-U.S. beneficial ownership.
(ii) on the expiry of such period of notice as may be specifiedin the Final Terms;
(iii) atanytime, if so specified in the Final Terms; or

(iv) if the Final Terms specifies "in the limited circumstances described in the Permanent Global Note", then
if either of the following events occurs:

(a) Euroclear or Clearstream, Luxembourg or any other relevant clearing system is closed for
business fora continuousperiod of 14 days (other than by reason of legal holidays) or announces
an intention permanently to cease business; or

(b) any ofthecircumstances described in Condition 12 (Events of Default) occurs and is continuing.

Wheneverthe Permanent Global Note is to be exchanged for Definitive Notes, the Issuer shall procure the prompt
delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with Coupons and Talons
attached (if so specified in the Final Terms), in an aggregate principal amount equal to the principal amount of
Notes represented by the Permanent Global Note tothe bearer of the Permanent Global Note against the surrender
of the Permanent Global Note to orto the order of the Fiscal Agent within 60 days of the bearer requesting such
exchange.

Where interests in the Permanent Global Note are to be exchanged for Definitive Notes in the circumstances
described in (@) and (b) 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 theabove rule, wherethe Permanent Global Note may only be exchanged in the limited circumstances
described in (c) above, Notes may be issued in denominations which represent the aggregate of (i) a minimum
denomination of €100,000, plus (ii) integral multiples of €1,000, provided that such denominations are not less
than €100,000 nor more than €199,000. Forthe avoidance ofdoubt, eachholder 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 andwould needto purchasea
principalamountof Notessuchthat its holdingisan integral multiple of the minimum denomination.

If:

(@ Definitive Notes have not been duly delivered by 5.00 p.m. (Londontime) on the thirtiethday after the
bearer has requested exchange of the Permanent Global Note for Definitive Notes; or

(b) the PermanentGlobal Note was originally issued in exchange for part only ofa Temporary Global Note
representingthe Notes and such Temporary Global Note becomes void in accordancewith its terms; or

(© the Permanent Global Note (or any part thereof) has become due and payable in accordance with the
Terms and Conditions of the Notes or the date for final redemption of the Permanent Global Note has
occurred and, in either case, paymentin full of the amount of principal falling duewith allaccrued interest
thereon hasnot been made to the bearer in accordance with the terms of the Permanent Global Note on
the due date for payment,

then the Permanent Global Note (including the obligation to deliver Definitive Notes) will become void at 500
p.m. (London time) on such thirtiethday (in the case of (a) above) orat5.00 p.m. (London time) on the dateon
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which such Temporary Global Note becomes void (in the case of (b) above) or at5.00 p.m. (London time) on
such due date ((c) above) andthebearer of the Permanent Global Note will have no further rights thereunder (out
without prejudice totherights which the bearer of the Permanent Global Note or others may have under the Deed
of Covenant).

Temporary Global Note exchangeablefor Definitive Notes

If the relevant Final Terms specifies the form of Notes as being "Temporary Global Note exchangeable for
Definitive Notes" and also specifies that the TEFRA C Rules are applicable orthat neitherthe TEFRA C Rules
or the TEFRA D Rules are applicable, then the Notes will initially be in the form of a Temporary Global Note
which will be exchangeable, in whole but not in part, for Definitive Notes not earlier than 40 days a fter the issue
date ofthe relevant Trancheof the Notes.

If the relevant Final Terms specifies the form of Notes as being "Temporary Global Note exchangeable for
Definitive Notes" andalso specifies thatthe TEFRA D Rulesareapplicable, thenthe Noteswill initially be in the
form ofa Temporary Global Note whichwill be exchangeable, in whole or in part, for Definitive Notes notearlier
than 40daysafterthe issue date ofthe relevant Tranche of the Notes upon certification asto non-U.S. beneficial
ownership. Interest payments in respect of the Notes cannot be collected without such certification of non-US.
beneficial ownership.

Whenever the Temporary Global Note is to be exchanged for Definitive Notes, the Issuer shall procure the prompt
delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with Coupons and Talons
attached (if so specified in the relevant Final Terms), in an aggregate principal amount equal to the principal
amount of the Temporary Global Note to the bearer of the Temporary Global Note against the surrender of the
Temporary Global Note to or to the order of the Fiscal Agent within 60 days of the bearer requesting such
exchange.

If:

(@) Definitive Notes have not been duly delivered by 5.00 p.m. (Londontime) on the thirtieth day after the
bearerhas requested exchange of the Temporary Global Note for Definitive Notes; or

(b) the Temporary Global Note (or any part thereof) has become due and payable in accordance with the
Terms and Conditions of the Notes or the date for final redemption of the Temporary Global Note has
occurred and, in either case, payment in full of the amount of principal falling due with allaccrued interest
thereon has not been made to the bearerin accordance with the terms of the Temporary Global Note on
the due date for payment,

then the Temporary Global Note (includingthe obligation to deliver Definitive Notes) will become void at 5.00
p.m. (Londontime) on such thirtiethday (in the case of (a) above) orat5.00 p.m. (Londontime) on such due date
(in the case of (b) above) and the bearer of the Temporary Global Note will ha ve nofurther rights thereunder (but
without prejudiceto therights which the bearer of the Temporary Global Note or others may have under the Deed

of Covenant).

Permanent Global Note exchangeable for Definitive Notes

If the relevant Final Terms specifies the form of Notes as being "Permanent Global Note exchangeable for
Definitive Notes", then the Notes will initially be in the form of a Permanent Global Note which will be
exchangeable in whole, but not in part, for Definitive Notes:

(@) on the expiry of such period of notice as may be specified in the relevant Final Terms; or
(b) atanytime, if so specifiedin the relevant Final Terms; or
(c) if the relevant Final Terms specifies "in the limited circumstances described in the Permanent Global

Note", then if either of the following events occurs:

0) Euroclear or Clearstream, Luxembourg or any other relevant clearing system is closed for
business fora continuousperiod of 14 days (other than by reason of legal holidays) or announces

an intention permanently to cease business; or

(ii) any ofthecircumstances describedin Condition 12 (Events of Default) occurs and is continuing.
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Where interests in the Permanent Global Note are to be exchanged for Definitive Notes in the circumstances
described in (i) and (ii) 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 fom. As an
exception to theabove rule, wherethe Permanent Global Note may only be exchanged in the limited circumstances
described in (iii) above, Notes may be issued in denominations which represent the aggregate of (i)a minimum
denomination of €100,000, plus (ii) integral multiples of €1,000, provided that such denominations are not less
than €100,000 nor more than €199,000. Forthe avoidance ofdoubt, eachholder 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 andwouldneedto purchasea

principalamountof Notessuchthat its holdingisan integral multiple of the minimum denomination.

Whenever the Permanent Global Note is to be exchanged for Definitive Notes, the Issuer shall procure the prompt
delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with Coupons and Talons
attached (if so specified in the Final Terms), in an aggregate principal amount equal to the principal amount of
Notes represented by the Permanent Global Note to the bearer of the Permanent Global Note againstthe surrender
of the Permanent Global Note to or to the order of the Fiscal Agent within 60 days of the bearer requesting such
exchange.

If:

(@) Definitive Notes have not been duly delivered by 5.00 p.m. (Londontime) on the thirtieth day after the
bearerhas requested exchange of the Permanent Global Note for Definitive Notes; or

(b) the Permanent Global Note (or any part thereof) has become due and payable in accordance with the
Terms and Conditions of the Notes or the date for final redemption of the Permanent Global Note has
occurred and, in either case, paymentin full of the amount of principal falling duewith allaccrued interest
thereon has not been made to the bearer in accordance with the terms of the Permanent Global Note on
the due date for payment,

then the Permanent Global Note (including the obligation to deliver Definitive Notes) will become void at 5.00
p.m. (Londontime) on such thirtieth day (in the case of (a) above) orat5.00 p.m. (Londontime) on such due date
((b) above) and the bearer of the Permanent Global Note will have no further rights thereunder (but without
prejudice to the rights which the bearer of the Permanent Global Note or others may have under the Deed of
Covenant).

Rights under Deed of Covenant

Underthe Deed of Covenant, persons shown in the records of Euroclear and/or Clearstream, Luxembourg and/or
any other relevant clearing system as being entitled to an interest in a Temporary Global Note or a Permanent
Global Note which becomes void willacquire directly againstthe Issuer all thoserights to which they would have
been entitled if, immediately before the Temporary Global Note or Permanent Global Note became void, they had
been the holders of Definitive Notes in anaggregate principalamountequal to the principal amount of Notes they
were shown as holding in the records of Euroclear and/or Clearstream, Luxembourg and/or any other relevant
clearing system.

Termsand Conditions applicable to the Notes

The termsand conditions applicable to any Definitive Note will be endorsed onthat Note and will consist of the
termsand conditions set out under "Terms and Conditions of theNotes" below andthe provisions ofthe relevant

Final Termswhich completethose terms and conditions.

The terms and conditions applicable to any Note in global form will differ from thoseterms and conditions which
would apply to the Notewere it in definitive form to the extentdescribed under " Summary of Provisions Relating
to the Noteswhile in Global Form" below.

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 and Talons appertaining thereto willbeara legendto the following
effect:
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"Any United Statespersonwho 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."”

10217329164-v22 -26- 47-41026474



TERMSAND CONDITIONSOF THE NOTES

The following is the text of the terms and conditions which, as completed by the relevant Final Terms, will be
endorsedon each Note in definitive formissued under the Programme.

The terms and conditions applicable to any Notein global formwill differ from those terms and conditions which
would applyto the Notewere it in definitiveformto the extent described under " Summary of Provisions Relating
to the Notes while in Global Form" below.

1. Introduction

(@

(b)

(d)

(e)

Programme: Ferrovie dello Stato Italiane S.p.A. (the "lIssuer™) has established a Euro Medium
Term Note Programme (the "Programme") for the issuance of up to €9,000,000,000 in
aggregate principalamount of notes (the "Notes").

Final Terms: Notes issued under the Programme are issued in series (each a "Series™) and each
Series may comprise one or more tranches (each a "Tranche") of Notes. Each Tranche is the
subject of a final terms (the "Final Terms") which completes these termsand conditions (the
"Conditions"). The terms and conditions applicable to any particular Tranche of Notesare these
Conditions as completed by therelevantFinal Terms. In the event of any inconsistency between
these Conditions andtherelevant Final Terms, the relevant Final Terms shall prevail.

Agency Agreement: The Notes are the subject of an issue and paying agency agreement dated
15 December 2021 (the "Agency Agreement") between the Issuer, BNP Paribas Securities
Services, Luxembourg Branch as fiscal agent (the "Fiscal Agent", which expression includes
any successor fiscal agent appointed from time to time in connection with the Notes) and the
paying agents named therein (together with the Fiscal Agent, the "Paying Agents", which
expression includes any successor or additional paying agents appointed from time to time in
connectionwith the Notes).

The Notes: All subsequentreferences in these Conditions to "Notes" are to the Notes which are
the subject of the relevant Final Terms. Copies of the relevant Final Terms are available for
viewingat the specified office of the Fiscal Agent, the initial specified office of which is set out
below.

Summaries: Certain provisions of these Conditions are summaries of the Agency Agreement
and are subject to its detailed provisions. The holders of the Notes (the "Noteholders") andthe
holders of the related interest coupons, if any, (the "Couponholders" and the "Coupons”,
respectively) are bound by, and are deemed to have notice of, all the provisions of the Agency
Agreement. In case of Notes which, when issued in definitive form, have more than 27 interest
payments remaining, talons for further Coupons will be attached onissue (" Talons™).

2. Definitionsand Interpretation

@

Definitions: In these Conditions the following expressions have the following meanings:

"Accrual Yield"hasthemeaninggiven in the relevantFinal Terms;

"Additional Business Centre(s)" means the city or cities specifiedassuch in the relevantFinal Terms;

"Additional Financial Centre(s)" meansthe city or cities specifiedas such in the relevantFinal Tems;

"Business Day" means:

(@)

(b)

in relation to any sum payable in euro, a TARGET Settlement Day and a day on which
commercial banks and foreign exchange markets settle payments generally in each (if any)
Additional Business Centre; and

in relation to any sum payable in a currency other than euro, a day on which commercial banks
and foreign exchange markets settle payments generally in London, in the Principal Financial
Centre of therelevant currency and in each (if any) Additional Business Centre;
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"Business Day Convention”, in relation to any particular date, has the meaning given in the relevant
Final Termsand, if so specified in the relevant Final Terms, may have different meanings in relation to

differentdates and, in this context, the following expressions shall havethe following meanings:

(a) "Following Business Day Convention™ means that the relevant date shall be postponed to the
first following day that is a Business Day;

(b) "Modified Following Business Day Convention™ or "Modified Business Day Convention™
means that the relevantdate shall be postponed to the first following day that isa Business Day
unlessthat day falls in the nextcalendar month in which case thatdate will be the first preceding
day thatisa Business Day;

() "Preceding Business Day Convention" means that the relevant date shall be brought forward
to the first preceding day that is a Business Day;

(d) "FRN Convention", "Floating Rate Convention" or "Eurodollar Convention" means that
each relevantdate shall be the date which numerically corresponds to the preceding such date in
the calendar month which isthe number of months specified in the relevant Final Terms as the
Specified Period after the calendar month in which the preceding such date occurred provided,
however, that:

(i) if there is no such numerically corresponding day in the calendar month in which any
such date should occur, then such date will be the last day which is a Business Day in
that calendar month;

(ii) if any such date would otherwise fallon a day which is not a Business Day, then such

date will be the first followingday which isa Business Day unless that day falls in the
next calendar month, in which case it will be the first preceding day which isa Business
Day;and

(iii) if the preceding such date occurred on the last day in a calendar month which was a
Business Day, then all subsequent such dates will be the last day which is a Business
Day in the calendar month which is the specified number of months after the calendar
monthin which the precedingsuch date occurred; and

(e) "No Adjustment” means that the relevant date shall not be adjusted in accordance with any
Business Day Convention;

"Calculation Agent" meansthe Fiscal Agent orsuch other Personspecified in the relevant Final Terms
as the party responsible for calculating the Rate(s) of Interest and Interest Amount(s) and/or such other
amount(s) as may be specifiedin the relevant Final Terms;

"Calculation Amount" hasthemeaning given in the relevant Final Terms;

"Change of Control" has the meaning given in Condition 9(g) (Redemption at the option of Noteholders
upon a Change of Control Put Event);

"Change of Control Notice" has the meaning given in Condition 9(g) (Redemption at the option of
Noteholders upona Change of Control PutEvent);

"Change of Control Put Date" has the meaning given in Condition 9(g) (Redemption at the option of
Noteholders upona Change of Control PutEvent);

"Change of Control Put Event"hasthe meaning given in Condition 9(g) (Redemption at the option of
Noteholders upona Change of Control PutEvent);

"Change of Control Put Notice" has the meaning given in Condition 9(g) (Redemption at the option of
Noteholdersupona Change of Control PutEvent);

"Change of Control PutPeriod™ has themeaninggiven in Condition 9(g) (Redemption atthe option of
Noteholders upona Change of Control PutEvent);
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"Change of Control Put Receipt" has the meaning given in Condition 9(g) (Redemption at the option
of Noteholders upona Change of Control Put Event);

"Change of Control Redemption Amount" means, in respectofany Note, 101% of its principal amount
or such otheramount as may be specified in the relevant Final Terms;

"Consolidated Assets" means, with respect to any date, the consolidated total assets of the Group as
reported in the mostrecently published audited annual consolidated financial statements of the Issuer;

"Consolidated Revenues" means, with respectto any date, the consolidated total revenues of the Group
asreportedin the most recently published audited annual consolidated financial statements of the I ssuer;

"Contratti di Programma”, means the framework agreements, including any relevant related
documentation, between Rete Ferroviaria Italiana S.p.A. and the Italian Ministry of Infrastructure and
Transportation which are, forthetime being, the basis for the funding of rail infrastructure development
and related investments (parte investimenti) and services (parteservizi) (or any other instrument, contract,
memorandum of understanding, document or agreement of any nature, law or regulation which, for the
time being, are the basis for such funding) and which, in respect of any instrument, contract, memorandum
of understanding, document or agreement of any nature, shall refer to such instrument, contract,
memorandum of understanding, document or agreement as amended, supplemented, restated or novated
from time totime, andin respectofany law or regulation, shall refer tosuch law or regulation as extended,
amended or re-enacted;

"CMS Rate" means 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;

"CMS Reference Banks" means (i) where the Reference Currency is Euro, the principal office of five
major banks in the Euro-zone inter-bank market, (ii) where the Reference Currency is Sterling, the
principal London office of five major banks in the London inter-bank market, (iii) where the Reference
Currency is United States 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 inter-bank market, in each
case selected by the Issuer on the advice, free of costs, of an investment bank of international repute;

"Coupon Sheet"means, in respect ofa Note, a couponsheet relating to the Note;

"Day Count Fraction" means, in respect of the calculation of an amount for any period of time (the
"Calculation Period"), such day count fraction as may be specified in these Conditions or the relevant
Final Termsand:

(a) if "Actual/Actual ICMA)" is so specified, means:

0) where the Calculation Period is equal to or shorter than the Regular Period during which
it falls, the actual number of days in the Calculation Period divided by the product of (1)
the actual number of days in such Regular Period and (2) the number of Regular Periods

in any year; and
(ii) where the Calculation Period is longer than one Regular Period, the sum of:

(A) the actual number of days in such Calculation Period falling in the Regular
Period in which it begins divided by the product of (1) the actual number of
daysin such RegularPeriodand (2) the number of Regular Periods in any year;

and

(B) the actual number of days in such Calculation Period falling in the next Regular
Period divided by the product of (a) the actual number of days in such Regular
Period and (2) the number of Regular Periods in anyyear;

(iii) if "Actual/Actual (ISDA)" is so specified, means the actual number of days in the
Calculation Period divided by 365 (or, if any portion of the Calculation Period falk in a
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(iv)

)

(vi)

(vii)

10217329164-v22

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 so specified, means the actual number of days in the
Calculation Period divided by 365;

if "Actual/360" is so specified, means the actual number of days in the Calculation
Period divided by 360;

if "30/360" is so specified, the number of days in the Calculation Period divided by 360,
calculated ona formula basis as follows:

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

Day Count Fraction=
where:

"Y1"is the year, expressed asa number, in which the first day of the Calculation Period
falls;

"Y2" is the year, expressed as a number, in which the day immediately following the
lastday included in the Calculation Period falls;

"M1" is the calendar month, expressed asa number, in which the first day of the
Calculation Period falls;

"M2" is the calendar month, expressed as number, in which the day immediately
followingthe last day included in the Calculation Period falls;

"D1" is the first calendar day, expressedas a number, of the Calculation Period, unlkss
such numberwould be 31, in which case D1 will be 30; and

"D2" 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 D1 is greater

than 29, in which case D2 will be 30";

if "30E/360" or "Eurobond Basis" is so specified, the number of days in the Calculation
Period divided by 360, calculated ona formula basis as follows:

[360x(Y, —Y;)]1+[30x(M, —M;)]+ (D, — Dy)
Day Count Fraction= 360

where:

"Y1"is the year, expressed asa number, in which the first day of the Calculation Period
falls;

"Y2" is the year, expressed as a number, in which the day immediately following the
lastday included in the Calculation Period falls;

"M1" is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

"M2" is the calendar month, expressed as a number, in which the day immediately
followingthe last day included in the Calculation Period falls;

"D1" is the first calendar day, expressedasa number, of the Calculation Period, unless
such numberwould be 31, in which case D1 will be 30; and
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"D2" is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless suchnumberwould be 31, in which case D2

will be 30; and

(viiiy  if "30E/360 (ISDA)" is so specified, 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, — Dy
Day Count Fraction= 360

where:

"Y1"is the year, expressed asa number, in which the first day of the Calculation Period
falls;

"Y2" is the year, expressed as a number, in which the day immediately following the
lastday included in the Calculation Period falls;

"M1" is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

"M2" is the calendar month, expressed as a number, in which the day immediately
followingthe last day included in the Calculation Period falls;

"D1" is the first calendar day, expressedas 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
D1 will be 30;and

"D2" 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 (i) such numberwould be 31, in which case D2 will be 30,

provided, however, that in each such case the number of days in the Calculation Period is
calculated fromandincluding thefirst day of the Calculation Period to butexcluding the lastday
of the Calculation Period;

"Decree No. 239" means ltalian Legislative Decree No. 239 of 1 April 1996 and related implementing
regulations, asamended, supplemented or re-enacted from time to time;

"Designated Maturity" has themeaninggiven in the relevant Final Terms;

"Early Redemption Amount (Tax)" means, in respect of any Note, its principal amount or such other
amount as may be specifiedin, or determined in accordance with, the relevantFinal Terms;

"Early Termination Amount" means, in respectofany Note, its principalamountor such other amount
asmay be specifiedin, ordetermined in accordance with, these Conditions or the relevant Final Terms;

"EURIBOR" means, in respect of any specified currency and any specified period, the interest rate
benchmark known as the Euro zone interbank offered rate which is calculated and published by a
designated distributor (currently Thomson Reuters) in accordance with the requirements from time to
time of the European Money Markets Institute (orany other person which takes over the administration
of that rate) based on estimated interbank borrowing rates for a number of designated currencies and
maturities which are provided, in respect of eachsuch currency, by a panel of contributor banks (details
of historic EURIBOR rates can be obtained from the designated distributor);

"Euro" meansthecurrency introduced atthe start of the third stage of European economic and monetary
union, and as defined in Article 2 of Council Regulation (EC) No 974/98 of 3 May 1998 on the

introduction of the euro, as amended;

"Extraordinary Resolution™ has the meaning given in the Agency Agreement;

10217329164-v22 -31- 47-41026474



"Final Redemption Amount" means, in respect ofany Note, its principalamountor such other amount
asmay be specifiedin the relevant Final Terms;

"First InterestPayment Date" means the date specified in the relevant Final Terms;
"Fixed Coupon Amount" has the meaninggiven in the relevantFinal Terms;
"Group" meansthelssuerandits Subsidiaries fromtimeto time;

"Guarantee" means, in relation to any Indebtedness of any Person, any obligation of another Person to
pay such Indebtedness including (without limitation):

(a) any obligationto purchase such Indebtedness;

(b) any obligation to lend money, to purchase or subscribe shares or other securities or to purchase
assetsorservices in order to provide funds for the payment of such Indebtedness;

(c) any indemnity against the consequences ofa default in the paymentof such Indebtedness; and
(d) any otheragreementto be responsible for such Indebtedness;

"High Speed Project" means the design, construction, maintenance and development of the new
technologically advanced railway lines implemented by the Group to develop and maintain the high speed
transport services;

"Indebtedness” means any present or future indebtedness of any Person for money borrowed or raised
including (without limitation) any indebtedness for or in respect of:

(a) amounts raised by acceptance under any acceptance credit facility

(b) any amount raised by acceptance under any acceptance bank credit facility or demateria lised
equivalent;

(c) amounts raised under any note purchase facility or the issue of bonds, notes, debentures, loan
stock oranysimilar instrument;

(d) the amount of any liability in respect of leases or hire purchase contracts which would, in
accordance with applicable law and generally accepted accounting principles, be treated as
finance or capital leases;

(e) receivables sold or discounted (other than any receivables to the extent they are sold on a
non-recourse basis); and

Q) amounts raised under any other transaction (including, without limitation, any forward sale or
purchase agreement) having the commercial effectof a borrowing;

"Instalment Date(s)" means the date(s) specified in the relevant Final Terms;
"Instalment Amount(s)" means theamount(s) specified in the relevantFinal Terms;

"Interest Amount" means, in relationto a Note and an Interest Period, theamount of interest payable in
respect of that Notefor that Interest Period;

"Interest Commencement Date" means the Issue Date of the Notes or such other date as may be
specified as the Interest Commencement Date in the relevantFinal Terms;

"Interest Determination Date" has the meaning given in the relevant Final Terms;

"Interest Payment Date" means the First Interest Payment Dateand any other date or dates specified as
such in, ordetermined in accordance with the provisions of, the relevant Final Termsand, if a Business
Day Conventionis specified in the relevant Final Terms:

(a) asthe same may be adjusted in accordance with the relevant Business Day Convention; or
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(b) if the Business Day Convention is the FRN Convention, Floating Rate Convention or Eurodollar
Convention and an interval of a number of calendar months is specified in the relevant Final
Terms as being the Specified Period, each of such dates as may occur in accordance with the
FRN Convention, Floating Rate Convention or Eurodollar Conventionat such Specified Period
of calendar months following the Interest Commencement Date (in the case of the first Interest

Payment Date) or the previous InterestPayment Date (in any other case);

"Interest Period" means eachperiodbeginningon (andincluding) the Interest Commencement Date or
any Interest Payment Dateand endingon (but excluding) the next Interest Payment Date;

"ISDA Definitions" means

(a) unless "ISDA 2021 Definitions" are specified as being applicable in the relevant Final Terms,
the 2006 I SDA Definitions(as supplemented, amended and updated asatthe date of issue of the
first Tranche of the Notes of such Series), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA™) (copies of which may be obtained from ISDA at
www.isda.org); or

(b) if "ISDA 2021 Definitions" are specified as being applicable in the relevant Final Terms, the
latest version of the ISDA 2021 Interest Rate Derivatives Definitions, including each Matrix (as
defined therein) (and any successor thereto), each as published by ISDA (or any successor) on
its website (http://www.isda.org), on the date of issue of the first Tranche of the Notes of such

Series;
"Issue Date" hasthe meaninggiven in the relevantFinal Terms;
"Margin™hasthe meaninggiven in the relevantFinal Terms;

"Material Subsidiary" means any Subsidiary of the Issuer which accounts for 15% or more of the
Consolidated Assets or Consolidated Revenues of the Group;

"Maturity Date" hasthemeaninggiven in the relevant Final Terms;
"Maximum Redemption Amount™has themeaninggiven in the relevant Final Terms;
"Minimum Redemption Amount" has themeaninggiven in the relevant Final Terms;

"Non-recourse Securitisation" means any securitisation, asset backed financing or transaction having
similar effect under which anentity (or entities in related transactions) on commercially reasonable terms:

(a) acquires receivables for principally cash consideration or uses existing receivables; and

(b) issues any notes, bonds, commercial paper, loans or other securities (whether or not listed on a
recognised stock exchange) to fund the purchase of or otherwise backed by those receivables
and/orany shares or other interests falling under the scope of item (e)(2) of the Permitted Security
Interestdefinition and the payment obligations in respect of such notes, bonds, commercial paper,
loans orother securities:

(@ are secured onthose receivables; and
(ii) are not guaranteed by any member of the Group (otherthan asa result of any Security

Interestwhich is granted by any member ofthe Group in accordance with item (e)(2) of
the Permitted Security Interest definition or as to the extent of any Standard

Securitisation Undertakings);

"Non-recourse Securitisation Debt" means any Relevant Indebtedness incurred by a Securitisation
Entity pursuant to a securitisation of receivables where the recourse in respect of that Relevant
Indebtedness to the Issuerora Material Subsidiary is limited to:

(a) those receivables and/or related insurance and/or any Standard Securitisation Undertakings; and
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(b) if those receivables comprise all or substantially all of the business or assets of such
Securitisation Entity, the shares or other interests of any member of the Group in such

Securitisation Entity;

"Noteholders’ Representative™ has themeaning given in Condition 16(b) (Noteholders' Representative);

"Optional Redemption Amount (Call)" means, in respect of any Note, its principal amount or such
otheramountas may be specified in the relevantFinal Terms;

"Optional Redemption Amount (Put)" means, in respectofany Note, its principal amount or suchother
amount as may be specifiedin the relevant Final Terms;

"Optional Redemption Date (Call)" hasthe meaninggiven in the relevant Final Terms;
"Optional Redemption Date (Put)" hasthemeaning given in the relevantFinal Terms;

"Participating Member State" means a Member State of the European Union which adopts the euro as
its lawful currency in accordance with the Treaty;

"Payment Business Day" means:
(a) if the currency of payment is euro, any day which is:

(i) a day onwhich banks in the relevant place of presentation are open for presentation and
paymentof bearer debt securities and for dealings in foreign currencies; and

(ii) in the case of payment by transferto anaccount,a TARGET Settlement Day and a day
on which dealings in foreign currencies may be carried on in each (if any) Additional
Financial Centre; or

(b) if the currency of payment is not euro, any day which is:

0 a day onwhich banks in the relevant place of presentation are open for presentation and
paymentof bearer debt securities and for dealings in foreign currencies; and

(ii) in the case of payment by transfer to an account, a day on which dealings in foreign
currencies may be carried on in the Principal Financial Centre of the currency of
paymentandin each (if any) Additional Financial Centre;

"Permitted Reorganisation” means any fusione or scissione (such expressions bearing the meanings
ascribed to them by the laws of the Republic of Italy) or any other reconstruction, amalgamation,
reorganisation, merger, consolidation, or other similararrangement, in each case:

(a) on terms approved by an Extraordinary Resolution of the Noteholders; or
(b) occurringby operation of law; or
(c) in the case ofa Material Subsidiary, whilst solvent whereby all ora substantial part of the assets

and undertaking of such Material Subsidiary are transferredto or otherwise vested in the Issuer
or another Material Subsidiary (or a Subsidiary which, as a result of such transfer or vesting,
becomesa Material Subsidiary); or

(d) in the case of the Issuer, whilst solvent whereby all or a substantial part of the assets and
undertaking of the Issuer are transferred to an entity (such entity being, for the avoidance of
doubt, priorto orimmediately upon such transfer, a Subsidiary of the Issuer) and such entity (1)
assumes or maintains (as the case may be) liability as principal debtor in respect of the Notes;
and (2) continues substantially to carry onthe business of the Issuer;

"Permitted Security Interest" means:

(a) any Security Interest arising by operation of law (or agreement evidencing the same) in the
ordinary course of business of the Issuer orany of its Subsidiaries which does not (either alone
or together with any one or more other such Security Interests) materially impair the operation
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(b)

(©

(d)

(e)

®

(9)

(h)

of such business prior to any enforcement of any such Security Interest or, as approprate,
Security Interestsagainst theassetsto which it or,asappropriate, they attach(es);

in the caseofanyentity whichbecomes a Subsidiary of any member of the Group after the Issue
Date of the Notes, any Security Interest securing Relevant Indebtedness existing over its assets
atthetimeitbecomessuch a Subsidiary provided that the Security Interest was not created in
contemplation of or in connection with it becominga Subsidiary and the amounts secured have

not been increased in contemplation of or in connection with such acquisitions;

any Security Interest securing any Project Finance Indebtedness in the form of Relevant
Indebtedness;

any Security Interest created to secure loans or notes provided, supported or subsidised by a
governmental agency, export credit agency or a lending organisation established by the United
Nations, the European Union or other international treaty organisation (such as the European
Investment Bank and Eurofima — European Company for the Financing of Railroad Rolling
Stock);

any Security Interest created over (1) the receivables of a Securitisation Entity (and any bank
account towhichsuch proceeds are deposited) which are subjecttoa Non-recourse Securitisation
as security for Non-recourse Securitisation Debt raised by such Securitisation Entity in respect
of such receivables; and/or (2) the shares or other interests owned by any member of the Group
in any Securitisation Entity as security for Non-recourse Securitisation Debt raised by such
Securitisation Entity, provided, in each case, that the receivables or revenues which are the
subject of the relevant Non-recourse Securitisation comprise all or substantially all of the
business of such Securitisation Entity, orany Security Interestcreated in orderto extend, renew
or replace, in whole or in part, any Security Interest referred to in this paragraph (or any
successive extensions, renewals or replacements thereof) or extend, renew or refinance any
Relevant Indebtedness secured by any Security Interestpermitted by this paragraph;

any Security Interest created in connection with convertible bonds or notes where the Security
Interest is created over the assets into which the convertible bonds or notes may be converted
and secures only the obligation of the Issuerto effect the conversion of the bonds or notes into
such assets;

to the extent that it does not fall within paragraphs (a) to (f) above, any Security Interest in
existence on the date of this Base Prospectus which secures Indebtedness outstanding on such

date;and

any Security Interest created in substitution of any Security Interest permitted under paragraphs
(@) to (g) above over the same or substituted assets provided that (1) the principal amount
secured by the substitute Security Interestdoes not exceed the principal amount outstanding and
secured by the initial Security Interest and (2) in the case of substituted assets, the market value
of the substituted assets asat the time of substitution does not exceed the market value of the
assetsreplaced,

provided that the aggregate amount of any Indebtedness secured by any Security Interest pursuant to
paragraphs (b)to (h) aboveshallnot, atanytime, exceed 20% ofthe Group's Consolidated Assets;

"Person" means any individual, company, corporation, firm, partnership, joint venture, association,
organisation, state oragency of a state or other entity, whether or nothaving separate legal personality;

"Principal Financial Centre" means, in relation to any currency, the principal financial centre for that
currency provided, however, that:

@

(b)

in relation to euro, it means the principal financial centre of such Member State of the European
Union asis selected (in the case of a payment) by the payee or (in the case of a calculation) by

the Calculation Agent; and

in relation to New Zealand dollars, it means either Wellington or Auckland as is selected (in the
case of a payment) by the payeeor (in the case of a calculation) by the Calculation Agent;
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"Project” means the ownership, development, design, construction, operation and maintenance of the
High Speed Project;

"Project Finance Indebtedness" meansany present or future, secured or unsecured, I ndebtedness of any
member of the Group incurredto finance or refinance the Project, whereby (A) the claims of the relevant
creditor(s) against the borrowerare limitedto (i) the amount of cash flow or net cash flow generated by
and through the Project duringthe tenor of such Project Finance Indebtedness and/or (ii) the amount of
proceeds deriving from the enforcement of any Security Interest taken over the Project to secure the
Project Finance Indebtedness and (B) the relevantcreditor has no recourse whatsoever against any assets
of any member of the Group other than the Project and the Security Interest taken over the Project to

secure the Project Finance Indebtedness;

"Put Option Notice" means a notice which must be delivered to a Paying Agent by any Noteholder
wantingto exercise a right to redeem a Note at the option of the Noteholder;

"Put Option Receipt" means a receiptissued by a Paying Agentto a depositing Noteholder upon deposit
of a Note with such Paying Agent by any Noteholder wanting to exercise aright to redeem a Note atthe

option of the Noteholder;

"Rate of Interest" meansthe rate orrates (expressed as a percentage perannum) of interest payable in
respect of the Notes specifiedin the relevant Final Terms or calculated or determined in accordance with
the provisions of these Conditions and/or the relevant Final Terms;

"Rating Agency" means any of Fitch Ratings Ireland Limited or S&P Global Ratings Europe Limited,
and any other rating agency substituted for either of them by the Issuer and, in each case, any of their
respective successors to the rating business thereof;

"Redemption Amount" means, as appropriate, the Final Redemption Amount, the Early Redemption
Amount (Tax), the Optional Redemption Amount (Call), the Optional Redemption Amount (Put), the
Change of Control Redemption Amount, the Early Termination Amount, the Instalment Amountor such
otheramountin the nature of a redemptionamount as may be specifiedin the relevant Final Terms;

"Reference Banks" has the meaning given in the relevant Final Terms or, if none, four major banks
selected by theIssuerin the market thatis most closely connected with the Reference Rate, ontheadvice,

free of costs, of an investment bank of international repute;
"Reference Currency" hasthemeaninggiven in the relevantFinal Terms;
"Reference Price" has the meaninggiven in the relevant Final Terms;

"Reference Rate" means EURIBOR orthe CMS Rateas specified in the relevant Final Terms in respect
of the currency and period specified in the relevant Final Terms;

"Regular Period" means:

(a) in the case of Notes where interest isscheduled to be paid only by means of regular payments,
each period from and including the Interest Commencement Date to but excluding the first
InterestPayment Dateand each successive period fromand including one Interest Payment Date
to butexcludingthe nextInterest Payment Date;

(b) in the case of Notes where, apart from the first Interest Period, interest is scheduled to be paid
only by means of regular payments, each period from and including a Regular Date falling in
any year to but excluding the next Regular Date, where "Regular Date" means the day and
month (butnotthe year) on which any Interest Payment Date falls; and

(c) in the case of Notes where, apart from one Interest Period other than the first Interest Period,
interest is scheduled to be paid only by means of regular payments, each period from and
including a Regular Date falling in any year to but excluding the next Regular Date, where
"Regular Date" means theday and month (butnot the year) onwhich any Interest Payment Date
fallsotherthanthe InterestPayment Date fallingat the end of the irregular Interest Period;
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"Relevant Date" means, in relation to any payment, whichever is the later of (a) the date on which the
payment in question first becomes due and (b) if the full amount payable has not been received in the
Principal Financial Centre of the currency of payment by the Fiscal Agent on or priorto such due date,
the date on which (the full amount having been so received) notice to that effect has been given to the
Noteholders;

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

"Relevant Indebtedness™ means (i) any Indebtedness, whether presentor future, whichis in the form of
or represented by any bond, note (including, for the avoidance of doubt, any note issued on a private
placement basis to investors located in the United States or elsewhere), debenture, debenture stock, loan
stock, certificate, commercial paper or other instrument whichis, oris capable of being, listed, quoted or
traded on any stock exchange, over-the-counter or other organised market for securities or (ii) any
guarantee and/or indemnity in relation to any such Indebtedness;

"Relevant Screen Page" means the page, section or other part of a particular information service
(including, withoutlimitation, Reuters) specified as the Relevant Screen Page in therelevant Final Terms,
or such other page, section or other part as may replace it on that information service or such other
information service, in each case, as may be nominated by the Person providing or sponsoring the
information appearing there for the purpose of displaying rates or prices comparable to the Reference

Rate;
"Relevant Swap Rate" means:

(a) where the Reference Currency is Euro, themid-marketannual swap rate determined onthe basis
of the arithmetic mean of the bidand offered rates for the annual fixed leg, calculated ona 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 onan Actual/360 day count basis, is equivalentto
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; and

(0) where the Reference Currency isany other currency or if the Final Terms specify otherwise, the
mid-marketswaprate as determined in accordance with the applicable Final Terms;

"Relevant Time" hasthe meaning given in the relevantFinal Terms;

"Representative Amount" means anamountthat is representative for a single transactionin the relevant
market at therelevant time;

"Reserved Matter" has themeaning given to suchterm in Condition 16(a) (Meetings of Noteholders);

"Securitisation Entity" means any special purpose vehicle created for the sole purpose of carrying out,
or otherwise used solely for the purpose of carrying out a Non-recourse Securitisation or any other
Subsidiary whichis effecting Non-recourse Securitisations;

"Security Interest" means any mortgage, charge, pledge, lien or other security interestincluding, without
limitation, anythinganalogous toany oftheforegoing under the laws of any jurisdiction;

"Specified Currency" hasthe meaning given in the relevantFinal Terms;
"Specified Denomination(s)" has the meaning given in the relevant Final Terms;
"Specified Office" hasthe meaninggiven in the Agency Agreement;

"Specified Period" hasthe meaning given in the relevantFinal Terms;

"Standard Securitisation Undertakings™ means representations, warranties, covenants and indemnities
entered into by any member of the Group from time to time which are customary in relation to Non-
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recourse Securitisations, including any performance undertakings with respectto servicingobligationsor
undertakings with respect to breaches of representations or warranties;

"Subsidiary" means, a company which isa societacontrollataasprovided by Article 2359, paragraph 1
of the Italian Civil Code;

"TARGET2" means the Trans-European Automated Real-Time Gross Settlement Express Transfer
paymentsystemwhich utilises a single shared platform and which was launched on 19 November 2007;

"TARGET Settlement Day" means any day on which TARGET2 is open for the settlement of payments
in euro;

"Treaty" meansthe Treaty onthe Functioning of the European Union, as amended; and
"Zero Coupon Note" means a Note specifiedassuch in the relevantFinal Terms.
(a) Interpretation

In these Conditions:

0) if the Notesare Zero Coupon Notes, references to Coupons and Couponholders are not
applicable;
(ii) if Talonsare specifiedin the relevant Final Terms as beingattached to the Notes at the

time of issue, references to Coupons shall be deemed to include references to Talons;

(iii) if Talonsare not specifiedin the relevant Final Termsas beingattached to the Notes at
the time of issue, referencesto Talons arenotapplicable;

(iv) any reference to principal shall be deemed to include the Redemption Amount, any
additional amounts in respect of principal which may be payable under Condition 11
(Taxation), any premium payable in respect of a Noteand any otheramount in the nature
of principal payable pursuantto these Conditions;

(v) any reference to interest shall be deemed to include any additional amounts in respect
of interest which may be payable under Condition 11 (Taxation) and any other amount
in the nature of interest payable pursuantto these Conditions;

(vi) references to Notes being "outstanding” shall be construed in accordance with the
Agency Agreement;

(vii) if an expression is stated in Condition 2(a) (Definitions) to have the meaning given in
the relevant Final Terms, but the relevant Final Terms gives no such meaning or
specifies thatsuchexpression is "not applicable”, then such expression is not applicable
to the Notes; and

(viiiy  any reference tothe Agency Agreementshallbe construedasa reference tothe Agency
Agreement, asamended and/or supplemented up to and including the Issue Date of the

Notes.
Form, Denominationand Title

The Notes are in bearer form in the Specified Denomination(s) with Coupons and, if specified in the
relevantFinal Terms, Talons attached atthetimeofissue. In the case of a Series of Notes with more than
one Specified Denomination, Notes of one Specified Denomination will not be exchangeable for Notes
of another Specified Denomination. Title to the Notes and the Coupons will pass by delivery. The holder
of any Note or Coupon shall (except as otherwise required by law) be treated as its absolute owner for all
purposes(whetherornot it is overdue and regardless of any notice of ownership, trust or any other interest
therein, any writing thereon or any notice of any previous loss or theft thereof) and no Person shall be
liable forso treating such holder. No person shall have any right to enforce any term or condition of any
Note underthe Contracts (Rights of Third Parties) Act 1999.
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Status

The Notes constitute direct, general and unconditional obligations of the Issuer which will at all times
rank pari passu among themselves and at least pari passu with all other present and future unsecured
obligations oftheIssuer, saveforsuch obligations as may be preferred by provisions of law thatare both
mandatory and of general application.

Negative Pledge

So long asany Note remains outstanding, the Issuer shallnot, andthe Issuer shall ensure that none of its
Material Subsidiaries will, create or permit to subsist any Security Interest (other than a Permitted
Security Interest) upon the whole or any part of its present or future assets to secure any Relevant
Indebtedness or Guarantee of Relevant Indebtedness without (a) at the same time or prior thereto securing
the Notes equally and rateably therewith or (b) providing such other Security Interest for the Notes as
may be approved by an Extraordinary Resolution of Noteholders or (c) the prior written approval by an
Extraordinary Resolution of Noteholders.

Fixed Rate Note Provisions

(a) Application: This Condition 6 (Fixed Rate Note Provisions) is applicable to the Notes only if the
Fixed Rate Note Provisions arespecified in the relevantFinal Termsas beingapplicable.

(b) Accrual ofinterest: The Notes bear interest from the Interest Commencement Date at the Rate
of Interestpayable in arrear on each Interest Payment Date, subjectas provided in Condition 10
(Payments). Each Note will cease to bear interestfrom thedue date for final redemption unless,
upon due presentation, payment of the Redemption Amount is improperly withheld or refused,
in which case it will continue to bearinterest in accordance with this Condition 6 (as well after
asbeforejudgment) untilwhichever is the earlier of (i) the day on whichallsums due in respect
of such Note up to that dayare received by or on behalf of the relevant Noteholderand (ii) the
day which isseven daysafter the Fiscal Agent has notified the Noteholders that it has received
allsumsdue in respectof the Notes up to suchseventh day (except tothe extentthat there is any
subsequent default in payment).

(c) Fixed Coupon Amount: The amount of interest payable in respect of each Note forany Interest
Period shall be the relevant Fixed Coupon Amount and, if the Notes are in more than one
Specified Denomination, shall be the relevant Fixed Coupon Amount in respect of the relevant
Specified Denomination.

(d) Calculation of interest amount: The amountof interest payable in respect of each Note forany
period for which a Fixed Coupon Amount is not specified shall be calculated by applying the
Rate of Interest to the Calculation Amount, multiplying the product by the relevant Day Count
Fraction, roundingthe resulting figure to the nearest sub-unit of the Specified Currency (half a
sub-unit being rounded upwards) and multiplying such rounded figure by a fraction equal to the
Specified Denomination of such Note divided by the Calculation Amount. For this purpose a
"sub-unit" means, in the case of any currency other than euro, the lowest amount of such
currency thatis available as legaltender in the country of such currency and, in the case of euro,
meansonecent.

Floating Rate Note and Inflation Linked Interest Note Provisions

(a) Application: This Condition 7 (Floating Rate Note and Inflation Linked Interest Note Provisions)
is applicable to the Notes only if the Floating Rate Note Provisions or Inflation Linked I nterest

Note Provisions are specified in the relevant Final Terms as being applicable.

(b) Accrual of interest: The Notes bear interest from, and including, the Interest Commencement
Date at the Rate of Interestpayable in arrear on each InterestPayment Date, subjectas provided
in Condition 10 (Payments). Each Note will cease to bear interest from the due date for final
redemption unless, upon due presentation, payment of the Redemption Amount is impropery
withheld or refused, in which case it will continue to bear interest in accordance with this
Condition (as well afteras before judgment) until whichever is the earlier of (i) the day on which
all sumsdue in respect of such Note up to that day are received by or on behalf of the relevant
Noteholder and (ii) the day which is seven days after the Fiscal Agent has notified the
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Noteholders that it has received all sums due in respect of the Notes up to such seventh day
(except to the extent that there is any subsequentdefault in payment).

(c) Screen Rate Determination for Floating Rate Notes other than Floating Rate Notes linked to
the CMS Rate: If Screen Rate Determination is specified in the relevant Final Terms as the
manner in which the Rate(s) of Interest is/are to be determinedand "CMS Rate" is not specified
as the Reference Rate, the Rate of Interest applicable to the Notes for each Interest Period will

be determined by the Calculation Agent onthe following basis:

0)

(ii)

(iii)

(iv)

V)

if the Reference Rate isa composite quotation or customarily supplied by oneentity, the
Calculation Agent will determine the Reference Rate which appears on the Relevant
Screen Page as of the Relevant Time on the relevant Interest Determination Date;

if Linear Interpolation is specified as applicable in respect of an Interest Period in the
applicable Final Terms, the Rateof Interest for such Interest Period shall be calculated
by the Calculation Agent by straight-line linear interpolation by reference to two rates
which appear on the Relevant Screen Page as of the Relevant Time on the relevant
Interest Determination Date, where:

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

(B) the other rate shall be determined as if the relevant Interest Period were the
period of time for which rates are available next longer than the length of the
relevantInterest Period;

provided, however, that if no rate isavailable fora period of time next shorter or, as the
case may be, next longer than the length of the relevant Interest Period, then the
Calculation Agent shall determine such rate at such time and by reference to such
sourcesas it determines appropriate;

in any other case, the Calculation Agent will determine the arithmetic mean of the
Reference Rates whichappear on the Relevant Screen Page as ofthe Relevant Time on

the relevant I nterest Determination Date;

if, in the case of (i) above, such rate does notappear on that page or, in the case of (iii)
above, fewer than two such ratesappear on that page orif, in either case, the Relevant
Screen Page isunavailable:

(A) the Issuerwill request the principal Relevant Financial Centre office of each of
the Reference Banks to provide the Calculation Agent with a quotation of the
Reference Rate at approximately the Relevant Time on the Interest
Determination Date to prime banks in the Relevant Financial Centre interbank
market in an amount thatis representative for a single transaction in that market
atthat time; and

(B) the Calculation Agent will determine the arithmetic mean of such quotations;
and

if fewerthantwo such quotations are providedas requested, the Calculation Agent will
determine the arithmetic mean of the rates (beingthe nearest to the Reference Rate, as
determined by the Calculation Agent) quoted by major banks in the Principal Financial
Centre of the Specified Currency, selected by the Issueron the advice, free of costs, of
an investment bank of international repute, at approximately 11.00 a.m. (local time in
the Principal Financial Centre of the Specified Currency) on the first day of the relevant
Interest Period for loans in the Specified Currency to leading European banks for a
period equalto the relevant Interest Period and in an amount thatis representative fora
single transaction in that marketat that time,

and the Rate of Interest for such Interest Period shall be the sum of the Margin and the rate or
(as the case may be) the arithmetic mean so determined; provided, however, that if the
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Calculation Agentis unable to determine a rate or (as the case may be) an arithmetic mean in
accordance with the above provisions in relation to any Interest Period, the Rate of Interest
applicable to the Notes during such Interest Period will be the sum of the Margin and the rate or
(asthe case may be) thearithmetic mean last determined in relationto the Notes in respect of the
immediately preceding Interest Period for which such rate orarithmetic meanwas determined.

(d) Screen Rate Determination for Floating Rate Noteswhich are linked to the CMS Rate: If
Screen Rate Determination is specified in the relevant Final Termsasthe manner in which the
Rate(s) of Interest is/are to be determined and "CMS Rate" is specified as the Reference Rate,
the Rate of Interest applicable to the Notes for each Interest Period will be determined by the
Calculation Agentby reference tothe following formula:

CMSRate plus Margin

If the Relevant Screen Page is not available, the Issuer shall request each of the CMS Reference
Banks to provide the Calculation Agent with its quotation for the Relevant Swap Rate at
approximately 11.00a.m. (localtime in the Principal Financial Centre of the Specified Currency)
on the Interest Detemination Date in question. If at least three of the CMS Reference Banks
provide the Calculation Agent with such quotation, the CMS Rate for such Interest Period shall
be the arithmetic mean of such quotations, eliminating the highest quotation (or, in the event of
equality, 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 CMS Reference Banks
providesthe Calculation Agentwith suchquotations as provided in the preceding paragraph, the
CMS Rate shall be determined as at the last preceding Interest Determ ination Date (though
substituting, where a different Margin is to be applied to the relevant Interest Period from that
which applied to the last preceding Interest Period, the Margin relating to the relevant Interest
Period in place of the Margin relatedto that last preceding Interest Period).

(e) ISDA Determination: If ISDA Determination is specified in the relevant Final Terms as the
manner in which the Rate(s) of Interest is/are to be determined, the Rate of Interestapplicable to
the Notes for each Interest Period will be the sum of the Margin and the relevant | SDA Rate
where "ISDA Rate" in relation to any Interest Period means a rateequal to the Floating Rate (as
defined in the ISDA Definitions) that would be determined by the Calculation Agent under an
interest rate swap transaction if the Calculation Agent were actingas Calculation Agent for that
interest rate swap transaction under the terms of an agreement incorporating the 1SDA
Definitions and underwhich:

0) the Floating Rate Option (as defined in the ISDA Definitions) is as specified in the
relevantFinal Terms;

(i) the Designated Maturity (as defined in the | SDA Definitions) isa period specified in the
relevantFinal Terms;

(iii) the relevant Reset Date (as definedin the ISDA Definitions) is either (A) if the relevant
Floating Rate Optionis based on the Euro-zone inter-bank offered rate (EURIBOR) for
a currency, the first day of that Interest Period or (B) in any other case, as specified in
the relevant Final Terms;

(iv) if applicable, the "Applicable Benchmark", "Fixing Day", "Fixing Time" and/or any
other items specified in the relevant Final Terms are as specified in the relevant Final
Terms;

(v) if Linear Interpolation is specified as applicable in respect of an Interest Period in the
applicable Final Terms, the Rateof Interest for such Interest Period shall be calculated
by the Calculation Agent by straight-line linear interpolation by reference to two rates
based onthe relevant Floating Rate Option, where:

(A) one rate shall be detemined 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
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(B) the otherrate shall be determinedas if the Designated Maturity were the period
of time forwhich rates are available next longerthan the length of the relevant

Interest Period

provided, however, thatif thereis no rate available for a period of time next shorter than
the length of the relevant Interest Period or, as the case may be, next longer than the
length of the relevant Interest Period, then the Calculation Agent shall determine such
rate at such time and by reference to suchsources as the Issuer, in consultation with an
Independent Adviser appointed by the Issuer,and such Independent Adviseracting in
good faithand in a commercially reasonable manner, determines appropriate.

Q) Rate of Interest - Inflation Linked Interest Notes

The Rate of Interest payable from time to time in respect of Inflation Linked Interest Notes for
each Interest Period will be determined by the Calculation Agent, or other party specified in the
applicable Final Terms, on the relevant Interest Determination Date in accordance with the
following formula:

Rate of Interest=[Rate Multiplier]* (DIR(t)/DIR(0))

subject to the Minimum Rate of Interest or the Maximum Rate of Interest if, in either case,
designatedasapplicable in the applicable Final Terms in which case the provisions of Condition

7(h) (Maximumor Minimum Rate of Interest) shallapply as appropriate.

Unless otherwise stated in the applicable Final Terms the Minimum Rate of Interest shall be
deemedto be zero.

The Rate of Interest and the result of DIR(t) divided by DIR(0) shallbe rounded (if necessary)
to the fifth decimal place, with 0.000005 being rounded upwards.

Definitions

Forthe purposes of the Conditions:

"Day of Month" means the actual number of days since the start of the relevantmonth;
"Days in Month" means the number of days in the relevantmonth;

"DIR(0)" means the value specified in the applicable Final Terms and being the value as
calculated in accordance with the following formula (where month "t" is the month andyear in
which the Trade Date falls):

DIR(0) = Inflation Index(t - Lookback Period 1) + [Inflation Index(t - Lookback Period 2) -
Inflation Index(t - Lookback Period 1)]*[(DayOfMonth - 1)/DaysinMonth], rounded (if
necessary) to the fifth decimal place, with 0.000005 being rounded upwards;

"DIR(t)" meansin respect of the Specified Interest Payment Date fallingin month "t", the value
calculated in

accordancewith the following formula:

DIR(t) = Inflation Index(t - Lookback Period 1) + [Inflation Index(t Lookback Period 2) -
Inflation Index(t - Lookback Period 1)]*[(DayOfMonth - 1)/DaysinMonth], rounded (if

necessary) to the fifth decimal place, with 0.000005 being rounded upwards;

"Inflation Index" means the relevant inflationindex set out in Annex I to this Base Prospectus
specified in the applicable Final Terms;

"Inflation Index (t Lookback Period 1)" means the value of the Inflation Index for the month
that isthe number of months in the Lookback Period 1 prior tothemonth (t) in whichtherelevant

Specified Interest Payment Date falls;
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"Inflation Index (t Lookback Period 2)" means the value of the Inflation Index for the month
thatisthe number of monthsin the Lookback Period 2 priorto the monthin which the relevant

Specified Interest Payment Date falls; and

"Rate Multiplier" has the meaning given to it in the applicable Final Terms, provided that if
Rate Multiplier is specified as "Not Applicable”, the Rate Multiplier shallbe deemedto be equal
toone.

(9) Inflation Linked Note Provisions
(@ Definitions
Forthe purposes of Inflation Linked InterestNotes and Inflation Linked Redemption Notes:

"Additional Disruption Event" means any of Change of Law, Hedging Disruption and/or
Increased Cost of Hedging, in each caseif specifiedin the applicable Final Terms.

"Change in Law" means that, on or after the Trade Date (as specified in the applicable Final
Terms):

(A) due to the adoption of or any change in any applicable law or regulation
(including, without limitation, any tax law), or

(B) due to the promulgation of or any change in the interpretation by any court,
tribunal or regulatory authority with competent jurisdiction of any applicable
lawor regulation (includingany action taken by a taxing authority),

the Calculation Agent determines in its discretion that (i) it hasbecome illegalto hold, acquire
or dispose of any relevant hedging arrangements in respect of the Inflation Index or (ii) any
Hedging Party will incura materially increased cost in performingits obligations in relation to
the Notes (including, without limitation, due to any increase in tax liability, decrease in tax
benefit or otheradverse effect onthe tax position of the Issuer, any of its affiliates orany other
Hedging Party).

"Cut Off Date" means, in respect of a Determination Date, five (5) Business Days prior to any
due date for payment under the Notes for which valuation ontherelevant Determination Date is
relevant, unless otherwise stated in the applicable Final Terms.

"Delayed Index Level Event” means, in respect of any Determination Date and an Inflation
Index, that the relevant Inflation Index Sponsor fails to publish or announce the level of such
Inflation Index (the "Relevant Level™) in respect of any Reference Month which is to be utilised
in any calculation or determination to be made by the Issuer in respect of such Determination
Date,atanytime onorpriorto the Cut Off Date.

"Determination Date" means each of the Interest Determination Date and the Redemption
Determination Date, as the case may be, specified as suchin the applicable Final Terms.

"End Date" means each date specifiedassuch in the applicable Final Terms.

"Fallback Bond" means, in respect of an Inflation Index, a bond selected by the Calculation
Agent and issued by the government of the country to whose level of inflation the relevant
Inflation Index relates and which pays a coupon or redemption amount which is calculated by
reference to such Inflation Index, with a maturity date which falls on (a) the End Date specified
in the applicable Final Terms, (b) the nextlongest maturity after the End Date if thereis no such
bond maturingon the End Date, or (c) the next shortest maturity beforethe End Date if no bond
defined in (a) or (b) is selected by the Calculation Agent. If the relevant Inflation Index relates
to the level of inflationacross the European Monetary Union, the Calculation Agent will select
an inflation linked bond that is a debt obligation of one of the governments (but not any
government agency) of France, ltaly, Germany or Spain and which pays a coupon or redemption
amountwhich is calculated by reference tothe level of inflation in the European Monetary Union.
In each case, the Calculation Agent will select the Fallback Bond from those inflation linked
bonds issued on or before the Issue Date and, if there is more than one inflation linked bond
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maturing on the same date, the Fallback Bond shall be selected by the Calculation Agent from
those bonds. If the Fallback Bond redeems, the Calculation Agentwill select a new Fallback
Bond on the same basis, but notwithstanding the immediately prior sentence, selected from all
eligible bonds in issue at the time the original Fallback Bond redeems (including any bond for
which the redeemed bond is exchanged).

"Hedging Disruption” means that any Hedging Party is unable, after using commercially
reasonable efforts, to (a) acquire, establish, re-establish, substitute, maintain, unwind or dispose
of any transaction(s) or asset(s) it deems necessary to hedge the relevant price risk of the I ssuer
issuing and performing its obligations with respect to the Notes, or (b) freely realise, recover,
remit, receive, repatriate or transfer the proceeds of any such transaction(s) or asset(s), as
determined by the Calculation Agent.

"Hedging Party" means atany relevanttime, the Issuer, orany of its affiliates or any other party
providingthe Issuerdirectly or indirectly with hedgingarrangements in relation to the Notes as

the Issuermay select at such time.

"Increased Cost of Hedging" means that any Hedging Party would incur a materially increased
(as compared with circumstances existing on the Trade Date) amount of tax, duty, expense or
fee (other than brokerage commissions) to (a) acquire, establish, re-establish, substitute, maintain,
unwind or dispose of any transaction(s) orasset(s) it deems necessary to hedge the market risk
(including, withoutlimitation, price risk, foreign exchange risk and interest rate risk) of the Issuer
issuing and performing its obligations with respect to the Notes, or (b) realise, recover or remit
the proceeds of any such transaction(s) or asset(s), provided that any such materially increased
amountthatisincurredsolely due tothe deterioration of the creditworthiness of the Issuer and/or

any of its Affiliates shallnot be deemed an Increased Cost of Hedging.

"Interest Determination Date" means the date specified in the applicable Final Terms, if
applicable.

"Inflation Index Sponsor™ means, in relation to an Inflation Index, the entity that publishes or
announces (directly orthroughanagent) the level of such Inflation Index which, as of the I ssue

Date, isthe Inflation Index Sponsor specified in the applicable Final Terms.

"Redemption Determination Date" means the date specified in the applicable Final Terms, if
applicable.

"Reference Month" means the calendar month for which the level of the Inflation Index is
reported as specified in the applicable Final Terms, regardless of when this information is
published orannounced, except that if the period for which the Relevant Level wasreported is a
period other than a month, the Reference Month shall be the period for which the Relevant Level
is reported.

"Related Bond" means, in respect of an Inflation Index, the bond specified as such in the
applicable Final Terms. If the Related Bond specified in the applicable Final Terms is "Fallback
Bond", then, forany Related Bond determination, the Calculation Agent shall use the Fallback
Bond. If no bond is specified in the applicable Final Terms as the Related Bond and "Fallback
Bond: Not Applicable" is specified in the applicable Final Terms, there willbe no Related Bond.
Ifabond isspecified asthe Related Bond in the applicable Final Termsand that bond redeems
or matures before the End Date (i) unless "Fallback Bond: Not Applicable" is specified in the
applicable Final Terms, the Calculation Agent shall use the Fallback Bond forany Related Bond
determination and (ii) if "Fallback Bond: Not Applicable" is specified in the applicable Final
Terms, there will be no Related Bond.

"Relevant Level" has themeaning set outin the definition of "Delayed Index Level Event" above.
(ii) Inflation Index delay and disruption provisions
(A) Delay inpublication

If the Calculation Agent determines thata Delayed Index Level Eventin respect of an Inflation
Index has occurred with respect to any Determination Date, then the Relevant Level for such
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Inflation Index with respectto therelevant Reference Month subject to such Delayed Index Level
Event (the "Substitute Index Level") shall be determined by the Calculation Agent as follows:

@ if "Related Bond" is specified as applicable for such Inflation Index in
the relevant Final Terms, the Calculation Agent shall determine the
Substitute Index Level by reference to the corresponding index level
determined under the terms and conditions of the relevant Related
Bond; or

)] if (1) "Related Bond" is not specified as applicable for such Inflation
Index in the relevant Final Terms, or (11) the Calculation Agent is not
able to determine a Substitute Index Level under (1) above, the
Calculation Agent shall determine the Substitute Index Level by
reference tothe following formula:

Substitute Index Level =Base Level x (Latest Level/Reference Level),
in each case as of such Determination Date,
where:

"Base Level" means, in respectofan Inflation Index, the level of such Inflation Index (excluding
any "flash" estimates) published orannounced by therelevant Inflation Index Sponsor in respect
of the month which is 12 calendar months prior to themonth for which the Substitute Index Level

is beingdetermined.

"Latest Level" means, in respect of an Inflation Index, the latest level of such Inflation Index
(excludingany "flash" estimates) published or announced by the relevant Inflation Index Sponsor
priorto the month in respectof which the Substitute Index Level isbeing determined.

"Reference Level" means, in respect of an Inflation Index, the level of such Inflation Index
(excludingany "flash" estimates) published or announced by the relevant Inflation Index Sponsor
in respect of the month thatis 12 calendar months prior to the month in respect of the Latest
Level.

The Issuer shall give notice to Noteholders, in accordance with Condition 18 (Notices) of any
Substitute Index Level calculated pursuantto this paragraph (A) of Condition 7(g)(ii).

If the Relevant Level (as defined above) is published or announced at any time on or after the
relevant Cut off Date, such Relevant Level will not be used in any calculations. The Substitute
Index Level so determined pursuant to this paragraph (A) of Condition 7(g)(ii) will be the
definitive level forthat Reference Month.

(B) Cessation of publication

If the Calculation Agent determines that the level for the Inflation Index has not been published
or announced for two (2) consecutive months, or the Inflation Index Sponsor announces that it
will no longer continueto publish orannounce the Inflation Index or the Inflation Index Sponsor
otherwise cancels the Inflation Index, then the Calculation Agent shall determine a successor
inflationindex (the "Successor Inflation Index™) (in lieu of any previously applicable Inflation
Index) forthe purposes of the Inflation Linked Notes by usingthe following methodology:

(i) if at any time (other than after an early redemption has been designated by the Calculation
Agent pursuant to this Condition 7(g)), a successor inflation index has been designated by the
calculationagent(or equivalent) pursuantto theterms and conditions of the Related Bond, such
successor inflation index shall be designated a "Successor Inflation Index" notwithstanding that
any other Successor Inflation Index may previously have been determined under paragraphs
(B)(ii), (B)(iii) or(B)(iv) below of Condition 7(g);

(i) if a Successor Inflation Indexhas not been determined pursuant to paragraph (B)(i) above of
Condition7(g), anda notice has been given oranannouncementhas beenmade by the Inflation
Index Sponsor specifying that the Inflation Index will be superseded by a replacement Inflation
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Index specified by the Inflation Index Sponsor, andthe Calculation Agent determines that such
replacement index is calculated using the same or substantially similar formula or method of
calculation as used in the calculation of the previously applicable Inflation Index, such
replacement index shall be the Inflation Index for purposes of the Inflation Linked Notes from
the datethatsuchreplacementInflation Index comes into effect;

(i) if a Successor Inflation Index has notbeen determined pursuant to paragraphs (B)(i) or (B)(ii)
above of Condition 7(g), the Calculation Agentshall ask five leading independent dealers to state

what the replacementindex for the Inflation Index should be. If four or five responses are

received and, of thosefour or five responses, three or more leading independent dealers state the

same index, this index will be deemed the "Successor Inflation Index". If three responses are

received and two or more leading independent dealers state the same index, this index will be

deemed the "Successor Inflation Index". If fewer than three responses are received or no

Successor Inflation Index is determined pursuantto this paragraph (B)(iii) of Condition 7(g), the

Calculation Agentwill proceed to paragraph (B)(iv) below of Condition 7(g); or

(iv) if no replacement index or Successor Inflation Index has been determined under paragraphs
(B)(1), (B)(ii) or (B)(iii) above of Condition 7(g) by the next occurring Cut Off Date, the
Calculation Agent, subject as provided below, will determine an appropriate alternative index
from such Cut Off Date, and suchindex will be deemed a "Successor Inflation Index"; or

(v) if the Calculation Agent determines thatthere isno appropriate alternative inflation index to
Inflation Linked Interest Notes, the Issuer may redeem the Notes early at the Early Redemption
Amount.

(© Rebasing of the Inflation Index

If the Calculation Agent determines that the Inflation Index hasbeen or will be rebased at any
time, the Inflation Index asso rebased (the "Rebased Index") will be used for the purposes of
determiningthe level of the Inflation Index from the date of such rebasing; provided, however,
that the Calculation Agent shall make adjustments as are made by the calculation agent (or
equivalent) pursuant to the terms and conditions of the Related Bond, if "Related Bond" is
specified asapplicable in the applicable Final Terms, to the levels of the Rebased Index so that
the Rebased Index levels reflect the same rate of inflation as the Inflation Index before it was
rebased, or, if "Related Bond" is not specified asapplicable in the applicable Final Terms, the
Calculation Agentshall makeadjustments tothe levels of the Rebased Index so that the Rebased
Index levels reflect the same rate of inflationas the Inflation Index before it was rebased.

(D) Material modification prior to last occurring Cut Off Date

If, on or prior to the last occurring Cut Off Date, the Inflation Index Sponsor announces that it
will make a material change to the Inflation Index then the Calculation Agent shall make any
such adjustments, if "Related Bond" is specified as applicable in the applicable Final Tems,
consistentwith adjustments made to the Related Bond, or, if "Related Bond" is not specified as
applicable in the applicable Final Terms, only those adjustments tothe Inflation Index necessary
forthe modified Inflation Index to continue as the Inflation Index.

(E) Manifest Error in Publication

With the exception ofany corrections published after the day whichiis fifteen (15) Business Days
prior to the relevant Redemption Determination Date, if, within thirty (30) calendar days of
publication, the Calculation Agent determines that the Inflation Index Sponsor has corrected the
level of the Inflation Index to remedy a manifesterrorin its original publication, the Calculation
Agent may, in its discretion, make suchadjustments to the terms of the Inflation Linked Notes
asit determines appropriate to account for the correctionand will notify the Noteholders of any

such adjustments in accordance with Condition 18 (Notices).

(F) Consequences of an Additional Disruption Event

If the Calculation Agentdetermines that an Additional Disruption Eventhas occurred, the I ssuer
may at its option:
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(@) make any adjustment or adjustments to the payment or any other term or condition of the
Notesasthe Calculation Agent determines appropriate; and/or

(b) redeemallbut not someof the Inflation Linked Notes on the date notified by the Calculation
Agent to Noteholders in accordance with Condition 18 (Notices) by payment of the relevant
Early Redemption Amount, as at the date of redemption, taking into account the relevant
Additional Disruption Event.

(iii) Inflation Indexdisclaimer

The Notesare not sponsored, endorsed, sold or promoted by the Inflation Index orthe Inflation

Index Sponsor and the Inflation Index Sponsor does not make any representation whatsoever,

whether express or implied, either as to the results to be obtained from the use of the Inflation

Indexand/orthe levelsatwhichthe Inflation Index standsatany particular time onany particular
date or otherwise. Neither the Inflation Index nor the Inflation Index Sponsor shall be liable

(whether in negligence or otherwise) to any person for any error in the Inflation Index and the
Inflation Index Sponsor is under no obligation to advise any person of any error therein. The
Inflation Index Sponsor is not making any representation whatsoever, whether express or implied,
asto the advisability of purchasing orassumingany risk in connectionwith the Notes. The Issuer
shall not have liability to the Noteholders for any act or failure to act by the Inflation Index
Sponsor in connection with the calculation, adjustment or maintenance of the Inflation Index.

Except as disclosed prior to the Issue Date specified in the applicable Final Terms, neither the
Issuernor its affiliates have any affiliation with or control over the Inflation Index or the Inflation
Index Sponsor orany control over the computation, composition or dissemination of the Inflation
Index. Although the Calculation Agent will obtain information concerning the Inflation Index
from publicly available sources it believes reliable, it will not independently verify this
information. Accordingly, no representation, warranty or undertaking (express or implied) is
madeand noresponsibility is accepted by the Issuer, its affiliates or the Calculation Agent as to

the accuracy, completeness and timeliness of information concerning the Inflation Index.

(h) Maximumor Minimum Rate of Interest: If any Maximum Rate of Interest or Minimum Rate of
Interest is specified in the relevant Final Terms, then the Rate of Interest shall in no event be
greaterthanthe maximum or be less than the minimum so specified.

() Calculation of Interest Amount: The Calculation Agent will, as soon as practicable after the
time atwhichthe Rate of Interestis to be determined in relationto each Interest Period, calculate
the Interest Amount payable in respect of each Note for such Interest Period. The Interest
Amountwill be calculated by applying the Rate of Interest for such Interest Period to the
Calculation Amountand multiplying the product by the relevant Day Count Fraction, rounding
the resulting figure to the nearest sub-unit of the Specified Currency (half a sub-unit being
rounded upwards) and multiplying such rounded figure by a fraction equal to the Specified
Denomination of the relevant Note divided by the Calculation Amount. For this purpose, a
"sub-unit" means, in the case of any currency other than euro, the lowest amount of such
currency thatis available as legaltender in the country of suchcurrency and, in the case of euro,
meansonecent.

0 Publication: The Calculation Agent will cause each Rate of Interest and Interest Amount
determined by it, together with the relevant Interest Payment Date, and any other amount(s)
required to be determined by it together with any relevant payment date(s) to be notified to the
Issuer and the Paying Agents and each competent authority, stock exchange and/or quotation
system (if any) by which the Notes have then beenadmitted to listing, trading and/or quotation
assoon as practicable after such determination but (in the case of each Rate of Interest, Interest
Amountand Interest Payment Date) in any event not later than the first day of the relevant
Interest Period. Notice thereof shallalso promptly be given to the Noteholders. The Calculation
Agent will be entitled to recalculate any Interest Amount (onthe basis of the foregoing provisions)
without notice in the event of an extension or shortening of the relevant Interest Period. If the
Calculation Amount is less than the minimum Specified Denomination, the Calculation Agent
shallnot beobliged to publish each Interest Amount butinstead may publish only the Calculation
Amount and the Interest Amount in respect of a Note having the minimum Specified
Denomination.
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Notifications etc: All notifications, opinions, determinations, certificates, calculations,
quotations and decisions given, expressed, made or obtained for the purposes of this Condition
by the Calculation Agent will (in the absence of manifest error) be binding on the Issuer, the
Paying Agents, the Noteholders and the Couponholders and (subject as aforesaid) no liability to
any such Person will attach to the Calculation Agent in connection with the exercise or
non-exercise by it of its powers, duties and discretions for such purposes.

Benchmark Discontinuation: If a Benchmark Event occurs in relation to the Reference Rate
when the Rate of Interest (orany component part thereof) forany Interest Period remains to be
determined by reference to such Reference Rate, then the Issuer shall use its reasonable
endeavoursto appoint an Independent Adviser, assoon as reasonably practicable, to detemine
a Successor Rate, failingwhich an Alternative Rate (in accordance with this Condition 7(I)) and,
in either case, an Adjustment Spread, if any (in accordance with Condition 7(I)(cc)) and any
Benchmark Amendments (in accordance with Condition 7(1)(dd)).

In the absence of bad faith or fraud, the Independent Adviser shallhave no liability whatsoever
to the Issuer, the Paying Agents or the Noteholders for any determination made by it pursuantto
this Condition 7(I) and the Paying Agents will not be liable for any loss, liability, cost, charge or
expensewhich may arise asa result thereof.

(aa) If (i) the Issueris unable to appoint an Independent Adviser or (ii) the Independent
Adviser appointed by it fails to determine a Successor Rate or, failing which, an
Alternative Rate in accordance with this Condition 7(l) prior to the relevant Interest
Determination Date, the Reference Rate applicable to the immediate following Interest
Period shall be the Reference Rate applicable as at the last preceding Interest
Determination Date. If there has not been a first Interest Payment Date, the Reference
Rate shall be the Reference Rateapplicable to thefirst Interest Period. For the avoidance
of doubt, any adjustment pursuant to this Condition 7(l)(aa) (Benchmark
Discontinuation) shall apply to the immediately following Interest Period only. Any
subsequent Interest Period may besubject tothe subsequent operation of this Condition

7(D).
(bb) If the Independent Adviser determines in its discretion that:

(A) there isa Successor Rate, then such Successor Rate shall (subject toadjustment
as provided in Condition 7(l)(cc)) subsequently be used in place of the
Reference Rate to determine the Rate of Interest for the immediately following
Interest Period and all following Interest Periods, subject to the subsequent
operation of this Condition 7(I) in the event of a further Benchmark Event
affectingthe Successor Rate; or

(B) there is no Successor Rate but thatthere is an Alternative Rate, then such
Alternative Rateshall (subject toadjustmentas provided in Condition 7(I)(cc))
subsequently be used in place of the Reference Rate to determine the Rate of
Interestfortheimmediately following Interest Period and all following Interest
Periods, subject to the subsequent operation of this Condition 7(l) in the event
of a further Benchmark Eventaffecting the Alternative Rate.

(cc) If the Independent Adviser determines in its discretion (A) that an Adjustment Spread
is required to be applied to the Successor Rate orthe Alternative Rate (asthe case may
be) and (B) the quantum of, or a formula or methodology for determining, such
Adjustment Spread, then such Adjustment Spread shallapply to the Successor Rate or
the Alternative Rate (asthe case maybe).

(dd) If anyrelevant Successor Rate, Alternative Rate or Adjustment Spread is determined in
accordance with this Condition 7(I) and the Independent Adviser determines in its
discretion (i) that amendments to these Conditions are necessary to ensure the proper
operation of such Successor Rate, Alternative Rate and/or Adjustment Spread (such
amendments, the "Benchmark Amendments") and (i) the terms of the Benchmark
Amendments, then the Issuer shall, following consultation with the Calculation Agent
(or the person specified in the applicable Final Terms Pricing Supplement asthe party
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responsible for calculating the Rate of Interest and the Interest Amount(s)), subject to
giving notice thereof in accordance with Condition 7(I)(ee), without any requirement
forthe consentorapproval of relevant Noteholders, vary these Conditions to give effect
to such Benchmark Amendments with effect from the date specifiedin such notice (and
forthe avoidance of doubt, the Paying Agents shall, at the direction and expense of the
Issuer, consentto and effectsuch consequential amendments to the Agency Agreement
and these Conditions as may be required in order to give effectto this Condition 7(1)).

Any Successor Rate, Alternative Rate, Adjustment Spread and the specific terms of any
Benchmark Amendments, determined under this Condition 7(I) will be notified
promptly by the Issuer to the Paying Agents and the Calculation Agent, and in
accordance with Condition 18 (Notices), the Noteholders. Such notice shall be
irrevocable and shall specify the effective date of the Benchmark Amendments, if any.

No later than notifying the Paying Agents of the same, the Issuer shall deliver to the
Paying Agents a certificate signed by two authorised signatories ofthe Issuer:

(A) confirming (x) thata Benchmark Eventhas occurred, (y) the relevant Successor
Rate, or, as the case may be, the relevant Alternative Rate and, (z) where
applicable, any relevant Adjustment Spread and/or the specific terms of any
relevant Benchmark Amendments, in each case as determined in accordance
with the provisions ofthis Condition 7(l); and

(B) certifyingthat the relevant Benchmark Amendments are necessary to ensure the
proper operation of such relevant Successor Rate, Alternative Rate and/or

Adjustment Spread.

The Successor Rate or Alternative Rate and the Adjustment Spread (if any) and the
Benchmark Amendments (if any) specified in such certificate will (in the absence of
manifest error or bad faith in the determination of such Successor Rate or Altemative
Rate and such Adjustment Spread (if any) and such Benchmark Amendments (if any))
be binding on the Issuer, the Fiscal Agent, the Calculation Agent, the Paying Agents

and the Noteholders.
As used in this Condition 7(1):

"Adjustment Spread" means either a spread (which may be positive or negative), or
the formula or methodology for calculating a spread, in either case, which the
Independent Adviser determines is required to be applied to the relevant Successor Rate
or the relevant Alternative Rate (as the case may be) and is the spread, formula or
methodology which:

(A) in the case ofa Successor Rate, is formally recommended, or formally provided
asan option for parties toadopt, in relationto the replacement of the Reference
Rate with the Successor Rate by any Relevant Nominating Body; or

(B) (if no such recommendation has been made, or in the case of an Alternative
Rate), the Independent Adviser, determines is customarily applied to the
relevant Successor Rate or Alternative Rate (as the case may be) in intemational
debt capital markets transactions to produce an industry-accepted replacement

rate forthe Reference Rate; or

© (if no such recommendation has been made, or in the case of an Alternative
Rate) the Independent Adviser determines, is recognised or acknowledged as
being the industry standard for over-the-counter derivative transactions which
reference the Reference Rate, where such rate has been replaced by the
Successor Rate orthe Alternative Rate (as the case may be); or

(D) (if the Independent Adviser determines that no such industry standard is
recognised or acknowledged) the Independent Adviser determines to be
appropriate to reduce or eliminate, to the extent reasonably practicable in the
circumstances, any economic prejudice or benefit (as the case may be) to
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Noteholders as a result of the replacement of the Reference Rate with the
Successor Rate orthe Alternative Rate (as the case may be).

"Alternative Rate" means an alternative benchmark or screen rate which the
Independent Adviser determines in accordance with Condition 7(I)(ii) is customary in
market usage in the international debt capital markets for the purposes of determining
floating rates of interest (or the relevant component part thereof) in the Specified

Currency.

"Benchmark Event" means:

(A) the relevant Reference Rate has ceasedto be published on the Relevant Screen
Page asa result of suchbenchmark ceasingto be calculated oradministered; or

(B) a public statement by the administrator of the relevant Reference Rate that (in
circumstances where no successor administrator has been orwill be appointed
that will continue publication of such Reference Rate) it has ceased publishing
such Reference Rate pemmanently orindefinitely or that it will cease to doso by
a specified future date (the "Specified Future Date"); or

(@) a public statement by the supervisor of the administrator of the relevant
Reference Rate thatsuch Reference Rate hasbeenor will, by a specified future
date (the "Specified Future Date™), be permanently or indefinitely
discontinued; or

(D) a public statement by the supervisor of the administrator of the relevant
Reference Rate that means thatsuch Reference Ratewill, by a specified future
date (the "Specified Future Date"), be prohibited from being used or that its
use will be subject to restrictions oradverse consequences, either generally or
in respect of the Notes; or

(E) a public statement by the supervisor of the administrator of the relevant
Reference Rate (as applicable) that, in the view of such supervisor, (i) such
Reference Rate is no longer representative of an underlying market or (ii) the
methodology to calculatesuch Reference Rate has materially changed; or

(F) it has or will, by a specified date within the following six months, become
unlawful for the Calculation Agent to calculate any paymentsdue to be made
to any Noteholder usingtherelevant Reference Rate (as applicable) (including,
without limitation, under the Benchmarks Regulation (EU) 2016/1011, if
applicable).

Notwithstanding the sub-paragraphs above, where the relevant Benchmark Event is a
public statement within sub-paragraphs (B), (C) or (D) above andthe Specified Future
Date in the public statement is more than six months after the date of that public
statement, the Benchmark Event shall not be deemed occur until the date falling six
months prior to such Specified Future Date.

"Benchmark Amendments" has the meaninggiven to it in Condition 7(1)(dd).

"Independent Adviser" means an independent financial institution of international
repute or other independent financial adviser experienced in the international capital

markets, in each caseappointed by the Issuer at its own expense under Condition 7(1).

"Relevant Nominating Body" means, in respect of a benchmark or screen rate (as
applicable):

(A) the central bank for the currency to which the benchmark or screen rate (as
applicable) relates, orany central bank or other supervisory authority whichis
responsible for supervising the administrator of the benchmark or screen rate
(asapplicable); or
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(B) any working group or committee sponsored by, chaired or co-chaired by or
constituted at the request of (a) the central bank for the currency to which the
benchmark or screen rate (as applicable) relates, (b) any central bank or other
supervisory authority which is responsible for supervising the administrator of
the benchmark or screenrate (as applicable), (c) a group ofthe aforementioned
central banks or other supervisory authorities or (d) the Financial Stability
Board orany part thereof.

"Successor Rate" meansa successorto or replacement of the Reference Rate whichis
formally recommended by any RelevantNominating Body.

8. Zero Coupon Note Provisions

@

(b)

Application: This Condition 8 (Zero Coupon Note Provisions) is applicable to the Notes only if
the Zero Coupon Note Provisions are specified in the relevantFinal Termsas being applicable.

Late paymenton Zero Coupon Notes: Ifthe Redemption Amountpayable in respectofany Zero
Coupon Note isimproperly withheld or refused, the Redemption Amount shall thereafter be an
amount equalto the sum of:

() the ReferencePrice; and

(ii) the productof the Accrual Yield (compoundedannually) being appliedto the Reference
Price on the basis of the relevant Day Count Fraction from (and including) the Issue
Date to (but excluding) whichever is the earlier of (i) the day on whichallsumsduein
respect of such Note up to that day are received by or on behalf of the relevant
Noteholderand (ii) the day which is seven days after the Fiscal Agent has notified the
Noteholders thatit hasreceived allsums due in respect of the Notes up to such seventh
day (except to theextent that there isany subsequentdefault in payment).

9. Redemptionand Purchase

(@)

(b)

(©

Scheduled redemption: Unless previously redeemed, or purchased and cancelled, the Notes will
be redeemed at their Final Redemption Amount onthe Maturity Date or, in case Condition 9(b)
(Redemption by Instalments) applies its final Instalment Amount on the final Instalment Date, or,
in the case of each Note which is an Inflation Linked Redemption Note, determined in
accordance with Condition 9(h) (Calculation of Inflation Linked Redemption) in the relevant
Specified Currency onthe Maturity Date specifiedin the applicable Final Terms subjecttin each
case asprovided in Condition 10 (Payments).

See Condition 9(g) (Redemption of Inflation Linked Notes) and Condition 9(h) (Calculation of
Inflation Linked Redemption) in relation to each Note which isan Inflation Linked Redemption

Note.

Redemption by Instalments: If the Redemption by Instalments is specified in the relevant Final
Termsasbeingapplicable, unless previously redeemed, purchased and cancelled as provided in
this Condition 9, each Note that provides for Instalment Dates and I nstalment Amounts shall be
partially redeemed on each Instalment Date at the Instalment Amount specified in the relevant
Final Terms. 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 nominalamountof such Note, such proportion) for all purposes with effect from the relevant
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 relates to such
Instalment Amount.

Redemption for tax reasons: The Notes may be redeemed at the option of the Issuerin whole,
butnotin part:

(i) at any time (if neither the Floating Rate Note nor Inflation Linked Interest Note
Provisions are specified in the relevant Final Termsas beingapplicable); or
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(ii) on any Interest Payment Date (if the Floating Rate Note or Inflation Linked Interest Note
Provisions are specified in the relevantFinal Termsas beingapplicable),

on giving not less than 30 nor more than 60 days' notice to the Noteholders, or such other
period(s)as may be specified in the relevant final terms, (which notice shall be irrevocable), at
their Early Redemption Amount (Tax), together with interest accrued (if any) to the date fixed
forredemption, if:

(A) the Issuerhas orwill becomeobliged to pay additionalamountsas provided or
referred to in Condition 11 (Taxation) as a result of any change in, or
amendment to, the laws or regulations of the Republic of Italy orany political
subdivision orany authority oragency thereof or therein havingpowerto tax,
or any change in the application or official interpretation or administration of
such laws or regulations (including a holding by a court of competent
jurisdiction), which change or amendment becomes effective on or after the
date of issue of the first Tranche of the Notes; and

(B) such obligation cannot be avoided by the Issuer taking reasonable measures
availabletoit,

provided, however, that no such notice of redemption shall be given earlier than:

1) where the Notes may be redeemed atany time, 90 days (or such other
period as may be specified in the relevant final terms) prior to the
earliest date on which the Issuer would be obliged to pay such
additionalamounts if a paymentin respect of the Notes were then due;
or

)] where the Notes may be redeemed only on an Interest Payment Date,
60 days (orsuch other period as may be specifiedin the relevant final
terms) prior to the Interest Payment Date occurring immediately before
the earliest date on which the Issuer would be obliged to pay such

additionalamounts if a payment in respect of the Notes were then due.

Priorto the publication of any notice of redemption pursuantto this paragraph, the Issuer
shall deliver to the Fiscal Agent (A) a certificate signed by two directors of the Issuer
statingthat the Issueris entitled to effect such redemptionand setting forth a statement
of facts showing that the conditions precedent to the right of the Issuer so to redeem
have occurred and (B) an opinionof independent legaladvisers of recognised standing
to the effect that the Issuerhas orwill become obliged to pay such additional amounts
asa result of such change or amendment. Upon the expiry of any such noticeas is
referred to in this Condition 9(c), the Issuer shall be bound to redeem the Notes in
accordancewith this Condition 9(c).

(d) Redemption attheoptionofthe Issuer: Ifthe Call Option is specified in the relevant Final Terms
as being applicable, the Notes may be redeemed at the option of the Issuer in whole or, if so
specified in the relevant Final Terms, in part on any Optional Redemption Date (Call) at the
relevant Optional Redemption Amount (Call) on the Issuer's giving not less than 30 nor more
than 60 days' noticeto the Noteholders, or such other period(s) as may be specified in the relevant
finalterms, (whichnotice shall be irrevocable and shall oblige the Issuerto redeem the Notes or,
asthe case may be, the Notesspecified in such notice on the relevant Optional Redemption Date
(Callyat the Optional Redemption Amount (Call) plusaccrued interest (if any) to such date).

(e) Partial redemption: If the Notes are to be redeemed in part only on any date in accordance with
Condition 9(d) (Redemption at the option of the Issuer), 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 beenadmitted to listing, trading and/or quotationand the notice to Noteholders referred
to in Condition 9(d) (Redemption at the option of the Issuer) shall specify the serial numbers of
the Notes so to be redeemed. If any Maximum Redemption Amount or Minimum Redemption
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Amountis specified in the relevant Final Terms, thenthe Optional Redemption Amount (Call)
shallin no eventbe greater than the maximum or be less thanthe minimum so specified.

Q) Redemption at the option of Noteholders: If the Put Option is specified in the relevant Final
Termsasbeingapplicable, the Issuershall, at the option of the holder of any Note redeem such
Note on the Optional Redemption Date (Put) specified in the relevant Put Option Notice atthe
relevantOptional Redemption Amount (Put) together with interest (if any) accrued to such date.
In order to exercise the option contained in this Condition 9(f), the holder of a Note must, not
less than30 nor morethan 60 days beforethe relevant Optional Redemption Date (Put) (or such
other period(s) as may be specified in the relevant final terms), deposit with any Paying Agent
such Note together with allunmatured Coupons relating theretoanda duly completed Put Option
Notice in the form obtainable from any Paying Agent. The Paying Agent with which a Note is
so deposited shall immediately notify the Issuer and shall deliver a duly completed Put Option
Receipt to the depositing Noteholder. No Note, once deposited with a duly completed Put Option
Notice in accordance with this Condition 9(f), may be withdrawn; provided, however, that if,
prior to the relevant Optional Redemption Date (Put), any such Note becomes immediately due
and payable or, upon due presentation of any such Note on the relevant Optional Redemption
Date (Put), payment of the redemption moneys is improperly withheld or refused, the relevant
Paying Agent shall mail notification thereof to the depositing Noteholder atsuch addressas may
have been given by such Noteholder in the relevant Put Option Notice and shall hold such Note
at its Specified Office for collection by the depositing Noteholder against surrender of the
relevant Put Option Receipt. Forso long asany outstanding Note is held by a Paying Agent in
accordancewith this Condition 9(f), the depositor of such Noteand notsuch Paying Agentshall
be deemedto be the holder of such Note forall purposes.

(9) Redemption at the option of Noteholders upon a Change of Control Put Event: If atany time
while the Notes remain outstanding a Change of Control Put Event occurs, the holder of any
Note will havetheoption (unless, prior to the giving of the Change of Control Put Notice referred
to below, the Issuer gives notice to redeem the Notes in accordance with Condition 9(c)
(Redemptionfor tax reasons)) to require the I ssuer to redeem such Note onthe Change of Control
Put Date at its Change of Control Redemption Amount together with interest accrued to, but

excluding, the Change of Control Put Date.

If a Change of Control Put Event occurs, the Issuer shall, within 14 daysofthe occurrence of such Change
of Control Put Event, give notice (a "Change of Control Notice") to the Noteholders in accordance with
Condition 18 (Notices) specifyingthe nature of the Change of Controland the procedure for exercising
the option contained in this Condition 9(g).

To exercise the right to require redemption of this Note, theholder of this Note must deliver this Note at
the specified office of any Paying Agent atany time during the normal business hours of such Paying
Agent fallingwithin the period (the "Change of Control Put Period") of 45 days afterthat on which a
Change of Control Notice is given, accompanied by a duly completed and signed notice of exercise in
the form (for the timebeing current) obtainable from any specified office of any Paying Agent (a "Change
of Control Put Notice")and in which the holder mustspecify a bank account to which paymentis to be
madeunder this Condition. Allunmatured couponsshall be dealt with in accordance with the provisions
of Condition 10 (Payments). The Paying Agent to which such Note and Change of Control Put Notice
are delivered will issue to the holder concerned a non-transferable receipt (a "Change of Control Put
Receipt") in respect of the Note so delivered. The Issuer shall redeem the Notes in respect of which
Change of Control Put Receipt have beenissued onthe date (the "Change of Control Put Date") being
the fifteenth day after the date of expiry of the Change of Control Put Period, unless previously redeemed
and purchased. Payment in respect of any Note will be made on the Change of Control Put Date by
transfer to the bank account (if any) specified in the Change of Control Put Notice and, in every other
case on or after the Change of Control Put Date, in each case against presentation and surrender or (@s
the case may be) endorsement of such Change of Control Put Receipt atthe specified office of any Paying
Agent in accordance with the provisions of this Condition 9(g).

Forthe purposes of these Conditions:

A "Change of Control" will be deemed to occur if the Italian Ministry of Economy and Finance
(Ministero dell'economia e delle finanze) ("MEF") ceases to own either directly and/or indirectly
(through anyam orbody ofthe Italian Stateorany company directly or indirectly controlled by MEF) a
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shareholding which entitles MEF to have the majority of the voting rights in the ordinary and
extraordinary shareholders' meetings of the Issuer, both at the first and second summoning

(convocazione).

A "Change of Control Put Event"shallbe deemed to occur if:

(a) Change of Controloccurs;and

(b) if atthe time ofthe Change of Control, the Notes carry a credit ratingwhich is either:

0) an investment grade credit rating (BBB-/Baa3/BBB-, or equivalent, or better), and such
credit rating is, within 90 days of the occurrence of the Change of Control, either
downgraded to a non-investment grade credit rating (BB+/Bal/BB+, or equivalent, or
worse) or withdrawn and is not, within such 90-day period, subsequently (in the case of
a downgrade) upgraded to an investment grade credit rating by such Rating Agency or
(in the case of a withdrawal) replaced by an investment grade credit rating from any
other Rating Agency; or

(ii) a non-investmentgrade credit rating (BB+/Bal/BB+, orequivalent, or worse), and such
credit rating is, within 90 days of the occurrence of the Change of Control, either
downgraded by one or more notches (for illustration, Bal to Ba2 being one notch) or
withdrawn and is not, within such 90-day period, subsequently (in the case of a
downgrade) upgraded to its earlier credit rating or better by such Rating Agency or (in
the caseof awithdrawal) replaced by an equivalentcredit rating or better from any other
Rating Agency.

For the avoidance of doubt, paragraph (b) above shallonly apply in the event the Notes cany a
credit rating from any Rating Agency at thetime of the Change of Control.

(©) No other redemption: The Issuer shall not be entitled to redeem the Notes otherwise than as
provided in paragraphs (a) to (g) above.

(d) Early redemption of Zero Coupon Notes: Unless otherwise specified in the relevant Final Tems,
the Redemption Amount payable on redemption of a Zero Coupon Note at any time beforethe
Maturity Date shallbe an amount equal to the sum of:

0) the ReferencePrice; and

(ii) the productof the Accrual Yield (compounded annually) beingapplied to the Reference
Price from (and including) the Issue Date to (but excluding) the date fixed for
redemption or (as the case may be) the date upon which the Note becomes due and
payable.

Where such calculation is to be made for a period which is not a whole number of years, the
calculationin respect of the period of less thana full year shall be made onthe basis of such Day
Count Fractionas may bespecified in the Final Terms for the purposes of this Condition 9(d) or,
if none is so specified, a Day Count Fraction of 30E/360.

(e) Purchase: The Issuer or any of its Subsidiaries may at any time purchase Notes in the open
market or otherwise and at any price, provided that all unmatured Coupons are purchased
therewith.

Q) Cancellation: All Notes so redeemed or purchased by the Issuer or any of its Subsidiaries and

any unmatured Coupons attached to or surrendered with them may be cancelled and may notbe
reissued orresold.

(9) Redemption of Inflation Linked Notes

In respect of Inflation Linked Notes, the Calculation Agentwill calculate such Final Redemption
Amountor Early Redemption Amount (as the case may be) promptly after each time suchamount
is capable of being determined and will notify the Agent thereof promptly after calculating the
same. The Agent will promptly thereafter notify the Issuerand any stock exchange onwhich the
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Notesare forthe time being listed thereof and cause notice thereof to be published in accordance
with Condition 18 (Notices).

Calculation of Inflation Linked Redemption

The Final Redemption Amount payable in respect of each Note that is an Inflation Linked
Redemption Note shall be determined by the Calculation Agent on the Redemption
Determination Date (utilising the DIR(t) value applicable to the Final Redemption Amount) in
accordancewith the following formula:

Final Redemption Amount = Specified Denomination + Max [100%; [Redemption Amount
Multiplier] * (DIR(t)/DIR(0))]

Theresult of DIR(t) divided by DIR(0) shall be rounded (if necessary) to the fifth decimal place,
with 0.000005 being rounded upwards and the Final Redemption Amount shall be rounded (if
necessary)to the nearest euro cent with half a euro cent being rounded upwards.

The Early Redemption Amount payable in respect of each Note thatis an Inflation Linked
Interest Note oran Inflation Linked Redemption Note shall be the sum of (i) a principalamount
determined by the Calculation Agent promptly after the time the Early Redemption Amount is
capable of being determined in accordance with the formula set out above, provided that the
reference to "Final Redemption Amount" shall be replaced by a reference to "Early Redemption
Amount” and the DIR(t) value applicable to the Early Redemption Amount shall be utilised
(subject to the amount of principal payable on such Notes being equal to at least 100% of the
nominal value of the Notes); and (ii) interest accrued but unpaid in respect of the period from,
and including, the mostrecent Interest Payment Date to, but excluding, the date for redemption
of the Notes where the Rate of I nterest for such period shall be calculated in accordance with the
applicable Final Terms.

Defined terms used in this Condition shall have the same meanings as set out in Condition 7(f)
(Rate of Interest - Inflation Linked Interest Notes) provided that, "DIR(t)" means the value of the
Inflation Index for (i) in the case of the calculation of the Final Redemption Amount, the Maturity
Date and (ii) in the case of the calculation of the Early Redemption Amount, the date for
redemption of the Notes, in each case calculated in accordance with the following formula where
month"t"isthe monthandyear of the Maturity Date in the case of (i) aboveandthe monthand

yearin which the datefor redemptionfalls in the case of (ii) above:

DIR(t)=Inflation Index(t-Lookback Period-1)+[Inflation Index(t-Lookback Period 2) Inflation
Index(tLookback Period 1)]* [DayOfMonth 1)/DaysinMonth]

Rounded (if necessary) to thefifth decimal place, with 0.000005 being rounded upwards

If the date for redemption occurs prior to the first Interest Payment Date, a pro rata proportion of
an amountequalto the productofthe Initial Ratio Amountmultiplied by DIR(t)/DIR(0) shall be
added to the relevant Interest Amount (in respect of the period from and including the Interest
Commencement Date to but excludingthe date of redemption of the Notes) (such sum shall be
rounded (if necessary) to the nearest euro cent with half a euro cent being rounded upwards).

"Redemption Amount Multiplier" has the meaning given to it in the applicable Final Tems,
providedthat if Redemption Amount Multiplier is specified as "Not Applicable", the Redemption
AmountMultipliershallbe deducedto be equal to 100%.

The provisions of Condition 7(g) (Inflation Linked Note Provisions) shall apply mutatis mutandis.

10. Payments

(@)

Principal: Payments of principal shall be made only against presentation and (provided that
paymentis made in full) surrender of Notes atthe Specified Office of any Paying Agent outside
the United States by transferto an account denominated in that currency (or, if that currency is
euro, any other account to which euro may be credited or transferred) and maintained by the
payeewith, a bank in the Principal Financial Centre of that currency.
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(d)

(e)

()

Interest: Payments of interest shall, subject to paragraph (h) below, be made only against
presentationand (provided that payment ismade in full) surrender of theappropriate Coupons
at the Specified Office of any Paying Agent outside the United Statesin the manner described in
paragraph(a) above.

Payments in New York City: Payments of principal or interest may be made at the Specified
Office of a Paying Agent in New York City if (i) the Issuer has appointed Paying Agents outside
the United States with the reasonable expectationthatsuch Paying Agentswill be able to make
paymentof the fullamountof the interest on the Notes in the currency in which the payment s
due when due, (ii) payment of the fullamount of such interest at the offices of all such Paying
Agentsis illegal or effectively precluded by exchange controls or other similar restrictions and
(i) payment is permitted by applicable United States law.

Payments subject to fiscal laws: Allpayments in respect of the Notes are subject in all casesto
(i) any applicable fiscal or other laws and regulations in the place of payment, but without
prejudice to the provisions of Condition 11 (Taxation); 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 or otherwise imposed pursuant to Sections 1471 through 1474 of that Code, any
regulations or agreements thereunder, official interpretations thereof, or any law implementing
an intergovernmental approach thereto. No commissions or expenses shall be charged to the

Noteholders or Couponholders in respect of such payments.

Deductions for unmatured Coupons: If the relevant Final Terms specifies that the Fixed Rate
Note Provisions are applicable and a Note is presented for payment on redemption without all
unmatured Coupons relating thereto:

0) if the aggregate amount of the missing Coupons is less than or equal to the amount of
principalduefor payment, a sum equal to theaggregate amountof the missing Coupons
will be deducted from the amount of principal due for payment; provided, however,
that if the grossamountavailable for payment is less than the amount of principal due
forpayment, the sum deducted will be that proportion of the aggregate amount of such
missing Coupons which the gross amount actually available for payment bears to the
amount of principal due for payment;

(ii) if the aggregateamount of the missing Coupons is greater than the amountof principal
due forpayment:

(A) so many of such missing Coupons shall become void (in inverse order of
maturity) as will result in the aggregate amount of the remainder of such
missing Coupons (the "Relevant Coupons") being equal to the amount of
principaldue for payment; provided, however, that where this sub-paragraph
would otherwise require a fraction of a missing Couponto become void, such
missing Coupon shallbecomevoid in its entirety;and

(B) a sum equal to the aggregate amount of the Relevant Coupons (or, if less, the
amount of principal due for payment) will be deducted from the amount of
principal due for payment; provided, however, that, if the gross amount
available for paymentis less thanthe amountof principal due for payment, the
sum deducted will be that proportion of the aggregate amount of the Relevant
Coupons (or, as the case may be, the amount of principal due for payment)
which the gross amount actually available for payment bears to the amount of
principaldue forpayment.

Each sum of principal so deducted shallbe paid in the manner provided in paragraph (a) above
against presentation and (provided that payment is made in full) surrender of the relevant

missing Coupons.

Unmatured Coupons void: If the relevant Final Terms specifies that this Condition 10(f) is
applicable or that the Floating Rate Note Provisions are applicable, on the due date for final
redemption of any Note or early redemption in whole of such Note pursuant to Condition 9(c)
(Redemption for tax reasons), Condition 9(f) (Redemption at the option of Noteholders),
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(h)

0)

0)

Condition9(d) (Redemption atthe option ofthe Issuer), Condition 9(g) (Redemption atthe option
of Noteholders upon a Change of Control Put Event) or Condition 12 (Events of Default), all
unmatured Coupons relating thereto (whether or not still attached) shall become void and no
paymentwill be made in respectthereof.

Payments on business days: If the due date for payment of any amount in respect of any Note
or Coupon is not a Payment Business Day in the place of presentation, the holder shall not be
entitled to paymentin such place of the amount due until the nextsucceeding Payment Business
Day in such place andshallnot be entitled to any further interest or other payment in respect of
anysuchdelay.

Payments other thanin respect of matured Coupons: Payments of interestother thanin respect
of matured Coupons shallbe made only against presentation of the relevant Notesat the Specified
Office of any Paying Agent outside the United States (or in New York City if permitted by
paragraph(c)above).

Partial payments: If a Paying Agent makes a partial payment in respectof any Note or Coupon
presented to it for payment, such Paying Agent will endorse thereon a statement indicating the
amount and date of such payment.

Exchange of Talons: On or after the maturity date of the final Coupon which is (or was at the
time of issue) part of a Coupon Sheet relating to the Notes, the Talon forming part of such
Coupon Sheet may beexchanged atthe Specified Office of the Fiscal Agent for a further Coupon
Sheet (including, if appropriate, a further Talon but excludingany Coupons in respect of which
claims have already become void pursuant to Condition 13 (Prescription)). Upon the due date
forredemptionofany Note, any unexchanged Talon relating to such Note shall become void and
no Couponwill be delivered in respect ofsuch Talon.

Taxation

(@)

Gross up: All payments of principalandinterest in respect of the Notes and the Coupons by or
on behalf ofthe Issuer shallbe made freeand clear of, and without withholding or deduction for
or on account of, any present or future taxes, duties, assessments or governmental charges of
whatever nature imposed, levied, collected, withheld or assessed by or onbehalf of the Republic
of Italy or any political subdivision therein or any authority therein or thereof having power to
tax, unless the withholding or deduction of such taxes, duties, assessments, or governmental
charges is required by law. In that event, the Issuer shall pay such additional amounts as will
result in receipt by the Noteholders and the Couponholders after suchwithholding or deduction
of such amounts as would have been received by them had no such withholding or deduction
been required, exceptthat no such additional amounts shall be payable in respect of any Note or

Coupon presented for payment:
() in the Republic of Italy;

(ii) by or on behalf of a holder which is liable to such taxes, duties, assessments or
governmental charges in respect of such Note or Coupon by reasonof its having some
connection with the jurisdiction by which such taxes, duties, assessments or charges
have been imposed, levied, collected, withheld or assessed other thanthe mere holding
of the Note or Coupon; or

(iii) in the event of payment to a non-Italian resident legal entity or a non-Italian resident
individual, to the extent that interest or otheramounts are paid to a non-Italian resident
legalentity ora non-ltalianresident individual which is not resident in a country which
allow fora satisfactory exchange of information with the Italianauthorities (the "White
List States") as listed in the Italian Ministerial Decree dated 4 September 1996, as
amended fromtime to time; or

(iv) by, or on behalf of, a holder who is entitled to avoid such withholding or deduction in
respect of such Note or Coupon, by makinga declaration orany other statement to the
relevant tax authority, including but not limited to, a declaration of residence or

non-residence or other similar claim forexemption; or
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(b)

(v) more than 30 days after the Relevant Date except to the extent that the holder of such
Note or Coupon would have been entitled to such additional amounts on presenting such

Note or Coupon for payment onthe last day of such period of 30 days; or

(vi) in relation to any payment or deduction of any interest, premium or other proceeds of
any Note, or Coupon on account of imposta sostitutiva pursuant to ltalian Legisktive
Decree No. 239 of 1 April 1996, asamended from time to time, except where the
requirements and procedures set forthin Legislative Decree No. 239 of 1 April 1996, as
amended, have not been met or complied with due to the actions or omissions of the
Issuer; or

(vii) in respect of any Note where such withholding or deduction is required pursuant to
ItalianLaw Decree No. 512 of 30th September 1983, converted into Law No. 649 of 25
November 1983asamended fromtime totime.

Taxing jurisdiction: If the Issuer becomes subject atany time to any taxing jurisdiction other
than the Republic of Italy, references in these Conditions to the Republic of Italy shall be
construed as references to the Republic of Italy and/or such other jurisdiction. Notwithstanding
any other provision in these Conditions, the Issuer shall be entitled to withhold and deductany
amounts required to be deducted or withheld pursuant to Sections 1471 through 1474 ofthe USS.
Internal Revenue Code 0f 1986, as amended (the "Code"), or otherwise imposed pursuantto (i)
any regulations thereunder or official interpretations thereof, or (ii) an intergovemmental
agreement between the United States and another jurisdiction facilitating the implementation
thereof, or (iii) any law implementing such an intergovernmental agreement (any such
withholding or deduction, a "FATCA Withholding™), and no person shall be required to pay
any additionalamounts in respectof FATCA Withholding.

Events of Default

If any ofthe following events occurs andis continuing:

@

(b)

Non-payment: if default ismadeby the Issuerin the payment of any principal or interest duein
respect of the Notes orany of themand the default continues fora period of 7 days in the case
of principaland 14 days in the case of interest; or

Breach ofother obligations: the Issuer defaults in the performance or observance of any of its
other obligations under or in respect of the Notes and such default remains unremedied for 30
daysafterwritten notice thereof, addressed to the Issuer by any Noteholder, has been delivered
to the Issuerorto the Specified Office of the Fiscal Agent; or

Cross-default of Issuer or Material Subsidiary

(i) any Indebtedness of the Issuerorany of its Material Subsidiaries is not paid when due
or (asthe casemay be)within any originally applicable grace period; or

(ii) any Indebtedness of the Issuer or any of its Material Subsidiaries becomes due and
payable prior to its stated maturity otherwise than at the option of the Issuer or (as the
case may be) the relevant Material Subsidiary or (provided that no event of defaul,
howsoever described, has occurred) any Person entitled to such Indebtedness; or

(iii) the Issuerorany of its Material Subsidiaries fails to pay when due any amount payable
by it underany Guarantee ofany Indebtedness,

providedthatno sucheventshall constituteaneventof default so longasand tothe extent that
the Issuer or the relevant Material Subsidiary is contesting in a recognised court and/or
jurisdiction, in good faith, that therelevant Indebtedness or Guarantee of any Indebtednessshall
be due or enforceable, as appropriate, and provided further that the amount of Indebtedness
referred to in sub-paragraph (i) and/or sub-paragraph (ii) above and/or the amount payable under
any Guarantee referred to in sub-paragraph (iii) above individually or in the aggregate exceeds
€100,000,000 (orits equivalent in any other currency or currencies); or
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(h)

0]

0)

Contratti di Programma: any of the Contratti di Programma expires and is not renewed (on
substantially the same terms) within 12 months of its expiry (or is otherwise terminated), unlkess
the parties thereto continue to perform the relevant obligations therein on materially the same
terms, andunless it is replaced by any other instrument, contract, memorandum of understanding,
document or agreement of any nature, law or regulation having the same effects thereto on the
Group; or

Unsatisfied judgment: the Issuer failsto pay, fora period of 60 days after the date(s) of receipt
of notice or, if later, the date therein specified for payment, one or more final judgment(s) or
order(s) of a court of competent jurisdiction rendered against the Issuer for the payment in excess
0f€500,000,000 (orits equivalent in any other currency or currencies), provided that no such
event shall constituteanevent of default so longas and tothe extentthatthe Issuer is contesting
in a recognised court or jurisdiction, in good faith, that the relevant amount shallnot be due or
enforceable, as appropriate, within 60 days of receiving notice of the final judgement or order
and such final judgement or order is subsequently discharged within 180 days, commencing on
the dateon which the Issuer commences the proceedings in the recognised court or jurisdiction;
or

Insolvency: (i) the Issuerorany of its Material Subsidiaries is adjudicated or becomes insovent
oris unable to pay its debtsas theyfalldue, or (ii) an administrator or liquidator of the I ssuer or
any of its Material Subsidiaries or the whole ora substantial part of the undertaking, assets and
revenuesofthelssuerorany of its Material Subsidiaries is appointed (or application for any such
appointment is made) where a "substantial part" of the Issuer's or any of its Materal
Subsidiaries' business means a part of the Issuer's or any of its Material Subsidiaries’ business
which accounts for 25% or more of, alternatively, the Group's Consolidated Assets or
Consolidated Revenues, or (iii) the Issuer orany of its Material Subsidiaries takes any action for
judicial composition proceedings with its creditors or the appointment of an administrator,
liquidator, receiver, administrative receiver or other similar official in insolvency proceedings or
makes a general assignment or an arrangement or composition with or for the benefit of its
creditors or declares a moratorium in respect ofany of its Indebtedness or any Guarantee of any
Indebtedness given by it, provided that, in respectof (i) and (ii) aboveonly, no such event shall
constitute an event of default so long as and to the extentthat the Issuer is contesting such
adjudicationorappointmentin a recognised courtor jurisdiction, in good faith within 60 days of
such adjudication or appointment and such adjudication or appointment is subsequently
discharged within 180 days, commencing on the date on which the Issuer commences the
proceedings in the recognised court or jurisdiction; or

Cessation of business: the Issuer orany of its Material Subsidiaries ceases or threatens to cease
to carry on all or any substantial part of its business, save for the purposes of or pursuant to, a
Permitted Reorganisation, where a "substantial part" of the Issuer's or any of its Material
Subsidiaries'businessmeans a part of the relevant entity's business which accounts for 25% or

more of, alternatively, the Group's Consolidated Assets or Consolidated Revenues; or

Windingup: an order ismadeoran effective resolution is passed for the winding up, liquidation
ordissolution of the Issuer or any of its Material Subsidiaries, save for the purposes of or pursuant
to,a Permitted Reorganisation; or

Analogous event: any event occurs which under the laws of the Republic of Italy has an
analogous effectto any of theevents referred to in paragraphs (f) to (h) above; or

Unlawfulness: it is or will become unlawful forthe Issuerto performorcomply with any of its
obligations under or in respect of the Notes,

then any Note may, by written notice addressed by the holder thereof to the Issuer and delivered to the
Issuer orto the Specified Office of the Fiscal Agent, be declared immediately due and payable, whereupon
it shall become immediately due and payable at its Early Termination Amount together with accrued

interest (if any) without further actionor formality.
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Prescription

Claims for principal shall become void unless the relevant Notes are presented for payment within ten
yearsoftheappropriate Relevant Date. Claims for interest shall become void unless the relevant Coupons

are presented for paymentwithin five years of theappropriate Relevant Date.
Replacement of Notes and Coupons

If any Note or Couponis lost, stolen, mutilated, defaced or destroyed, it may be replaced atthe Specified
Office of the Fiscal Agent (and, if the Notes are then admitted to listing, tradingand/or quotation by any
competentauthority, stock exchange and/or quotation system which requires the appointment of a Paying
Agentin any particular place, thePaying Agent having its Specified Office in the placerequired by such
competent authority, stock exchange and/or quotation system), subject to all applicable laws and
competent authority, stock exchange and/or quotation system requirements, upon payment by the
claimantofthe expenses incurred in connection with such replacementand on such terms astoevidence,
security, indemnity and otherwise as the Issuer may reasonably require. Mutilated or defaced Notes or
Coupons must be surrendered before replacements will be issued.

Agents

In acting under the Agency Agreement and in connection with the Notes and the Coupons, the Paying
Agents act solely as agents of the Issuer and do not assume any obligations towards or relationship of

agency ortrustfororwith any of the Noteholders or Couponholders.

The initial Paying Agents and their initial Specified Offices are listed below. Theinitial Calculation Agent
(if any) is specified in the relevant Final Terms. The Issuer reserves the right at any time to vary or
terminate the appointment of any Paying Agent and to appointa successor fiscal agent or Calculation
Agentand additional or successor paying agents; provided, however, that:

(a) the Issuershallat alltimes maintain a Fiscal Agent; and

(b) if a Calculation Agent is specified in the relevant Final Terms, the Issuer shall at all times
maintain a Calculation Agent;and

(c) if and forso longas the Notes areadmittedto listing, trading and/or quotation by any competent
authority, stock exchange and/or quotation system which requires the appointment of a Paying
Agent in any particular place, the Issuer shall maintain a Paying Agent having its Specified
Office in the placerequired by such competentauthority, stock exchange and/or quotation system.

Notice of any change in any of the Paying Agents or in their Specified Officesshall promptly begiven to
the Noteholders.

Meetings of Noteholders; Modification and Waiver

(a) Meetings of Noteholders: all meetings of the Noteholders will be held in accordance with
applicable provisions of Italian law in force at the time. The Agency Agreement contains
provisions for convening meetings of Noteholders to consider matters relating to the Notes,
including the modification ofany provision of these Conditions. Any such modification may be
madeif sanctioned by a Resolution. Any such meetingmay be convened by the directors of the
Issuerorthe Noteholders' Representative (as defined below) attheir discretionand by the I ssuer,
subject to mandatory provisions of Italian law applicable from time to time, at the request in
writing signed by the holders of notless than one-twentieth in aggregate principal amount of the
Notes forthe time being outstanding. I fthe I ssuer defaults in convening such a meeting following
such request or requisition by the Noteholders representing not less than one-twentieth in
aggregate principalamountof the Notes outstanding, the same may be convened by decision of
the President of the competent court upon request by such Noteholders in accordance with the
provisions of Article 2367 of the Italian Civil Code. Every such meeting shall be held at such
time and placein which the registered office of the Issuer is situated, unless its by-laws provide
differently, as provided pursuantto Article 2363 of the Italian Civil Code. Thequorum required
at any such meeting will be (subject to compliance with mandatory laws, legislation, rules and
regulations of Italy in force from time to time) (a) in the case of a first meeting, one or more
persons present being or representing Noteholders and holding more than one half of the
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aggregate principal amount of the outstanding Notes; (b) in the case of an adjourned meeting,
one ormore persons presentbeing or representing Noteholders and holding more than one third
of the aggregate principalamount of the outstanding Notes or for votingon any of the proposal
referred to a Reserved Matter (as defined below), one half of the aggregate principal amount of
the outstanding Notes. The majority required to pass a resolution will be (subject to compliance
with mandatory laws, legislation, rules and regulationsof Italy in force fromtimeto time): in the
case of a first meeting, a vote in favour by one or more persons holding or representing more
than one half of theaggregate principal amount of the Notes for thetime being outstanding, and
(b) in the case of an adjourned meeting, a vote in favour by one or more persons holding or
representingat least twothirds of theaggregate principal amount of the Notesforthetimebeing
outstanding represented atthe meeting provided, however, that (A) certain proposals, as setout
in Article 2415 of the Italian Civil Code (including any proposal to modify the maturity of the
Notes orthe dates onwhich interestis payable onthem; toreduce or cancel the principal amount
of, or interest on, the Notes; or to change the currency of payment of the Notes) (each a
"Reserved Matter™), mayonly be sanctioned by a resolution passed at meeting (including any
adjourned meeting) of Noteholders by oneor more persons holding or representing not less than
one half of theprincipalamount of the Notes for the time being outstanding, provided that the
Issuer's by-laws may in each case (to the extent permitted under applicable Italian law) provide
forhigher majorities. Any resolution duly passed atany such meeting by the Noteholders will be
binding on all Noteholders, whether or not they are present at any meeting, and on all
Couponholders.

(b) Noteholders' Representative: a representative of the Noteholders (rappresentante comune) (the
"Noteholders’ Representative™), subject to applicable provisions of Italian law, may be
appointed pursuant to Article 2417 of the Italian Civil Code in order torepresentthe Noteholders
interests under these Conditions and to give effectto resolutions passed at a meeting of the
Noteholders. If the Noteholders' Representative is not appointed by a resolution of such
Noteholders, the Noteholders' Representative shall be appointed by a decree of the court where
the Issuer has its registered office at the requestof oneor more Noteholders or at the request of
the directors of the Issuer. The Noteholders' Representative shall remain appointed for a
maximum period of three years butmay be reappointed again thereafter.

(©) Modification: the Notes and these Conditions may be amended without the consent of the
Noteholders or the Couponholders to correct a manifest error. In addition, the parties to the
Agency Agreement may agree to modify any provision thereof, but the Issuer shall not agree,
without the consent of the Noteholders, to any such modification unless it is of a formal, minor
or technical nature, itis made to correct a manifest errororit is, in the opinion of such parties,
not materially prejudicial to the interestsof the Noteholders.

Further Issues

The Issuermayfromtime to time, withoutthe consent of the Noteholders orthe Couponholders, create
and issue further noteshaving the same terms and conditionsas the Notes in all respects (or in all respects

except forthe first paymentof interest) so as to forma single series with the Notes.
Notices

Notices to Noteholders shall be valid if published in a leading English language daily newspaper
published in London (which is expected to be the Financial Times) and, if the Notes are admitted to the
Official List of EuronextDublin and/or admitted to trading on theregulated market of Euronext Dublin,
if filed within the Companies Announcement Office of Euronext Dublin or published in a leading English
language daily newspaper of general circulation in the Republic of Ireland and approved by Euronext
Dublin (which isexpectedtobe the Irish Times). Any such noticeshall be deemedto have been givenon
the date of first publication (or if required to be published in more than one newspaper, on the first date
on which publication shall have been made in all the required newspapers). Couponholders shall be
deemedforallpurposesto havenotice of the contents of any notice given to the Noteholders.

Currency Indemnity

If any sum due from the Issuer in respect of the Notes orthe Coupons orany order or judgmentgiven or
madein relation thereto hasto be converted from the currency (the"firstcurrency”) in which the same
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is payable under these Conditions or such order or judgment into another currency (the "second
currency") for the purpose of (a) making or filing a claim or proof against the Issuer, (b) obtaining an
orderorjudgmentin any courtor othertribunal or (c) enforcingany order or judgmentgiven or made in
relation to the Notes, the Issuer shall indemnify each Noteholder, on the written demand of such
Noteholder addressed to the Issuer and delivered to the Issuer or to the Specified Office of the Fiscal
Agent, against any loss sufferedas a result of any discrepancy between (i) the rate of exchange used for
such purpose to convert the sum in question from the first currency into the second currency and (ii) the
rate orrates of exchange at which such Noteholder may in the ordinary course of business purchase the
first currency with the second currency uponreceiptofa sum paidto it in satisfaction, in whole or in part,
of any such order, judgment, claim or proof.

This indemnity constitutes a separate and independent obligation of the Issuer and shall give rise to a
separate and independentcause of action.

Rounding

For the purposes of any calculations referred to in these Conditions (unless otherwise specified in these
Conditions or the relevant Final Terms), (&) all percentages resulting from such calculations will be
rounded, if necessary, to the nearest one hundred-thousandth of a percentage point (with 0.000005%
being rounded up to 0.00001%), (b) all United States dollar amounts used in or resulting from such
calculations will be rounded to the nearest cent (with one half cent being rounded up), (c) all Japanese
Yen amounts used in or resulting from such calculations will be rounded downwards to the next lower
whole Japanese Yen amount, and (d) allamountsdenominated in any other currency used in or resulting
from such calculations will be rounded to the nearest two decimal places in such currency, with 0.005
beingrounded upwards.

Governing Lawand Jurisdiction

(a) Governing law: The Notes and any non-contractual obligations arising out of or in connection
with the Notes are governed by English law.

(b) English courts: The courts of England have exclusive jurisdiction to settle any dispute (a
"Dispute™) arising out of or in connection with the Notes (including any non-contractual
obligation arising out of or in connectionwith the Notes).

(c) Appropriate forum: The Issuer agrees that the courts of England are the most appropriate and
convenient courts tosettle any Disputeand, accordingly, that it will not argue to thecontrary.

(d) Rights ofthe Noteholders totake proceedingsoutside England: Condition 21(b) (English courts)
is forthe benefit of the Noteholdersonly. Asa result, nothingin this Condition 21 (Goveming
law and jurisdiction) prevents any Noteholder from taking proceedings relating to a Dispute
("Proceedings™) in any other courts with jurisdiction. Tothe extent allowed by law, Noteholders
may take concurrentProceedings in any number of jurisdictions.

(e) Process agent: The Issueragrees that the documents whichstart any Proceedings andany other
documents required to be served in relation to those Proceedings may be served on it by being
delivered to Law Debenture Corporate ServicesLimited at Fifth Floor, 100 Wood Street, London
EC2V 7EX, United Kingdom or, if different, its registered office for the time being or at any
address of the Issuer in Great Britain at which process may be served on it in accordance with
the Companies Act 2006. If such person is not or ceases to be effectively appointed to accept
service of process on behalf of the Issuer, the Issuer shall, on the written demand of any
Noteholderaddressed and deliveredto the Issuerorto the Specified Office of the Fiscal Agent
appointa further person in England to accept service of process on its behalf and, failing such
appointmentwithin 15 days, any Noteholder shall be entitled toappointsucha person by written
notice addressedto the Issueranddelivered to the Issuer orto the Specified Office of the Fiscal
Agent. Nothingin this paragraph shallaffectthe right of any Noteholder to serve process in any
other manner permitted by law. This Condition applies to Proceedings in England and to
Proceedings elsewhere.

Q) Waiver ofimmunity: To the extent that the Issuer may in any jurisdiction claim for itself or its
assets or revenues immunity from suit, execution, attachment (whether in aid of execution, before
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judgment or otherwise) or other legal process and to the extent that such immunity (whether or
not claimed) may be attributed in any such jurisdiction tothe Issuer or its assets or revenues, the

Issueragrees notto claim and irrevocably waives suchimmunity to the full extent permitted by
the laws of such jurisdiction.
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FORM OF FINAL TERMS

[PROHIBITIONOF SALESTOEEARETAIL INVESTORS - The Notes are notintended to be offered, sod
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 clientas definedin point (11) of Article 4(1) of Directive 2014/65/EU ("MiFID I1"); or (ii)
a customer within the meaning of Directive 2016/97/EU (the "Insurance Distribution Directive "), where that
customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MIFID II.
Consequently no key information document required by Regulation (EU) No 1286/2014 (the "PRIIPs
Regulation™) for offering or selling the Notes or otherwise making them available to retail investors in the EEA
has been prepared and therefore offering or selling the Notes or otherwise making them available to any retail
investorin the EEAmay be unlawful underthe PRI IPs Regulation.]*

[PROHIBITIONOF SALESTO UKRETAIL INVESTORS — The Notesare notintended to be offered, sold
or otherwise made available to and should not be offered, sold or otherwise made available to any retail investor
in the United Kingdom ("UK"). Forthese purposes, a retail investormeansa personwho is one (or more) of: (i)
a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic
law by virtue of the European Union (Withdrawal) Act 2018 ("EUWA"); (ii) a customer within the meaning of
the provisions of the Financial Services and Markets Act 2000, as amended (the "FSMA") and any rules or
regulations made underthe FSMA to implement Directive (EU) 2016/97, where that customer would not qualify
asa professional client, asdefinedin point(8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of
domestic law by virtue of the EUWA. Consequently no key information document required by Regulation (EU)
No 1286/2014 as it forms part of domestic law by virtue of the EUWA (the "UK PRIIPs Regulation") for offering
or selling the Notes or otherwise making them available to retail investors in the UK has been prepared and
therefore offering or selling the Notes or otherwise making them available to any retail investor in the UK may

be unlawfulunderthe UKPRI11Ps Regulation.] 2

[MIFID Il Product Governance/ Professional investors and ECPs only target market — Solely for the
purposes of [the/each] manufacturer's product approval process, the target market assessment in respect of the
Notes has led to the conclusionthat: (i) the target marketfor the Notes is eligible counterparties and professional
clientsonly, eachasdefined in [Directive 2014/65/EU (as amended, "MiFID I1")][MiFID I1]; and (ii) allchannek
for distribution of the Notes to eligible counterparties and professional clients are appropriate. [Consider any
negative target market] Any person subsequently offering, sellingor recommendingthe Notes (a "distributor")
should take into consideration the manufacturer['s/s] target market assessment; however, a distributor subjectto
MIiFID Il is responsible for undertaking its own target market assessment in respect of the Notes (by either
adopting or refining the manufacturer['s/s] target market assessment) and detemmining appropriate distribution
channels.]?

[UK MIFIR product governance / Professional investors and ECPs only target market — Solely for the
purposes of [the/each] manufacturer’s product approval process, the target market assessment in respect of the
Notes has led to the conclusion that: (i) the target market for the Notes is only eligible counterparties, as defined
in the FCA Handbook Conduct of Business Sourcebook (*"COBS"), and professional clients, as defined in
Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act
2018 ("UK MIiFIR™); and (ii)allchannels for distribution of the Notes to eligible counterparties and professional
clients are appropriate. [Consider any negative target market]. Any [person subsequently offering, selling or
recommending the Notes (a "distributor")/distributor] should take into consideration the manufacturer['s/s]
target market assessment; however, a distributor subject to the FCA Handbook Product Intervention and Product
Governance Sourcebook (the "UK MiFIR Product Governance Rules") isresponsible for undertaking its own
target market assessment in respect of the Notes (by either adopting or refining the manufacturer['s/s] target
market assessment) and determining appropriate distribution channels.] 4

[Singapore Securities and Futures Act Product Classification — Solely for the purposes of its obligations
pursuantto Sections 309B(1)(@) and 309B(1)(c) of the Securities and Futures Act (Chapter 289) of Singapore)(@s
modified or amended from time to time, the "SFA"), the Issuer has determined, and hereby notifies all relevant

! Square brackets or wording to be removed as appropriate for each issuance.

2 square brackets or wordingto be removed as appropriate for each issuance.

8 Square brackets or wording to be removed as appropriate for each issuance.

4 square brackets or wording to be removed as appropriate for each issuance.
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persons (as defined in Section 309A of the SFA) that the Notes are ["prescribed capital markets products
"J/["capital markets products other than prescribed capital markets products™] (as defined in the Securities and

Futures (Capital Markets Products) Regulations 2018)] ®
Final Termsdated[®]
FERROVIEDELLOSTATOITALIANES.p.A.

Legal entity Identifier (LEI): 549300J4SXC5ALCIM731
Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]

under the
€9,000,000,000
Euro Medium TermNote Programme

PART A—- CONTRACTUAL TERMS

[Terms used herein shall be deemed to be defined as such for the purposes of the terms and conditions (the
"Conditions") set forth in the Base Prospectus dated 15 December 2021 [and the supplemental Base Prospectus
dated [®]] which [together] constitute[s] a base prospectus (the "Base Prospectus™) for the purposes of the
Prospectus Regulation. This document constitutes the Final Termsof the Notesdescribed herein for the purmposes
of Article 8 of the Prospectus Regulationand must beread in conjunction with the Base Prospectus.

Full information on the Issuerand the offer of the Notes is only available on the basis of the combination of these
Final Terms and the Base Prospectus. The Base Prospectus is available for viewing [at [website]] [and] during

normalbusiness hours at [address] [and copies may be obtained from [address]].

The expression "Prospectus Regulation” means Regulation (EU) 2017/1129, asamended, provided, however,
that all references in this documentto the "Prospectus Regulation" in relationto any Member State of the EEA
referto Regulation (EU)2017/1129, asamended, and include any relevantimplementing measure in the relevant

Member State.]®

[Terms used herein shall be deemedto be defined as suchfor the purposes of the termsand conditionsset forth in
the Base Prospectus dated 12 March 2021 (the "Conditions") which are incorporated by reference in the Base
Prospectus dated 15 December 2021 [and the supplemental Base Prospectus dated [®]] which [together]
constitute[s] a base prospectus (the "Base Prospectus™) for the purposes of the Prospectus Regulation. This
documentconstitutesthe Final Terms of the Notes described herein for the purposes of Article 8 of the Prospectus
Regulationand must be read in conjunction with the Conditions andthe Base Prospectus.

Full informationon the Issuerand the offer ofthe Notes is only available on the basis of the combination of these
Final Terms, the Conditions and the Base Prospectus. The Base Prospectus is available for viewing [at [website]]
[and] duringnormal business hours at[address] [and copies may be obtained from [address]].

The expression "Prospectus Regulation™ means Regulation (EU) 2017/1129, asamended, provided, however,
that allreferences in this documentto the "Prospectus Regulation" in relationto any Member State of the EEA
referto Regulation (EU)2017/1129, asamended, and include any relevantimplementing measure in the relevant
Member State.]’

[Termsused herein shall be deemedto be defined as suchforthe purposes of the terms and conditions (the
"Conditions") set forthin the Base Prospectus dated 15 December 2021 [and the supplemental Base Prospectus
dated[e]] which [together] constitute[s] a base prospectus (the "Base Prospectus"). This document does not
constitute Final Terms of the Notes described herein forthe purposes of Article 8 of the Prospectus Regulation,
asthese Notes are notbeing issued pursuant tothe Prospectus Regulation.

5 Square brackets or wording to be removed as appropriate for each relevant issuance where Notes are being sold into
Singapore.
Include this wordingwhere the Notes are to be listed.

" The following alternative language applies if the firsttranche of an issue which is being increased was issued under the
12 March 2021 Base Prospectus.
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Full informationon the Issuerand the offer ofthe Notes is only available on the basis of the combination of these
Final Terms and the Base Prospectus. The Base Prospectus is available for viewing [at [website]] [and] during
normalbusiness hours at [address] [and copies may be obtained from [address]].

The expression "Prospectus Regulation™ means Regulation (EU) 2017/1129, as amended, provided, however,
that allreferences in this documentto the "Prospectus Regulation" in relationto any Member State of the EEA
referto Regulation (EU) 2017/1129 asamended and include any relevant implementing measure in the relevant
Member State.]?

[Include whichever of the following apply or specifyas "Not Applicable™. Note thatthe numbering should remain
as set out below, even if "Not Applicable” is indicated for individual paragraphs (in which case the
sub-paragraphs of the paragraphs which are not applicable can be deleted). Italics denote guidance for
completing the Final Terms.]

[When completing any final terms, consideration should be given as to whether such terms or information
constitute "significant new factors" and consequently trigger the need for a supplement to the Base Prospectus

under Article23 of the Prospectus Regulation.]

1. 0) Series Number: [*]
(i) Tranche Number: [*]

(iii) Date on which the Notes become [Not Applicable/The Notes shall be consolidated,
fungible: form a single series and be interchangeable for
trading purposes with the [®] on [[®]/the Issue
Date/exchange of the Temporary Global Note for
interests in the Permanent Global Note, as refemed
to in paragraph 21 below [which is expected to occur

onorabout [*]].]

2. Specified Currency or Currencies: [*]
3. Aggregate Nominal Amount; [*]
(i) Series: [°]
(ii) Tranche: [°]
4, Issue Price: [*]% of the Aggregate Nominal Amount [plus

accruedinterestfrom[®] (insert date, if applicable)]

5. (i) Specified Denominations: [ 1[and integral multiplies of [ ] in excess thereof
up toandincluding[ ]. No Notes in definitive form

will be issued with a denomination above [ ].]

(Under current practices of Euroclear and
Clearstream, Luxembourg, unless paragraph 21
(Formof Notes) belowspecifies that the Permanent
Global Note is to be exchanged for Definitive Notes
"in the limited circumstances described in the
Permanent Global Note", Notes may only be issued
in denominations which areintegral multiplesof the
lowest Specified Denomination and may only be
traded in such amounts, whether in global or
definitive form.)

8 Include this wordingwhere the Notes are not to be listed.
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(Notes, including Notes denominated in Sterling, in
respect of which the issue proceeds are to be
accepted by the Issuer in the United Kingdom or
whose issue otherwise constitutesa contravention of
section 19 Financial Services and MarketsAct 2000
and whichhavea maturity of less than oneyear must
have a minimum redemption value of £100,000 (or
itsequivalentin other currencies).)

(i) Calculation Amount: [*]

(If only one Specified Denomination, insert the
Specified Denomination. If more than one Specified
Denomination, insert the highest common factor.
There must be a common factor in the case oftwo or

more Specified Denominations.)

6. (i) Issue Date: [°]
(ii) Interest Commencement Date: [[*]/1ssue Date/Not Applicable]
7. Maturity Date: [Specifydateor (for Floating Rate Notes or Inflation

Linked Notes) Interest Payment Date falling in or
nearest to the relevantmonth and year]

8. Interest Basis: [[*]% Fixed Rate]
EURIBOR+/-[*]% Floating Rate]
[FloatingRate: CMS Linked Interest]
[Zero Coupon]
[Inflation Linked]

(further particulars specified below in paragraph
[13)/[14]1/[15])

9. Redemption/Payment Basis: Subject to any purchase and cancellation or eary
redemption, the Notes will be redeemed on the
Maturity Date at 100% of their nominalamount.

10. Put/Call Options: [Investor Put]
[Changeof Control Put]
[Issuer Call]

[(further particulars specified below in
paragraph [16]/[17]/[18])]

[Not Applicable]

11. (i) Statusofthe Notes: Senior
(ii) [Date [Board] approval for issuance  [e] [and [®], respectively]
of Notes] obtained:

PROVISIONSRELATING TO INTEREST (IF ANY) PAYABLE

12. Fixed Rate Note Provisions [Applicable/Not Applicable]
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(i) Rate[(s)] of Interest:

(ii) Interest Payment Date(s):

(iii) Fixed Coupon Amount[(s)]:

(iv) Broken Amount(s):

(v) Day Count Fraction:

13. Floating Rate Note Provisions

() Interest Period(s):

(i) Specified Period:

(iii) Specified Interest Payment Dates:

(iv) [First Interest Payment Date]:

(v) Business Day Convention:

(vi) Additional Business Centre(s):

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

(viiiy  Party responsible for calculating
the Rate(s) of Interest and/or
Interest Amount(s) (if not the
[Fiscal Agent]):

(ix) Screen Rate Determination:

(x) (Conditions 7(c)and 7(d))
o Reference Rate:
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(If not applicable, delete the remaining
sub-paragraphs of this paragraph)

[*]% per annum payable in arrear on each Interest
Payment Date

[®]in each year
[#] per Calculation Amount

[®] per Calculation Amount, payable on the Interest
Payment Date falling [in/on] [®]

[Actual/Actual (ICMA) / Actual/Actual (ISDA) /
Actual/365 (Fixed)/ Actual/360/30/360 / 30E/360
/ Eurobond Basis/ 30E/360 (ISDA)]

[Applicable/Not Applicable]

(If not applicable, delete the remaining
sub-paragraphs of this paragraph)

(]
(]

[Not Applicable/[®], subject to adjustment in
accordance with the Business Day Convention set

outin (v) below]

(Note that this item adjusts the end date of each
Interest Period (and consequently, also adjusts the
length of the Interest Period and the amount of
interest due). In relationto the actual date onwhich
Noteholders are entitled to receive payment of
interest, see also Condition 10(g) (Payments on
business days) and the defined term "Payment
Business Day".)

(]

[Floating Rate Convention/Following Business Day
Convention/ Modified Following Business Day
Convention/ Preceding Business Day Convention]

[Not Applicable/[*]]

[Screen Rate Determination/ISDA Determination]

[[#] shall be the Calculation Agent]/[Not
Applicable]

[EURIBOR/CMS Rate]
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(xi)

(xii)

(xiii)
(Xiv)
(xv)

(xv)

Interest Determination

Date(s):

Relevant Screen Page:

Relevant Time:

Relevant Financial Centre:

ISDA Determination:

(Condition7(g))

Floating Rate Option:
Designated Maturity:
Reset Date:

[2021 ISDA Definitions:
[Applicable Benchmark
[Fixing Day

[Fixing Time

[Any other termsrelating to
the 2021 ISDA Definitions

Linear Interpolation:

Margin(s):

Minimum Rate of Interest:

Maximum Rateof Interest;

Day Count Fraction;

14, Zero Coupon Note Provisions
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(]

(in the case of a CMS Rate where the Reference
Currency is euro): [Second day on which the
TARGET2 Systemisopen priorto the start of each

Interest Period]
(in the case of a CMS Rate where the Reference

Currency isother than euro): [Second [specify type
of day] priorto the startof each Interest Period)]

[*]

(Where the CMS Rate isthe Reference Rate, specify
relevant screen page and any applicable headings
and captions)

(]
(]

[*]

[*]

[°]

[Applicable/Not Applicable]
[+ /Not Applicable]

[]

[]

[+ /Not Applicable]

Not Applicable / Applicable — the Rate of Interest
for the [long/short] [first/last] Interest Period shall
be calculated using Linear Interpolation (specify for
each shortorlonginterest period)

[+/-][®]% perannum
[[*]% perannum]/[Not Applicable]

[[*]% perannum]/[Not Applicable]

[Actual/Actual (ICMA) / Actual/Actual (ISDA) /
Actual/365 (Fixed)/ Actual/360/30/360 / 30E/360
/ Eurobond Basis/ 30E/360 (ISDA)]

[Applicable/Not Applicable]
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() AccrualYield: [#]% perannum
(ii) Reference Price: [*]

(iii) Day Count Fraction: [Actual/Actual (ICMA) / Actual/Actual (ISDA) /
Actual/365 (Fixed)/ Actual/360/30/360 / 30E/360
/ Eurobond Basis/ 30E/360 (ISDA)]

15. Inflation Linked Interest Note [Applicable/NotApplicable]
Provisions

(If not applicable, delete the remaining sub
paragraphs of this paragraph)

0) Inflation Index/Indices: [CPI-ITL)/[HICP]

(ii) Inflation Index Sponsor(s): [°]

(iii) Reference Source(s): [*]

(iv) Related Bond: [Applicable]/[Not Applicable]

The Related Bond is: [®]

The issuerof the Related Bondis: [®]

(v) Fallback Bond: [Applicable]/[Not Applicable]

(vi) Reference Month: [*]

(vii) Cut Off Date: [*]/[Not Applicable]

(viii)  End Date: [*]/[Not Applicable]
(This is necessary whenever Fallback Bond is
applicable)

(ix) Additional Disruption Events: [Changeof Law]

[Increased Costof Hedging]
[Hedging Disruption]
[None]

(x) Party responsible for calculating [name] shall be the Calculation Agent (no need to

the Rate(s) of Interest and/or specifyiftheAgentisto performthisfunction)
Interest Amount(s) (if not the

Agent):
(x)  DIR(0): [e]
(xii) Lookback Period 1: [insertnumber of monthsfyears]
(xiiiy  LookbackPeriod 2: [insertnumber of months/years]
(xiv)  InitialRatio Amount: [*]/[Not Applicable]
(xv) Trade Date: [*]
(xvi)  Minimum Rate of Interest: [#]% perannum
(xviiy  Maximum Rateof Interest: [#]% perannum
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(xviii) Rate Multiplier:
(xix)  Interest Determination Date(s):

(xx) Specified
Interest PaymentDates:

(xxi)  Business Day Convention:

(xxii)  Additional Business Centre(s):

(xxiii) Day Count Fraction:

(xxiv)  Where information about the
index can be obtained, including
anindication of where information
about the past and the future
performance of that underlying
and its volatility can be obtained
by electronic means, and whether
or not it can be obtained free of

charge:

PROVISIONSRELATING TOREDEMPTION

15. Redemption by Instalments:
0) Instalment Amount(s):
(ii) Instalment Date(s):

16. Call Option

0) Optional Redemption Date(s):

(ii) Optional Redemption Amount(s)

of each Note:

(iii) Redemptionin part:

10217329164-v22 -71-

Period(s)/Specified

[Not Applicable]/[[#]%]

[*]

[®] [, subject to adjustment in accordance with the
Business Day Convention Set out in (xxi) below/,
not subject to any adjustment as the Business Day

Convention in (xxi) below is specified to be Not
Applicable]

[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day
Convention]/[Not Applicable]

[*]/[Not Applicable]

[Actual/Actual (ISDA)] [Actual/Actual]
Actual/365 (Fixed)

Actual/365 (Sterling)

Actual/360

[30/360] [360/360] [Bond Basis]
[30E/360][Eurobond Basis]

[30E/360 (ISDA)]

[®] [This information canbe obtained free of chargg]

[Applicable/Not Applicable]

[*]

[*]]

[Applicable/Not Applicable]

(If not applicable, delete the remaining
sub-paragraphs of this paragraph)

[*]

[#] per Calculation Amount

[Applicable/Not Applicable]

47-41026474



(a) Minimum  Redemption
Amount:

(b) Maximum Redemption
Amount

(©) (iv) Notice period:

17. Put Option
(i) Optional Redemption Date(s):
(ii) Optional Redemption Amount(s)
of each Note:
(iii) Notice period:
18. Change of Control Put:

Change of Control Redemption Amount(s)
of each Note:

19. Inflation Linked Redemption Note
Provisions:
0] Inflation Index:
(ii) Inflation Index Sponsor(s):
(iii) Related Bond:
(iv) Fallback Bond:
(v) Reference Month:
(vi) Cut Off Date:
(vii) End Date
(viiiy  Additional Disruption Events:
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[#] per Calculation Amount

[#] per Calculation Amount

[*]/[Not Applicable]
[Applicable/Not Applicable]

(If not applicable, delete the remaining
sub-paragraphs of this paragraph)

[e]

[#] per Calculation Amount

[*]/[Not Applicable]
[Applicable/Not Applicable]

(If  not applicable, delete the remaining
sub-paragraphof this paragraph)

[®] per Calculation Amount]
[Applicable/Not Applicable]

(If not applicable, delete the remaining
subparagraphs of this paragraph)
[CPI-ITL)/[HICP]

(]

[Applicable]/[Not Applicable]

The Related Bondis: [®] [Fallback Bond]
The issuerof the Related Bondis: [®]
[Applicable]/[Not Applicable]

[*]

[*]/[Not Applicable]

[*]/[Not Applicable]

(This is necessary whenever Fallback Bond is
applicable)

[Changeof Law]
[Increased Costof Hedging] [Hedging Disruption]

[None]
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Party responsible for calculating
the Redemption Amounts (if not

(ix)

the Agent):

(x) DIR(0):

(xi) LookbackPeriod 1:

(xii) Lookback Period 2:

(xiii)  Trade Date:

(xiv)  Redemption Determination Date:

(xv) Redemption Amount Multiplier:
20. Final Redemption Amountof each Note
21, Early Redemption Amount(s) per

Calculation Amount payabe on

redemption for taxation reasons or on event
of default or other early redemption or
pursuant to Condition 7(g) (Inflation
Linked Note Provisions):

[name] shall be the Calculation Agent (no need to
specify if the Agent isto performthis function)

[*]

[insertnumber of monthsfyears]
[insertnumber of monthsfyears]
[*]

[*]

[*]%

[#] per Calculation Amount/(inthe case of Inflation
Linked Redemption Notes) as per Condition 9(g)
(Redemption of Inflation Linked Notes) and
Condition 9(h) (Calculation of Inflation Linked
Redemption)

[[] per Calculation Amount]/[Not Applicable]

GENERAL PROVISIONSAPPLICABLE TOTHENOTES

22. Form of Notes:

23. New Global Note:

24, Additional Financial Centre(s):

25. Talons for future Coupons to beattached to

Definitive Notes (and dates on which such
Talons mature):

Signed on behalf of Ferrovie dello Stato Italiane S.p.A.
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Bearer Notes:

[Temporary Global Note exchangeable for a
Permanent Global Note which is exchangeable for
Definitive Notes on [®] days' noticefat any time/in
the limited circumstancesspecified in the Permanent
Global Note]

[Temporary Global Note exchangeable for
Definitive Noteson [®] days'notice]*

[Permanent Global Note exchangeable for
Definitive Notes on [®] days' notice/at any time/in
the limited circumstancesspecified in the Permanent
GlobalNote]

(*Notes may only be issued pursuant to this option
in amounts equal to the Specified Denomination or
integral multiples thereof)

[Yes] [No]

[Not Applicable/[®]]

[Yes/No. As the Notes have more than 27 coupon
payments, talons may be required if, on exchange

into definitive form, morethan 27 coupon payments
are left.]
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Duly authorised
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PART B —-OTHER INFORMATION

LISTING AND ADMISSION TO TRADING

(i Listing:

(ii) Admission to trading:

(iii) Estimated total expenses of
admission to trading:
RATINGS

9

10

11

10217329164-v22

Insert"Not Applicable" where the Notes are notto be listed.

[The official list of Euronext Dublin]/ [Not
Applicable]®

[Application [has been/is expected to be] made for
the Notes to be admitted to trading on [[®] / the
regulated market of Euronext Dublin] with effect
from [*]])/[Not Applicable.]*

(Where documenting a fungible issue need to
indicate that original securities are already
admitted to trading.)

[*]/[Not Applicable]*

The Notes to be issued [have been/are expected to
be] rated]/[The following ratings reflect ratings
assigned to Notes of this type issued under the
Programmegenerally]:

[Standard & Poor's: [¢]]
[Fitch: [*]]
[[Other]: [*]]

[Need to include a brief explanation of the meaning
of the ratings if this has previously been published

by the rating provider.]

(The above disclosure should reflect the rating
allocated to Notesof the type being issued under the
Programme generally or, where the issue has been

specifically rated, thatrating.)

Option 1 - CRA established in the EEA and
registered under the EU CRA Regulation and
details of whether rating is endorsed by a credit
rating agencyestablished and registered in the UK
or certified under the UK CRA Regulation

[Insert legal name of particularcreditrating agency
entity providing rating] is established in the EEA

and registered under Regulation (EU) No
1060/2009, as amended (the "EU CRA
Regulation™). [[Insert legal name of particular

credit ratingagencyentity providing rating] appears
on the latest update of the list of registered credit
rating agencies (as of [insert date of most recent
list]) on the ESMA website

Insert"Not Applicable” where the Notes are notto be admitted to trading.

Insert"Not Applicable" where the Notes are notto be admitted to trading.
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http:/www.esma.europa.eu.]. [The rating [Insert
legal name of particular credit rating agency entity
providing rating] has given to the Notes is endorsed
by [insert legal name of creditrating agency], which
is established in the UK and registered under
Regulation (EU) No 1060/2009 as it forms part of
domestic law of the United Kingdom by virtue of the
European Union (Withdrawal) Act 2018 (the "UK
CRA Regulation™).] /[[ Insert legal name of
particular credit rating agency entity providing
rating] has been certified under Regulation (EU) No
1060/2009 as it forms part of domestic law of the
United Kingdom by virtue of the European Union
(Withdrawal) Act 2018 (the "UK CRA Regulation
").J [[Insert legal name of particular credit rating
agency entity providing rating] has not been
certified under Regulation (EU) No 1060/2009, as it
forms part of domestic law of the United Kingdom
by virtue of the European Union (Withdrawal) Act
2018 (the "UK CRA Regulation")andtherating it
has given to the Notes is not endorsed by a credit
rating agency established in the UK and registered
underthe UK CRARegulation.]

Option 2 - CRA established in the EEA, not
registered under the CRA Regulation but has
applied for registration and details of whether
rating is endorsed by a credit rating agency
established and registered in the UK or certified
under the UK CRA Regulation

[Insert legal name of particularcredit rating agency
entity providing rating] is established in the EEA
and has applied for registration under Regulation
(EU) No 1060/2009, as amended (the "CRA
Regulation™), although notification of the
corresponding registration decision has not yet been
provided by the [relevant competent authority]
/[European Securities and Markets Authority].
[[Insert legal name of particular credit rating
agencyentityproviding rating] appears on the latest
updateof thelist of registered credit ratingagencies
(asof [insert date of mostrecentlist]) on the ESMA
website http://www.esma.europa.eu.]. [The rating
[Insert legal name of particularcredit rating agency
entity providing rating] has given to the Notes is
endorsed by [insert legal name of credit rating
agency], which is established in the UK and
registered under Regulation (EU) No 1060/2009 as
it forms part of domestic law of the United Kingdom
by virtue of the European Union (Withdrawal) Act
2018 (the "CRA Regulation (UK)™).] / [[Insert
legal name of particular credit rating agency entity
providing rating] has been certified under
Regulation (EU) No 1060/2009 as it forms part of
domestic law of the United Kingdom by virtue of the
European Union (Withdrawal) Act 2018 (the "UK
CRA Regulation™).] / [[Insert legal name of
particular credit rating agency entity providing
rating] has not been certified under Regulation (EU)
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No 1060/2009, as it forms part of domestic law of
the United Kingdom by virtue of the European
Union (Withdrawal) Act 2018 (the "UK CRA
Regulation™)andtheratingit has givento the Notes
is not endorsed by a credit rating agency established
in the UK and registered under the UK CRA
Regulation.]

Option 3 - CRA established in the EEA, not
registered under the EU CRA Regulation and not
applied for registration and details of whether
rating is endorsed by a credit rating agency
established and registered in the UK or certified
under the UK CRA Regulation

[Insert legal name of particularcreditrating agency
entity providing rating] is established in the EEA
and is neither registered nor has it applied for
registration under Regulation (EU) No 1060/2009,
as amended (the "EU CRA Regulation”). [[Insert
legal name of particular credit rating agency entity
providing rating] appears onthe latestupdate of the
list of registered credit ratingagencies (as of [insert
date of most recent list]) on the ESMA website
http://www.esma.europa.eu.]. [The rating [Insert
legal name of particular credit rating agency entity
providing rating] has given to the Notes is endorsed
by [insert legal name of creditrating agency], which
is established in the UK and registered under
Regulation (EU) No 1060/2009 as it forms part of
domestic law of the United Kingdom by virtue of the
European Union (Withdrawal) Act 2018 (the "UK
CRA Regulation (UK)").]/ [[Insert legal name of
particular credit rating agency entity providing
rating] has been certified under Regulation (EU) No
1060/2009 as it forms part of domestic law of the
United Kingdom by virtue of the European Union
(Withdrawal) Act 2018 (the "UK CRA
Regulation™).)/ [[Insert legal name of particular
credit rating agency entity providing rating] has not
been certified under Regulation (EU) No
1060/2009, as it forms part of domestic law of the
United Kingdom by virtue of the European Union
(Withdrawal) Act 2018 (the "UK CRA
Regulation™)andtheratingit has givento the Notes
is not endorsed by a credit ratingagency established
in the UK and registered under the UK CRA
Regulation.]

Option 4 - CRA established in the UK and
registered under the UK CRA Regulation and
details of whether rating is endorsed by a credit
rating agency established and registered in the
EEA or certified under the EU CRARegulation

[Insert legal name of particularcredit rating agency
entity providing rating] is established in the UK and
registered under Regulation (EU) No 1060/2009 as
it forms part of domestic law of the United Kingdom
by virtue of the European Union (Withdrawal) Act
2018 (the "UK CRA Regulation™). [[Insert legal
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name of particular credit rating agency entity
providing rating] appears onthe latestupdate of the
list of registered credit ratingagencies (as of [insert
date of most recent list]) on [FCA website]. [The
rating[Insert legal name of particular credit rating
agency entity providing rating] has given to the
Notes to be issued under the Programme is endorsed
by [insert legal nameof credit rating agency], which
is established in the EEA and registered under
Regulation (EU) No 1060/2009, as amended (the
"EU CRA Regulation").] [[Insert legal name of
particular credit rating agency entity providing
rating] has been certified under Regulation (EU) No
1060/2009, as amended (the "EU CRA
Regulation™).] [[Insert legal name of particular
credit rating agency entity providing rating] has not
been certified under Regulation (EU) No
1060/2009, as amended (the "UK CRA
Regulation™)andtheratingit has givento the Notes
is notendorsed by a credit rating agency established
in the EEA and registered under the EU CRA
Regulation.]

Option 5 - CRA not established in the EEA or the
UK but relevant rating is endorsed by a CRA which
is established and registered under the EU CRA
Regulation AND/OR wunder the UK CRA
Regulation

[Insert legal name of particularcreditrating agency
entity providing rating] is notestablished in the EEA
or the UK buttheratingit has given to the Notesto
be issued under the Programme is endorsed by
[[insert legal name of credit rating agency], which
is established in the EEA and registered under
Regulation (EU) No 1060/2009, as amended (the
"EU CRA Regulation™)][and][[insert legal name of
credit ratingagency], whichis established in the UK
and registered under Regulation (EU) No 1060/2009
as it forms part of domestic law of the United
Kingdom by virtue of the European Union
(Withdrawal) Act 2018 (the "UK CRA
Regulation™)].

Option 6 - CRA not established in the EEA or the
UK and relevant rating is not endorsed under the
EU CRA Regulation or the UK CRA Regulation
but CRA iscertified under the EU CRA Regulation
AND/OR under the UK CRA Regulation

[Insert legal name of particularcreditrating agency
entity providing rating] is notestablished in the EEA
orthe UK but is certified under [Regulation (EU) No
1060/2009, as amended (the "EU CRA
Regulation")][and][ Regulation (EU) No
1060/2009 as it forms part of domestic law of the
United Kingdom by virtue of the European Union
(Withdrawal) Act 2018 (the "UK CRA
Regulation™].
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Option 7 - CRA neither established in the EEA
or the UK nor certified under the EU CRA
Regulation or the UK CRA Regulation and
relevant rating is not endorsed under the EU
CRA Regulationor the UK CRARegulation

[Insert legalname of particular credit rating agency
entity providing rating] is not established in the EEA
orthe UK and is notcertified under Regulation (EU)
No 1060/2009, as amended (the "EU CRA
Regulation™) or Regulation (EU) No 1060/2009 as it
forms part of domestic law of the United Kingdom
by virtue of the European Union (Withdrawal) Act
2018 (the "UK CRA Regulation™) and the rating it
has given to the Notes is not endorsed by a credit
rating agency established in either the EEA and
registered under the EU CRA Regulation or in the
UK and registered underthe UK CRA Regulation.

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

(Need to include a description of any interest, including conflicting ones, that is material to the
issue/offer, detailing the persons involved and the nature of the interest. May be satisfied by the
inclusion of thestatementbelow.)

[Save for any fees payable to the [Managers/Dealers], so far as the Issuer is aware, no person
involved in the offer of the Notes has an interest material to the offer. The [Managers/Dealers] and
their affiliates have engaged, and may in the future engage, in investment banking and/or
commercial banking transactions with, and may perform other services for, the Issuer and its
affiliates in the ordinary course of business. (Amendas appropriate if thereare other interests)]

[(When adding any other description, consideration should be given as to whether such matters
described constitute "significant new factors" and consequentlytrigger the needfor a supplement
to Base Prospectus under Article 23 of the Prospectus Regulation.)]

4, [Fixed Rate Notesonly — YIELD
Indication ofyield: [*]% perannum
[Theyield is calculated at the Issue Date on the basis
of the issue Price. It is not an indication of future
yield]
5. [Floating Rate Notesonly — HISTORIC INTEREST RATES

Details of historic [EURIBOR/CMS Rate] rates can be obtained from [Reuters].]

[Benchmarks Amounts payable under the Notes will be calculated
by reference to [EURIBOR/CMS RATE] which is
provided by [European Money Markets
Institute/specifyother]. Asat [®], [European Money
Markets Institute/specify other] [appears/does not
appear] on the register of administrators and
benchmarks established and maintained by the
European Securities and Markets Authorty
pursuant to Article 36 of Regulation (EU)

2016/1011 (the "BMR").
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[As farasthe Issuerisaware, [[[®] does/do] not fall
within the scope of the BMR by virtue of Article 2
of that regulation] / [the transitional provisions in
Article 51 of the Benchmark Regulation apply],
such that [] is not currently required to obtain
authorisation or registration.]]

[Amounts payable under the Notes will be
calculated by reference to [EURIBOR/CMS RATE]
which is provided by [European Money Markets
Institute/specify other]. As at the date hereof,
[[European Money Markets Institute/specify
other][appears]/[does not appear]][repeat as
necessary] in the register of administrators and
benchmarksestablished and maintained by the FCA
pursuantto Article 36 (Register of administrators
and benchmarks) of Regulation (EU) No.
2016/1011asit forms partof domestic law by virtue
of the European Union (Withdrawal) Act 2018 (the
"UK Benchmarks Regulation™)]/[As far as the
Issuer is aware, as at the date hereof, [specify
benchmark] doesnotfallwithin the scope of the UK
Benchmarks Regulation]/ [As far as the Issueris
aware, the transitional provisions in Article 51 of
UK Benchmarks Regulation apply, such that [name
of administrator] is not currently required to obtain
authorisation/registration (or, if located outside the
UK, recognition, endorsementor equivalence)]

6. PERFORMANCE OF INDEX/FORMULA/OTHER VARIABLE AND OTHER
INFORMATION CONCERNING UNDERLYING, EXPLANATION OF EFFECT ON

VALUE OF INVESTMENT AND ASSOCIATED RISKS*

(N.B. Specify "Not Applicable" unless the Notes are securities giving rise to payment or delivery obligations
linked toan underlying assetto which Annex 17 to the Prospectus Commission Delegated Regulation applies)

0) The final reference price of the [[As set out in Condition 7(f) (Rate of Interest -
underlying: Inflation Linked Interest Notes)/As set out in
Condition 9(h) (Calculation of Inflation Linked

Redemption)]/[Not Applicable]]

(ii) An indication where information [This information can be obtained free of charge
about the past and the further from [e]]/[Not Applicable]
performance of the underlyingand
its volatility can be obtained

(iii) The name ofthe index: [[CPINITL/HICP]asdefinedin Annex 1 to the Base
Prospectus]/[Not Applicable]]

(iv) The placewhere information about  [[Bloomberg Page ITCPIUNR or its replacement /
the index can be obtained: Eurostat’s internet site ]/[Not Applicable]]

* Required for securities giving rise to paymentor delivery obligations linked toan underlying asset to which
Annex 17 to the Prospectus Commission Delegated Regulationapplies.

7. REASONSFOR THE OFFERAND ESTIMATED NET AMOUNT OF PROCEEDS

0] Reasons for the offer: [[See ["Use of Proceeds"] in the Base Prospectus’]
If reasons differ from what is disclosed in the Base
Prospectus, for example, for an Eligible Green

Project, give details here.]
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(i) Estimated net proceeds:

[THIRDPARTY INFORMATION

[*]

[ 1 has been extracted from [ ]. The Issuer confirms that such information has been accurately
reproduced and that, so far as it is aware, and is able to ascertain from information published by
[ 1. no facts have been omitted which would render the reproduced information inaccurate or
misleading.] To thebestof the knowledge of the Issuer, having takenall reasonable care to ensure
thatsuchisthe case, the information contained in these Final Terms is in accordance with the facts

and does notomit anything likely to affectthe import of such information.]

ISIN:
Common Code:

CFI:

FISN:

Delivery

OPERATIONAL INFORMATION

[Intended to be held in a manner which
would allow Eurosystem eligibility:

Any clearing system(s) other than
Euroclear Bank SA/NV and Clearstream

Banking, S.A. and
identification number(s):

10217329164-v22

the

relevant
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[*]
[*]

[e], asupdated, as set out on the website of the
Association of National Numbering Agencies or
alternatively sourced from the responsible National
Numbering Agency that assigned the ISIN/Not
Available/Not Applicable

[e], asupdated, as set out on the website of the
Association of National Numbering Agencies or
alternatively sourced from the responsible National
Numbering Agency that assigned the ISIN/Not
Available/Not Applicable

Delivery [against/ free of] payment

[Yes. Note that the designation "yes" simply means
that the Notes are intended upon issue to be
deposited with one of the ICSDs as common
safekeeper and does not necessarily mean that the
Notes will be recognised as eligible collateral for
Eurosystem monetary policy and intra-day credit
operations by the Eurosystem either upon
issue or atany orall times during their life. Such
recognition will depend upon the ECB being
satisfied that Eurosystem eligibility criteria have
beenmet)/

[No. Whilst the designation is specified as "no" at
the date of these Final Terms, should the Eurosystem
eligibility criteria be amended in the futuresuchthat
the Notes are capable
of meeting them the Notes may then be deposited
with one of the ICSDs as common safekeeper. Note
that this does not necessarily mean
that the Notes will then be recognised as eligible
collateral for Eurosystem monetary policy and intra-
day credit operations by the Eurosystem atany time
duringtheir life. Such recognition will depend upon
the ECB being satisfied that Eurosystem eligibility
criteria havebeenmet.]

[Not Applicable/give name(s) and number(s)]
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Names and addresses of additional Paying

Agent(s) (if any):
10. DISTRIBUTION
0] Method of distribution:
(i) If syndicated:
@) Namesof Dealers:
(b) Stabilising Manager(s) (if
any):
(i) If non-syndicated, name of the
relevantDealer:
(iv) U.S. Selling Restrictions:
V) [Prohibition of Sales to EEA Retail
Investors:
(vi) [Prohibition of Salesto UK Retalil

10217329164-v22

Investors:
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[*]/[Not Applicable]

[Syndicated/Non-syndicated]
[Not Applicable]

[*]
[Not Applicable/[*]]

[Not Applicable/[*]]

[TEFRAC/TEFRAD/TEFRA ot applicable]

[Applicable]/[Not Applicable] (If the offer of the
Notes clearly donotconstitute "packaged” products
orthe Notesdo constitute "packaged" productsand
a key information document willbe prepared in the
EEA, "Not Applicable™ should be specified. If the
offer of the Notes may constitute "packaged”
productsand no key information documents will be
prepared, "Applicable” should be specified.)

[Applicable]/[Not Applicable] (If the offer of the
Notes clearly donotconstitute "packaged" products
orthe Notesdo constitute "packaged" productsand
a key information document willbe prepared in the
UK, "Not Applicable” should be specified. If the
offer of the Notes may constitute "packaged"
productsand no key information documents will be
prepared, "Applicable" should be specified.)
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SUMMARY OF PROVISIONSRELATING TO THE NOTESWHILEINGLOBAL FORM
Clearing System Accountholders

Each Global Note will be in bearer form. Consequently, in relation to any Tranche of Notes represented by a
Global Note, references in the Terms and Conditions of the Notes to "Noteholder" arereferences to the bearer of
the relevant Global Note which, for so longasthe Global Note is held by a depositary ora common depositary,
in the case of a CGN, or a common safekeeper, in the case of an NGN for Euroclear and/or Clearstream,
Luxembourg and/or any other relevant clearing system, will be that depositary or common depositary or, as the
case may be, commonsafekeeper.

Each ofthepersonsshownin the recordsof Euroclear and/or Clearstream, Luxembourg and/or any other relevant
clearingsystem asbeingentitled to an interest in a Global Note (each an*Accountholder™) must look solely to
Euroclear and/or Clearstream, Luxembourg and/or such other relevant clearing system (as the case may be) for
such Accountholder's share of each payment made by the Issuer to the bearer of such Global Note and in relation
toall otherrightsarising underthe Global Note. The extent to which, and the manner in which, Accountholders
may exercise any rights arisingunder the Global Note will be determined by therespectiverulesand procedures
of Euroclear and Clearstream, Luxembourg and any other relevant clearing system from time totime. For so long
asthe relevantNotes arerepresented by the Global Note, Accountholders shallhave noclaim directly against the
Issuerin respect of payments due under the Notes and such obligations of the Issuer will be discharged by payment

to the bearer of the Global Note.
Conditions applicableto Global Notes

Each Global Note will contain provisions which modify the Terms and Conditions of the Notes astheyapply to
the GlobalNote. The followingisa summary of certain ofthose provisions:

Payments: All payments in respect of the Global Note will be made against presentation and (in the case of
payment of principal in full with all interest accrued thereon) surrender of the Global Note to or to the order of
any Paying Agentand will be effective to satisfy and discharge the corresponding liabilities of the Issuer in respect
of the Notes. On each occasion onwhich a paymentof principal or interest is made in respectofthe Global Note,
the Issuershallprocure that in respect of a CGN the payment is noted in a schedule thereto and in respect of an

NGN the payment isentered pro rata in the records of Euroclear and Clearstream, Luxembourg.

Payment Business Day: In the case ofa Global Note, notwithstanding the definition contained in Condition 2(2)
(Definitions), "Payment Business Day" shall mean: if the currency of paymentis euro, any day which is a
TARGET Settlement Day and a day on which dealings in foreign currencies may be carried on in each (if any)
Additional Financial Centre; or, if the currency of payment is not euro, any day whichisa dayon whichdealings
in foreign currencies may be carried on in the Principal Financial Centre of the currency of payment andin each
(if any) Additional Financial Centre.

Exercise of put option: In order to exercise the option contained in Condition 9(f) (Redemption at the option of
Noteholders) or Condition 9(g) (Redemptionat the option of Noteholders upona Change of Control Put Event),
the bearer of the Permanent Global Note must, within the period specified in the Conditionsfor the deposit of the
relevant Note and put notice, give written notice of such exercise to the Fiscal Agent specifying the principal
amount of Notes in respectof whichsuch optionis being exercised. Any such notice will be irrevocable and may
not be withdrawn.

Partial exercise of call option: In connection with an exercise of the option contained in Condition 9(d)
(Redemption at the option ofthe Issuer) in relationto some only of the Notes, the Permanent Global Note may be
redeemed in part in the principal amountspecified by the Issuer in accordance with the Conditions and the Notes
to be redeemedwillnot be selectedas provided in the Conditions butin accordance with the rules and procedures
of Euroclear and Clearstream, Luxembourg (to be reflected in the records of Euroclear and Clearstream,
Luxembourgaseitherapool factor ora reduction in principalamount, at their discretion).

Notices: Notwithstanding Condition 18 (Notices), while all the Notes are represented by a Permanent Global Note
(or by a Permanent Global Note and/or a Temporary Global Note) and the Permanent Global Note is (or the
Permanent Global Note and/or the Temporary Global Note are) deposited with a depositary or a common
depositary for Euroclear and/or Clearstream, Luxembourgand/or any other relevant clearing system ora common
safekeeper, notices to Noteholders may be given by delivery of the relevant notice to Euroclear and/or
Clearstream, Luxembourg and/or any other relevantclearing system and, in any case, such notices shall be deemed
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to have been given to the Noteholders in accordance with Condition 18 (Notices) on the date of delivery to
Euroclearand/or Clearstream, Luxembourgand/or any other relevant clearing system.
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USE OF PROCEEDS

The net proceeds of the issue of the Notes will be applied by the Issuer for the general finance purposes of the
Group, with particular focus on:

(i) high speed capex in infrastructure and rolling stock;and

(i) inter alia, works, plants, and/or networks, and/or the procurement of assets relating to the rail and road
local public transport service, and/or freight transport rolling stock, and/or the construction and

management of railway networks;

aswellasforany other purpose specified in theapplicable Final Terms, including Eligible Green Projects, Eligible
Social Projects ora combination of Eligible Green Projects and Eligible Socia | Projects, as applicable.

Accordingto the definition criteria set outby the International Capital Market Association (" ICMA™) green bond
principles ("Green Bond Principles"), only Tranches of Notes financing or refinancing Eligible Green Projects,

will be denominated "Green Bonds".

Eligible Green Projects have been defined in accordance with the broad categorisation of eligibility for green
projects set out by the ICMA Green Bond Principles. In accordance with the ICMA Green Bond Principles, the
Issuerhas published on its institutional website its framework relating to investments in Eligible Green Projects
(the "FS Green Bond Framework").

Forthe purposes of this section:

"Eligible Green Projects" means projects with a positive impact in terms of, as the case may be, environmental
and social sustainability, in accordance with the broad categorisation of eligibility for green projects set out by
ICMA, which priorto the relevant I ssue Date will be disclosed in the FS Green Bond Framework as approved by
the Issuerand verified by a reputed sustainability ratingagency.

The FS Green Bond Framework will be available on the Issuer's website page
https://www.fsitalia ne.it/content/fsitalia ne/it/investor-relations/debito-e-credit-rating/green-bond-
framework.html
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DESCRIPTION OF THE ISSUER
History and Development

Ferrovie dello Stato Italiane S.p.A. ("FS", "FS Italiane”, or the "Issuer" and together with its subsidiaries, the
"Group" or "FS Group") is the holding company of the Italian railway group, which is active in the field of
passengerand freight transport (mainly by rail) and related services. Among other things, FS controls the raiway
infrastructure manager RFI, the road infrastructure manager Anas as well as the railway undertaking Trenitalia,
which are subsidiaries of FS.

Pursuant toLawn. 137 of 22 April 1905 which entrusted the managementand ownership of mostrailwa y services,
once privatised, to the Italian State (the "State"), FSwas established on 21 April 1905 through the nationalisation
of three private companies in operationin Italy since 1839.On 12 August 1992, FS becamea joint-stock company
which waswholly owned by the State viathe MEF. In accordance with Article 4 of the Articles of Association
currently in force (the "Articles of Association™), FSis incorporated, domiciled and operating under the laws of
Italy (theltaliancivil code andspecific legislationin addition tothe Articles of Association) fora period up to 31
December 2100 (which may be extended or decreased by a resolution passed at an extraordinary shareholders

meeting).
Purpose ofthe Issuer
Accordingto Article 3 of the Articles of Association, the objectives of FS include the:

@) constructionand management of the infrastructure network for rail, road and motorway transportation at
a domestic and international level;

@) operation of any transport services, including by air, of passengers and freight, at domestic and/or
international level, including the promotion, implementation, and management of initiativesand services

in the transportation field;and

(b) performance of any other connected and instrumental activities related directly or indirectly to those
mentionedabove, includingactivities related to customer services and those aimed at the enhancement
of assets forthe operationof (a) and (b) above.

Registered Office

Theregistered office of FSis at Piazza della Croce Rossa 1, Rome, Italy, Fiscal Code and Registration with the
Company Register of Rome No.06359501001. Its telephone numberis +39 06 44101.

Issuer's website

The website of the Issuer is https://www.fsitaliane.it/content/fsitaliane/en.html. The information on the website of
the issuer does not form part of this Base Prospectus, unless expressly incorporated by reference into this Base
Prospectus.

Financial Year

The Issuer's financial year starts on 1 January and ends on 31 December of eachyear.
Major shareholders

The Issuerisa wholly-owned subsidiary of the MEF.

Organisational Structure

EC Directive 91/440/EEC on the development of railways (subsequently amended by EC Directive 2001/12/EC
of 26 February 2001) as implemented by law D.P.R. 8 July 1998 n. 277 and Legislative Decree 8 July 2003 n.
188 ("Decree 188/2003"), established the guidelinesfor the restructuring of the Italiannational rail system. These
EC Directives emphasised the need to separate rail infrastructure management from the provision of transport
services. Following these legislative developments, the Group initiated a reorganisation program in 1998 by
creating the infrastructure division. In May 1999, the Group set up three additional divisions to manage the
medium and long-distance passenger transport, freighttransport and local transport. The reorganization continued
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with the establishment in June 2000 of Trenitalia, a passenger and freight transport company, which was
completedon 1 July 2001.

Since 2001, infrastructure maintenance (through RFI) and railway undertakings (through Trenitalia) have operated
asseparate companies within the Group.
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The current Group structure as ofthedate of this Base Prospectus is outlined below:

Ferrovie dello Stato Italiane SpA

100%%

Concessioni | 50.00%
Autostradali
Venete
Concessiani  30.007)
Autostradali
Lombarde
S0.00%| 32.12%
Autostrade
del Lazia
3500 100% Anss
e — T
Asti-Cuneo Enterprise
Sital -+
e

CONSOUDATION MAP OF FS ITALIANE GROUP AT
31.12.2020
Parent and group’s subsidiaries

Equity-accounted investees
Subsidiaries measured st cost
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Netinera Deutschland GmbH

100%

Stidbrandenburger

Netinera Nahverkehrs Regentalbahn
(SBN)

Bachsts
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Immobilien

sei mobil
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Sippel Travel
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Celle Stadt und Ao
Land (KVC)

50.00%
Berchtesgardener
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Verwaltungs
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Niedersachsenbahn I Die Landerbahn
(NB) cz

Metronom
Eisenbahn

60.00%
—>

100%

Kraftverkehr
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CONSOLIDATION MAP OF NETINERA GROUP AT
30.06.2020

B earent and group's subsiataries
[0 Equity-accounted investees
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The key playersinthe ItalianRail Industry are thefollowing:

Ministry of
Economy
and Finance
(‘MEF")

Ministry of
Sustainable
Infrastructures
and Mobility
(‘MIMS?),
previously
Ministry of
Infrastructure
and Transports
Government / (MIT)
regulatory
bodies

Autorita Garante
della Concorrenza
e del Mercato
(‘AGCM")

Autorita di
Regolazione dei
Trasporti

(ART")

Rete Ferroviaria
Infrastructure .
Italiana

manager (.RFI .)

Agenzia Nazionale per la
Sicurezza delle Ferrovie e delle
Infrastrutture Stradali e
Autostradali

(ANSFISA)

Regions

Railway

Undertakings
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The MEF pays fees for the National Public Service Contract and transfers financial resources to the
Regions for the Regional publicservice Contract. The MEF also provides funding for rail infrastructure
investments and maintenance.

The MIMS, previously MIT delivers licenses to railway undertakings. MIMS also defines the access
charge to the railway infrastructure and subscribes the Contratto di Programma with RFI and the
National Public Service Contract (the Contratto di Servizio that includes national universal services for
passengers transport) with Trenitalia.

The Italian Competition Authority is an independent body and is in charge of the application of
competition law and of national consumer legislation.

The Transport Regulation Authority (Autorita di Regolazione dei Trasporti, ART) has been established in
accordance with art. 37 of the Legislative Decree n.201/2011 and has been operative since January 2014.
Its competences are: ® To guarantee equitable and non-discriminatory access to rail, port, airport and
highway infrastructure, ® To define criteria for setting tariffs, fees and tolls.® To define minimum quality
conditions for national and local transport considered to bea publicservice, ® To regulate access to rail
infrastructure, ® To define public tender mechanisms to assign transport services and criteria for
appointing awarding commissions, ® To help Public Administration in identifying Public Service
Obligation routes and support the PA in retracing the most effective methods to finance them. It reports to
the Italian Parliament.

RFI is part of the FS Group. Itowns the infrastructure and is responsible for designing, building and
maintaining the infrastructure and develops the technology of systems and materials. RFI acts as the
national railway infrastructure manager, as set forth in the Act of Concession with the MIMS.

From 1 January 2019, ANSF’s competences are on the newly established National Agency for Railway and
Road and Highway Infrastructures Safety (ANSFISA). The ANSF kept competences for the railway safety
until 4 December 2020, it has been then abolished.

The Agency is an independent body from all the railway and roads actors. Agency's main tasks on railway
sector are: ® To define the legislative framework on the railway operational safety standards ® To verify the
enforcement of the adopted regulations ® To carry out the approval processes for systems, sub-systems and
constituents ® To issue the safety certificates to railway undertakings and the safety authorizations to
infrastructure managers.

[ ] The Regions subscribe Public Service Contracts (PSCs) for regional transport services with
railway undertakings. In Italy there are 15 ordinary Regions and 5 border Regions with special status.

[ J After having obtained a license, (a 'titolo autorizzatorio'), a safety certificate and after having
entered into a'Contratto di Utilizzo" with the infrastructure manager, these provide passenger and freight
transportation services.

([ J Trenitaliais the largest Italian railway undertaking.
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Business of the Group

As of 31 December 2020, the Group is organized into the following operating segments, each of which is carried out by
certain key subsidiaries:

The transport services segment, which accounted for 58% of the Group's revenues net of "Adjustments and
Eliminations Operating Segments" for the year ended 31 December 2019 and for 51% of the Group's revenues
net of "Adjustments and Eliminations Operating Segments" for the year ended 31 December 2020, is divided into
medium/long term distance passengers, regional passengers, and freight andis largely represented by the 100%
owned subsidiary, Trenitalia.

The infrastructure services segment, which accounted for 39% of the Group's revenues net of "Adjustments and
Eliminations Operating Segments” for the year ended 31 December 2019 and for 43% of the Group's revenues
net of "Adjustments and Eliminations Operating Segments" forthe yearended 31 December 2020, manages the
national rail network, both high speed and conventional lines, and national road and motorway network through
the 100% owned subsidiaries, respectively, RFl and Anas.

The commercial activities relating to the real estate segment, whichaccounted for 1% of the Group's revenues net
of "Adjustments and Eliminations Operating Segments" fortheyear ended 31 December 2019 and for 1% of the
Group's revenues net of "Adjustments and Eliminations Operating Segments"” for the year ended 31 December
2020, includes the companies (primarily FS Sistemi Urbani) that deal with managementand enhancement of the
property assets of the Group.

The other services segment, which accounted for 3% of the Group's revenues net of "Adjustments and
Eliminations Operating Segments" for the year ended 31 December2019and for 6% of the Group's revenues net
of "Adjustments and Eliminations Operating Segments" for the year ended 31 December 2020, manages other
Group services including financialand administrative services.

The following table sets out certain financial information of the Group's business segments for the years ended 31
December 2020 and 2019.

Year ended 31 December 2020

Adjustments
Commercial Oth and | '|:-S
Transport Infrastructure Real Estate U er Eliminations taliane
A Services - Group
Activities Operating
Segments
(in millions of Euro)
Revenues from Third Parties 5,967 4,367 64 66 13 10,477
Inter-segment revenues 291 889 42 533 (1,395) 360
Revenues 6,258 5,256 106 599 (1,382) 10,837
EBITDA 952 653 11 (13) 30 1,633
Year ended 31 December 2019
Adjustments Fs
Commercial Other and Italiane
Transport Infrastructure Real Estate Servi Eliminations G
Activities EIVICES Operating roup
Segments
(in millions of Euro)
Revenues from Third Parties 7,855 4,152 88 51 10 12,156
Inter-segment revenues 289 1,299 50 340 (1,711) 267
Revenues 8,144 5,451 138 391 (1,701) 12,423
EBITDA 1,882 793 19 (36) (49) 2,609
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FS Group is still the top playerin the EU in terms of EBITDA margin and EBIT margin:

Issuer

Revenue 12.4 10.8 S&P BBB

EBITDA margin 0 o
% 20.98% 15.07% Fitch BBB-

EBIT margin % 6.67% -2.57%

o

Issuer
Revenue 44.4 40.2 S&P AA-
EBITDA margin
12.20% 2.50%
% 0 0 Moody's Aal
EBIT margin % 4.10% -11.90% Fitch AA
Issuer
Revenue 35.1 30 S&P AA-
EBITDA margin 0 o
@ % 16.10% 6.50% Moody's Aa3
EBIT margin %  5.10% -10% Fitch A+

Source: FS, DB & SNCF Annual Reports

Transport Services

Within the macro-sector of transport services, the Group operates primarily through Trenitalia and its subsidiaries (which
include Netinera Deutschland and TrainOSE).

Other Group subsidiaries active in the transport services sector are Busitalia Group, the Mercitalia Hub—which operates
the freight transport-and Ferrovie del Sud Est e Servizi Automobilistici S.r.l. ("FSE™).

Trenitalia (100 per cent. owned by FS) is the passenger transport company of the Group and consists of two business areas:
passengers/medium and long distance routes (domestic and international) and passengers/local transport (commuter,
regionaland inter-regional).

In 2020, Trenitalia recorded negative results, reportinga netloss of Euro 423.1 million, while for the previous year ended
31 December 2019, Trenitalia recorded a positive result, with a net profit of Euro 385.1 million This was the direct
consequence of the significant economic impacts of the public health emergency caused by COVID-19. 2020 EBITDA
decreases from Euro 1,626.9 million in 2019to Euro826.7 million in 2020, (-49.1 %) and 2020 EBIT came to Euro - 208.2
million, down by the previous year (Euro 524.5 million).

Through the Long-Haul Passenger Division, Trenitalia provides mobility services for passengers at national and
international level. The services are divided into "market services"”, forwhich there is no contribution from public funds,
and "universal services", which are only provided based on a specific services contract with the State. In 2020 revenues
from market servicesrecorded a decrease of about Euro 1,201.7 million (-66.7%), due to both traffic servicesin direct
competition with operators and service operated without any competition. The decrease is substantially due to impact of
the COVID-19 pandemic and marginally to the accident on 6 February 2020 near Lodi. These events led to a 67.9%
reduction in passengers per kilometre. Revenues arising from universal services recorded a decrease of Euro 149 million
(-53.8%) in traffic revenue, which was also exclusively due to the effects of COVID-19. Specifically, the traffic revenue
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from day services contracted by 52% with a 22% in the train-km offered, while night services were impacted even more
significantly, with revenue down by 58%, partly becausethey were scaled back morethanday services (-27%).

The table below set out key financial information relating to Trenitalia for the years ended 31 December 2020 and 31
December2019.

31 December 2020 31 December 2019

(in millions of Euro)
Main indicators

Operating revenues 3,905.9 5,514.9
of which:

Medium/Longdistance passenger 38% 47%

Regional passenger 62% 53%
EBITDA 826.7 1,626.9
EBIT (208.2) 524.5
Profit (loss) for the year (423.1) 385.1

31 December 2020 31 December 2019

Medium and long-distance traffic data
PASSENGERS/KM — MARKET millions 5,240 16,313
PASSENGERS/KM — UNIVERSAL
CONTRIBUTED millions 1,783 3,805
TOTAL millions 7,023 20,118
TRAINS/KM — MARKET thousands 39,059 66,445
TRAINS/KM - UNIVERSAL CONTRIBUTED thousands 19,296 25,339
TOTAL thousands 58,355 91,784
Revenues ) millions 1,474 2,580

Regional transport traffic data

PASSENGERS — KM millions 7,708 19,190
TRAINS - KM thousands 125,447 159,206
Revenues millions 2,392 2,924

(*) Escluding Freccialink’s passenger — km and bus-km

Trenitalia c2c Ltd, is a British passenger transport company which manages the c2¢ (City to Coast) franchise between
Londonand Shoeburyness on the east coast of South Essex. In 2020, Trenitalia c2c recorded operating revenues of Euro
101.7 million and a net loss of Euro 134.5 million, with Euro -74.7 million EBITDAand Euro -116.7 million EBIT.

Netinera Deutschland GmbH (in which — after the purchase from by Cube investment fund - Trenitalia has a 100 per
cent. shareholding) and its subsidiaries (the "Netinera Group") also operates in the Regional Passenger and Freight
Transport segment, through a group of about 33 companies active in Germany. The Netinera Group is primarily involved
in rail and road transport activities in the German local and metro transport markets, but it also carries out activities on
international routes tothe Czech Republic, Poland and the Netherlands. In additionto passenger and cargo transport service,

the group performs services for the maintenance and renovation of vehicles.

Duringthe courseof 2020, the Netinera Group recorded revenues of Euro 588.6 million and expen ses of Euro 562.9 million
with Euro 25.8 million EBITDA and Euro -35.5 million EBIT. In 2020, Netinera Group recorded amortisation and
depreciation for Euro 61.2 million and financial expenses for Euro 14.4 million. TrainOSE SA (100 per cent. owned by
Trenitalia after thesale by FS) isa company that provides cargo and passenger transport services atsuburban, regional and
national level in Greece. In 2020, TrainOSE SA recorded operating revenues of Euro 106 million and had a net loss of
Euro 9.6 million.
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Busitalia-Sita Nord S.r.l. ("Busitalia™) is the subsidiary which operates in the sector of public road transport within the
Regional Passenger Transport Operating Segment. The company carries out its business, also through its subsidiaries
("Busitalia Group™), in various sectors, suchas local public transport (both urbanand suburban), long-distance bus service

(both national and international), tourism and hires.

In 2020, Busitalia Group recorded operating revenues of Euro 650.2 million with Euro 79.1 million EBITDAandEuro 9
million EBIT, principally derived from service contractswith Regions, Provinces and Municipalities as well as those from

the additional service contracts with the region Tuscany.

The tables belowsets out key financial information relating to Busitalia Group for the years ended 31 December 2020 and
31 December2019.

December 2020 December 2019

(in millions of Euro)

Main indicators

Operating revenues 650.2 691.4

EBITDA 79.1 65.8

EBIT (9.0) 8.8

Profit (loss) for the year (18.3) 4.7
December 2020 December 2019

Busitalia Group traffic data

PASSENGERS thousands 150 300

BUS/KM — thousands 162 180

Mercitalia Hub through the sub-holding, Mercitalia Logistics S.p.A. (100 per cent. owned by FS), and its subsidiaries,
operates in the freight transport and logistics business. The main companies of the hub are the following: the sub-holding
company Mercitalia Logistics S.p.A., Mercitalia Rail S.r.l. (and its subsidiary Rom Rail S.r.l.), TX Logistik Group (based
in Germany but active in different European countries), Mercitalia Intermodal S.p.A., Mercitalia Shunting & Terminal
S.rl. and TerAlp (Terminal AlpTransit S.r.l.). The purpose of Mercitalia Hub is to relaunch the freight business of the
Group, developing integrated freight transport and logistics solutions that add value to railway use both in Italy and in

Europe.

In 2020, Mercitalia Hub recorded operating revenues of Euro 970.2 million vs. Euro 1,060.5 million in 2019.2020 EBIT
decrease from Euro -5.9 million in 2019 to Euro -13.7 million in 2020, due to the decrease of EBITDA from Euro 95

million in 2019 to Euro89.3million in 2020.

The table below set out key financial information relating to Mercitalia Hub for the years ended 31 December 2020 and
31 December2019.

December 2020 December 2019

(in millions of Euro)

Main indicators

Operating revenues 970.2 1,060.5
EBITDA 89.3 95.0
EBIT (13.7) (5.9)
Profit (loss) for the year (27.7) (22.5)
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FSE (100 per cent. owned by FS)is not only a passenger transport company that provides, through an integrated network,
mobility services (train/bus) butalso performs the role of railway infrastructure manager in Apulia Region (see next section:

Infrastructure Services).

In 2020, the transport segment of FSE recorded operating revenues of Euro 96.6 million and the company had a positive
net result of Euro 5.8 million, with Euro 18.7 million EBITDAand Euro 8.3 million EBIT.

FS Group key operating data in the transportsegment (source: FS Group 2020 annual report):

(*) Includes the group subsidiaries’ trafficabroad.

Long Haul Transport - Universal*
2019 — 4329
2020 mmm 2098

2019 27980
2020 21068

Long Haul - Market*

2019
2020 wmmm 5328

16714

2019 67224
2020 39264

Paccenmere lrm millinne

Trains-km thousands

Short Haul Transport*

2019 215182

2020 181794

Freight Transport*
2020 20688

® Tonne-km abroad - millions ™ Tonne-km - millions

2019 41210
2020 40991

M Train-km abroad - thousands
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Road Transport*

2019 N 2035
2020 N 1713

2019 207386

2020 172560

FS transport segmentrevenues breakdown between Marketservices and Public Service Contracts (source: graphs figures
fromFS Group annual report):

2019 2020

B Market revenues B Public service contract fees

Infrastructure Services

Within the macro-sector of Infrastructure Services, the Group operates through RFI, one of its main subsidiaries with the
public role of Infrastructure Manager. Itis responsible for the entire I talian national rail infrastructure including tracks that

are 16,781kmlong.

As indicated previously, from 18" January 2018 the company Anasis part of the Group. Anas manages and is responsioke
forltaly'snational road and motorway infrastructure for over 26,000 km. The other group companies active in this macro-
sectorare Italferr, the group’s engineering company, FSE and Grandi Stazioni Rail.

RFI (100% owned by FS) performs the role of railway Infrastructure Manager in Italy, as assigned by a deed of concession
(Concessione) granted by the MIMS"), previously MIT in October 2000 with a duration of 60 years (the "RFI Deed of
Concession™)and onthe basis of the Contrattodi Programma, a program contractgoverning relations with the State. RFI
is responsible forthe design, construction, commissioning, management and maintenance of therailway infrastructure in
Italy. It manages the control and safety systems connected with train operations, contracts with railway companies, and
draws up the timetables for the rail network and promotes the integration of the Italian infrastructure within the European
railway network. RFlisalso operating in the ferry service between Sicily and Sardinia directly and through its subsidia ries.
RFI is in charge of the development of high-speed projects, it is active in investing in technology innovation and
implementing new technology through internal programmes dealing with technology in safety, traffic management and
efficiency and development; moreover RFI is also planning on expanding links between Northern Italy and other EU
countries as well as adding more connections in Southern Italy, including Naples—Bari, Salerno-Reggio Calabria, and
Palermo—Catania-Messina, these projects are under designing/construction.

In 2020, RFI had net profit equal to Euro 38 million (Euro 302 million in 2019) and EBITDA of Euro 333 million (Euro
481 million in 2019). In 2020, the operating revenues decreased by Euro 291 million.

The table below set out key financial information relating to RFI fortheyears ended 31 December 2020 and 31 December
2019.
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December 2020 December 2019

(in millions of Euro)
Main indicators

Operating revenues 2,491.5 2,782.3
Track access charges 752.6 1,180.7
CdP-Services Part 1,291.3 1,022.9
Sale of electrical energy for traction 125.1 165.0
Other income 322.5 413.7

EBITDA 332.8 480.8

EBIT 71.1 350.6

Profit (loss) for the year 38.3 301.9

Classification for: 2020 (km)
Type of track

Double track lines 7,732

Single track lines 9,050
Electrification

Double track electrified lines 7,656

Single track electrified lines 4,409

Not electrified lines 4,717
Total km of lines 16,782
Type of service

Convetional network 23,048

HS lines 1,467
Total tracks lenght 24,515

Anas (100% owned by FS) performs the role of road infrastructure manager in Italy, asassigned by a deed of concession
(Concessione) granted by the MIMS, previously MIT, in December 2002 with a duration of 30 years (the "Anas Deed of
Concession™), and on the basis of the Contratto di Programma, a program contract governing relations with the State.
Anas manages Italy's national road and motorway network and provides support to public entities and roadway design,
constructionand maintenanceboth in Italy and abroad.

The table below sets outkey financial information relating to Anas for the years ended 31 December 2020 and 31 December
2019.

December 2020 December 2019

(in millions of Euro)
Main indicators

Operating revenues 2,343.1 2,163.5
Revenues for construction services 1,549.6 1,358.0
Revenues from concession fee 581.9 741.9
Other income 2115 63.6

EBITDA 168.0 128.1

EBIT (19.6) (25.3)

Profit (loss) for the year (168.8) (71.1)
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Italferr S.p.A. (100 per cent. owned by FS) is the FS engineering firm and offers its services on the Italian and foreign
marketsin the field of transport engineering. It initiates and completes infrastructuraland technological projects included
in investment and upgrades plants fortherailways.

In 2020, Italferr recorded operating revenues of Euro 222.7 million and the company had a positive net result of Euro 32.2
million, with Euro 54.6 million EBITDA and Euro 49.9 million EBIT.

FSE (100 percent. ownedby FS) isnot only a passenger transport company that provides, through an integrated network,
mobility services (train/bus) butalso performs the role of railway infrastructure manager in Apulia Region.

In 2020, FSE (infrastructure area) recorded operating revenues of Euro 51.5 million and the company had a positive net
result of Euro 3.4 million, with Euro 16.3 million EBITDAand Euro 12.7 million EBIT.

GS Rail S.r.l. (100 percent. owned by RFI) manages the 14 most important Italian train station: Roma Termini, Milano
Centrale, Torino Porta Nuova, Firenze Santa Maria Novella, Bologna Centrale, Napoli Centrale, Venezia Mestre e Santa
Lucia, Verona Porta Nuova, Genova Piazza Principe e Brignole, Palermo Centrale, Bari Centrale e Roma Tiburtina.

In 2020, GS Rail recorded operating revenues of Euro 152.6 million and the company had a positive net result of Euro5.9
million, with Euro 19.2 million EBITDAandEuro 9.9 million EBIT.
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Commercial Real Estate Activities

Within the macro-sector of Commercial Real Estate Activities, the Group operates mainly through FS Sistemi Urbani S.r.l,
furthermore, FS'sreal estate activities also contribute to the results ofthis segment.

FS Sistemi Urbani S.r.1. (100 per cent. owned by FS Italiane) carries out activities relating to integrated urban services
and the enhancement of assets which are not linked to the conduct of the railway business through the integrated
management and the developmentof real estateservices. In 2020 FS SistemiUrbani S.r.l. recorded operating revenues of

Euro 25.9 million. The net results in 2020 for the company were positive (Euro 2.3 million).
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Other Services

Other companies which makeup the non-core services ofthe Groupare Fercredit S.p.A., FerserviziS.p.A
and FSTechnology S.p.A.

Fercredit S.p.A. (100 per cent. owned by FS) is responsible for the financial services of the Group. Its
activities are essentially focused on the development of the credit factoring and leasing on the captive
market and on the expansion of the consumer credit transactions for the employees of the Group itself. In
2020, the company recordeda net profit of Euro 7.3 million compared to Euro 4.3 million in 2019.

FerserviziS.p.A. (100 per cent. owned by FS) is the Group's non-core services company, which constitutes
the "Integrated Services Centre" of the FS Group, as it manages activities aimed atthe following processes:
Real Estate, Administration, Facility Management, Group Procurement. In 2020, the company recorded a
net profit of Euro 18.9 million with Euro 37.6 million EBITDAand Euro 28.3million EBIT.

FSTechnology S.p.A. (100 per cent. owned by FS) is the Group’s company dedicated to technology and
innovation. Theactivities of the company are focused onstrengthenand support digitalinnovation, ensuring
top levels of quality, efficiency andtime to marketin customer services. In 2020, the company recorded a
net profit of Euro 0.3 million with Euro 27.3million EBITDAand Euro 1.8 million EBIT.
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Corporate Bodiesand Management

The following table sets out the composition of the board of directors of the Issuer (the "Board of
Directors")as of thedateof the Base Prospectus. The shareholders' meetingon 26 May 2021 appointed a
Board of Directors comprising seven members for a period of three terms (2021 - 2022 - 2023), which
terminate on the date in which the financial statements for the last year of the director's third term (2023)
is approved. Accordingto clause 10.3 of the Articles of Association, themembers of the Board of Directors
may be re-elected. On 3 June 2021, the Board of Directors appointed Luigi Ferraris as chief executive

officer.

Board of Directors and Management

The Board of Directors of FS consists of seven members.

The following are the members of the Boards of Directors of FS all of whom were appointed on 26 May

2021.

Name

Position (FS)

Other activities
of the members
of the Board of
Directorswithin
the Group

Main activities of the members of
the Board of Directors outsidethe
Group

Nicoletta
Giadrossi

Chairman of the
Board of Directors

N/A

Member of the Governing Council of
Assonime

Member of the Board of Directors of
the Italian Institute for International

Political Studies (ISPI)

Member of the Italian Group of the
Trilateral Commission

Luigi Ferraris

CEO/Managing
Director

N/A

Consigliere  di  Amministrazione
BancaPassadore& C.S.p.A.

Riccardo
Barbieri

Hermitte

Director

N/A

Chief Economist and Director of
Economic and Financial Analysis of
the Department of the Treasury,
Ministry of Economy and Finance, in
Rome

Member of the Board of Directors of
the Cassa Depositi e Prestiti
Foundation

Government observer on the Board
of Directors of the Bank of Italy

Pietro Bracco

Director

N/A

Chairman of the Board of Statutory
Auditors of EurogasmetS.p.A.

Chairman of the Board of Statutory
Auditors of Iberdrola Clienti ltalia

Sr.l.

Adjunct Professor at the LUISS
Business School
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Name

Position (FS)

Other activities
of the members
of the Board of
Directorswithin
the Group

Main activities of the members of
the Board of Directors outsidethe
Group

Order of Chartered Accountants and
Accounting Experts of Rome -
member of the Excise and Customs

Commission

Member of Fiscal Commissions and
technical committees of various
trade associations of energy sector

Teacher in various masters of
internal and international tax law
managed by universities and from
private structures

Teacher in tax matters in important
masters on energy

Alessandra
Bucci

Director

N/A

Member of the Directive Board of
Unidata S.p.A.

Chairman of the Directive Board of
the JOIN Group Business Advisory

Contract professor in International
Marketing Management at the
Management Faculty of the

Universita La Sapienzain Roma

Marketing Speaker at various
Universities of Rome (LUISS Guido
Carli and Tor Vergata) and at the

MUMM Master

StefanoCuzzilla

Director

N/A

Chairman of the Directive Board of
Federmanager

Chief Executive Officer of |.W.S.
Sp.A

Member of the Promoting
Committee of Fondirigenti

Chairman of the Association
4 Manager

Invited Professor in Organizational
Wellbeing and Sustainability course
at the philosophy faculty of the
Pontificia Universita Antonianum in
Rome

Teacher in the training course
"Analysis and study of criminal and
mafia phenomena to free the figure
of the Madonna from the influence of
criminal organizations” developed
by the Pontificia Accademia Marana

Internazionale in Vatican City

Vice-chairman of the Assocation
Circolo Antico Tiroa Volo
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Name

Position (FS)

Other activities
of the members
of the Board of
Directorswithin
the Group

Main activities of the members of
the Board of Directors outsidethe
Group

Member of the Board of Advisors of
the American University of Rome

Member of the Executive Board of
the Health City Institute

Member of the Advisory Board
"Giovani Imprenditori

Confindustria"

Founder and Chairman of the
Osservatorio per le  Policy
Transdisciplinari Internazionali

Member of the Department of
analysis, study and monitoring of
criminal and mafia phenomena
established by the Vatican City

Member of the Politecnico
Calzaturiero del Brenta Steering
Committee

Chairmanof theFasi

ManageratENAV S.p.A. (part time)
in the welfare area

Paola Gina
Maria Schwizer

Director

N/A

Full Professor of Economics of
Financial Intermediaries of the
Universita diParma

Vice Chairman of the Board of the
Master's Degree Course in Finance
and Risk Management of the
Universita diParma

Affiliate Professor of the SDA
Bocconi School of Management in
Milano, Bankingand Insurance Area

Member of the Board of the
Dimetech-Lab Research Center,
Department of Economics and
Business, at the Universita di Parma

Member of the Steering Committee
of the Jean Monnet Center of
Excellence for Sustainable Finance,
EBI / EUSFIL at the Universita di
Genova

Member of the Advisory Board of
"The CG Dialogue”, at ecoDa,
European Confederation of
Directors’ Associations, in Brussels

Associate Editor and Reviewer of the
"Journal of Management and
Governance"

Member of the Faculty of the PhD
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Name

Position (FS)

Other activities
of the members
of the Board of
Directorswithin
the Group

Main activities of the members of
the Board of Directors outsidethe
Group

Program in  Economics and
Management of Innovation and
Sustainability at the Universita di

Parmae Ferrara

Member of the Board of Trustees of
Aifirm, Italian Financial Industry
Risk Manager Association

Member of the Scientific Committee
of the Corporate Govemance
Observatory of The European House
Ambrosetti

Honorary President of
Nedcommunity, the Italian
association of non-executive and
independentdirectors

Member of the Advisory Board of
AIAF

Independent Director and Member of
the Controls and Risks Committee of
Hera S.p.A.

Non-executive Director of Hema
TradingS.p.A.

Independent Director and Chairman
of Controls and Risks Committee of
Cellularline

Member of the Supervisory
Committee of Progetto SIM in
extraordinary administration, upon
appointment ofthe Bank of Italy

Member of the Supervisory
Committee of IGM SGR in
compulsory administrative
liguidation, upon appointment of the
Bank of Italy

The business address of each member of the Board of Directors of FS is Piazza della Croce Rossa, 1, 00161

Rome, Italy.

Board of Statutory Auditors

The board of statutory auditors (the "Board of Statutory Auditors") has three standing members and two
alternative members elected by the general shareholders' meeting. Pursuant to Article 2403 of the Italian
Civil Code, the Board of Statutory Auditors verifies compliance with the law, the Articles of Association
and with correct corporate governance principles, and also verifies the adequacy and functionality of the
organisational structure and administrative and accounting systems adopted by the Issuer.

The followingare the members of the Boards of Auditors of FS all of whom were appointed on 3 July 2019,
for a period of three terms (2019 - 2020 - 2021), which terminate on the date in which the financial
statements forthe lastyear of the director's third term (2021) isapproved:
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Name

Position (FS)

Other activities of
the members of the
Board of Statutory
Auditorswithinthe

Group

Main activities of the members of
the Board of Statutory Auditors
outside the Group

Alessandradal
Verme

Chairman of the
Board of Statutory
Auditors

N/A

Agenzia del Demanio (The
Government Property Agency) -
Director

Susanna Masi

Statutory Auditor

Chairman of the
Board of Statutory
Auditors of
Fondazione FS and
Autostrade del Lazio

Sp.A

Statutory Auditor of
Terminal Alptransit
Srl

Chartered accountant auditor

Gianpaolo Davide
Rossetti

Statutory Auditor

Member of the Board
of Statutory Auditors
of
FSTECHNOLOGY
Sp.A

Single Member of
Supervisory  Body
("Organismo di
Vigilanza" pursuant
Legislative Decree n.
231/01) of Tunnel
Ferroviario del

Brennero

Chartered accountant auditor

Chairman of the Board of Statutory|
Auditors of: Thales Alenia Space
Italia S.p.A., Leonardo Logistic
Systems S.p.A.

Member of Supervisory Body,
("Organismo di Vigilanza" pursuant
Legislative Decree n. 231/01) of
Vitrociset S.p.A.

Letteria Dinaro

Alternate Auditor

N/A

Manager of the Ragioneria Generale
dello Stato (General Accounting
Departmentof State) (MEF) Chief of
the General Budgetary Inspectorate

Chairmanof the board of Auditors off
SAC Service Catania

Member of the Board of Statutory
Auditor of University of Messinaand
Sogei S.p.A.

Salvatore Lentini

Alternate Auditor

N/A

Chairman of the Board of Statutory|
Auditors of: CCIAA delle Marche,

Sogin S.p.A.

The business address of each member of the Board of Statutory Auditors of FS is Piazza della Croce Rossa,
1,00161Rome, Italy.

Conflictof Interest

To the Issuer's knowledge, there are no existing potential conflicts of interest between the Board of
Directors' or Board of Statutory Auditors' duties with respectto the Issuerand their private interests and/or

duties.
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Third Party Information

The Issuer confirms that third party information contained in the Base Prospectus has been accurately
reproduced. As far as the Issuer is awareand is able to ascertain from information published by a third

party, no facts have been omitted that would render the reproduced information inaccurate or misleading.
Capital

According to Article 5 of the Articles of Association, the share capital of FS as at the date of the Base
Prospectus is Euro 39,204,173,802.00 consisting entirely of ordinary shares witha parvalueof Eurol each.
All the shares in issue are fully subscribed and paid up. No preference shares have been issued and the
Issuerdoesnotholdtreasury shares.

The share capital of FS can be increased by means of the contribution of cash or assets. Further to any
increase in share capital, the new shares would need to be offered as options to the shareholders in
proportionto the shares actually owned; those who exercise the optionwill have the right to purchase the
shares.

Corporate Governance

The Issuer complies in all material respects with the Italian corporate governance regime applicable to it
pursuantto its Articles of Associationand ltalian legislation. The corporate governance process is based on
the provisions and communications issued by FS. FSis administered by a Board of Directors consisting of
seven members (among them: the Chairman and the Chief Executive Officer) appointed by the
Shareholders' Meeting.

RelevantCommittees

FS established two committees comprised of members of the Board of Directors of FS: the Control, Risks
and Sustainability Committee and the Governance, Appointments and Salaries Committee.

The main task of the Control, Risks and Sustainability Committee is to support evaluations and decisions
takenby the Board of Directors on:

1) financialand non-financial periodic reports’ approval;

i) internalcontrolsystemand risk management;

iii) sustainability concerning tasks related to the exercise of FS's activity and its dialogue with all
stakeholders.

The main task of the Governance, Appointments and Salaries Committeeis to support evaluations and
decisions taken by the Board of Directorson:

i)  governance (inter alia: board review; directors’ independence; composition of Group Companies’
Board of Directors’; accumulation of o ffices and prohibition of competition)

ii) appointments (inter alia: co-optation of directors; selection and identification of executives with
strategic responsibilities; designation of bodies of subsidiaries; succession plans for executives with
strategic responsibilities)

iii) remuneration (inter alia: remuneration for executive directors and with particular offices;
remuneration policy and incentive systems for executives; human resource developmentpolicy)

Furthermore, FS has established corporate committees, amongwhich the followingare the most relevant:

. The maintask ofthe Ethical Committee is to promotetheintegration of ethical principles within
corporate processes, to verify the compliance of the behaviour of the Board of Directors and
employeesto the standards of conduct and to revise business proceduresin light of the Code of
Ethics adopted by FS. Meetings of the Committee take place quarterly and its members are
appointed by the Board of Directors.

. The main task of the Committee for Equal Opportunities is to promote initiatives and actions
to offer female workers more favourable working conditions and greater development
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opportunities. Meetings of the Committee take place every two months and consist of one female
representativefrom eachtrade unionorganizationwhich signs the CCNL Mobilita/AreaAF and a

corresponding number of female members designated by the Group.

. The main task of the Investment Committee is to provide guidelines on investment and
disinvestment plans, assess the soundness (strategic, economic and financial) of strategic
initiatives, monitor business plan execution and propose corrective actions. Meetings of the
Committee take place upon the initiative of the Strategies and Planning Department. The

Investment Committee members are appointed by the CEO.

. The Sustainability Committee main task is to ensure the integration of social and environmental
aspectsin the group's economic/financial strategies. Thus, itaimsat identifyingand maintain up
to date the Group’s values and sustainability principles as well as the Group’s vision and
commitment on every sustainability dimension, for the finalapproval by the Board of Directors.
The above duties in order to promotethe values and principles of sustainable development, engage
stakeholders, evaluate environmental impacts of strategic decisions and related risks, review and
update sustainability policies and assess Group’s performance on sustainability requirements and
expectations.

. Additionally, in connection withthe launchof its first Green Bond in 2017, FS establisheda Green
Bond Working Committee, established to create, review, maintain and implement FS Green
Bond Framework. This Committee consists of members of FS' Finance and Sustainability teams,
aswell asthose of thesubsidiaries involved fromtimeto time. The Committeeis chaired by FSs
Headof Finance.

. The Group's Information and IT System Security Committee is an intragroup advisory body
that monitors informationand I T system initiatives. I nparticular, the committee steers FS Group's
information security strategies, formulates proposals to group companies for the mapping of
critical business processes in terms of emerging risks inherent to the use and management of
information resources, monitors 1T projects and assesses and approves proposals concerning the
regulation ofinformationand I T system security evaluations and certification.

. The Credit Committee is responsible for monitoring the performance of group receivables,
highlighting any critical areas and promoting the necessary corrective action, while also assessing
consolidated exposure toeach counterparty and any possibility of offsettingamounts.

. The SoD (Segregation of Duties) Committee carries out advisory activities and provides
guidance onthe segregation of duties. FS'SoD Committee is responsible for defining, validating
and overseeing thegroup's SoD risk matrix. Inaddition, this committee is responsible for analysing
and monitoring the implementation of the appropriate remediation actions to take in the
management/resolution of SoD risks that are detected throughout many group companies' staff
processes.

. The Foreign Development Committee was set up for the strategic oversight of development
initiatives in the group's interests abroad, including evaluation of relevant initiatives/projects,
approval of allianceand partnership strategies and monitoring of progress status of relevant Group
projects execution.

Internal AuditDepartment

FS' managementsystemis divided into eleven departmentswhich report directly to the Chairman or to the
CEO. The maingroup companies have internal audit departments reporting to the Chairman of their Board
of Directors. Forcompanies thatdo not have (ordo notyet have) their own internal audit departments, the
parent's Central Audit Department provides this service. Ifan Audit Committee has been set up, the intemal

audit departmentreportsto it as well, asdefined by the relevant company's internal procedures.

Internal auditing at group level is independent and objective, provides assurance and serves an advisory
purpose, to improvethe organisation's efficiency and effectiveness. It also helps the organisationto pursue
its targets through a professional and systematic audit approach, which generatesadded value as it isaimed
atassessingand improving control, risk management and corporate governance processes.
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Forthe analysed processes, thegroup's internal audit departmentsassessthe adequacy of theinternal control
system (ICS), with respect to the following:

. effective, efficient operations;
. protecting company assets;
. compliance with laws, regulations (both inside and outside the company) and contracts.

The Central Internal Audit Department defines the group's audit guidelines and methodologies, which ako
helps better manage internal audit personnel.

Law 262/2005

Since 2007, as requested by the shareholder MEF and in order to adopt corporate governance systems in
line with those of listed companies, FS, as parent company, established the role of the Manager in charge
for the Company’s accounting documents preparation (hereafter Manager in charge) pursuant to Law no.
262 of 28 December 2005 "Provisions to protect asset management and regulate financial markets" for
companies listed onfinancial markets.

Thisrole became legally mandatoryin 2013, pursuant toarticle 154-bis of Legislative Decree No. 58 of 24
February 1998 (the "Consolidated Financial Act"), when FS issued its first listed bond (in July 2013)
resultingin FS’s status as a public interestentity pursuantto article 16 of Legislativedecree no. 39/2010 as

an "Issuer of listed financial instruments".

The Board of Directors approved the regulation of the manager in charge on 28 July 2015 to give the
manager the appropriate means and powers, commensurate with the nature and complexity of their duties
and the size of the company and thegroup, andto let the manager in charge carry outthe assigned duties,
which include interacting with the parent’s other bodies and departments.

On 4 July 2016, the shareholder resolved to amend article 16 of the by-laws to implement the legislative
requirements for article 154-bis of Consolidated Financial Act which — as noted earlier — applies to FS
followingthe issue of listed bonds.

Due to FS Group's organisational and operational complexity, in order to strengthenand improve efficiency
in the application of this legislation, FS' Board of Directors has deemed it appropriate to introduce, from
the beginning, in its main subsidiaries the figure of Manager in charge (RFI, Trenitalia, Mercitalia Logistics,
Mercitalia Rail, Busitalia Sita Nord, Ferservizi, Fercredit, FSE and FS Technology). The Manager in charge
is also present in Anasandin its direct subsidiaries Anas International Enterprise S.p.A. and Quadrilatero
MarcheUmbria S.p.A.

The current Manager in charge is the Chief Administration, Planning & Control Officer which was
confirmed by the Board of Directors on 16 June 2021 upon the CEO's proposal and with the approval of
the Board of Statutory Auditors. He willremain in charge untilthe approval of the financial statements for
theyearending2023.

Law 231/2001

Legislative Decreen. 231 0f8 June 2001 ("Law231/2001") "Regulation of the administrative responsibility
of the legal persons, companies and associations even without legal personality under Article. 11 of
September 29th 2000, no. 300" introduced into I talian law the principle of corporate criminal responsibility,
i.e., criminalresponsibility imposed on an entity, as wellas on a natural person.

The expansion of such responsibility allows both the property of the entities themselves as well as the
economic interests of the shareholders to be considered in formulating the penalty of certain criminal

offences committed by the company's directors oremployees.

Group procedure no. 209/P of 9 June 2016, which replaced the previous measures concerning the control
modelsince 2002, requires the companies of the Group toadoptan organisational, management and control
modelto prevent theillegal conductcovered by Legislative decree no. 231/2001 and establish a supervisory

body responsible for monitoring that the models are functional and compliant and propose updates to them.
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To ensure the bodies' independence, their members may not hold similar positions with subsidiaries or
parents nor have interests in or carry out material transactions with the company, subsidiaries or parents.

The latestupdate ofthe Group’s 231 control model provides thatthe FS' Supervisory Body consists of three
members, of which (i) at least two are persons external the Group, one of which - in possession of specific
skills as perthe Legislative Decree 231/2001 - is also appointedas Chairman, and (ii) the third is another
person external the Group or, alternatively, is the Director of FS' Central Internal Audit Department. An
externalmemberwho does not hold the office of chairman can be identified as a member of the Board of
Statutory Auditors. The external members must have the necessary skills to carry out the assignment (of a
legaland/ orbusiness-economic nature). At least one of them must have legal skills.

Code of Ethics

The Code of Ethicsadopted by FS clearly sets outthe responsibilities, ethical and social commitments that
FS haswith regard to the stakeholders, and outlines the rules underlying any action taken by the Group. It
is approved by the Board of Directors and applies to the corporate bodies, management, employees, extemal
consultants, commercial partners, suppliers and other stakeholders of the Group.

Sustainability and Future’s Mobility

Since 2008, FS Italiane has increasingly committed to drive the country's recovery by creating value and
contributing to a multi-modal transport of people and goods which is increasingly more sustainable safe
and, at the same time, focused on operational excellency; indeed, the business plan itself integrates the
principles of social, environmental and economic sustainability with the aim of offering peoplke
personalised, high quality services.

The Group playsa prominentrole in thedefinitionand implementation of the Recovery and Resilience Plan
with respect to, in particular, the investments envisaged in Mission 3 "Infrastructures for sustainable
mobility", 80% of which will go for development and strengthening of the national and regional railay
network by approximately 25.4 billion euros, including 23.86 dedicated to RFI investments.

FS Group is also a member of the UIC (Union internationale des chemins de fer), which promotes the
railway sectoraround the world as a solution to the challenges of mobility withina sustainable development
framework. The Group signed the "UI C declaration on Sustainable Mobility and Transport", formalising
its commitment to responsible practices in terms of human rights, labour conditions, the environmentand
anti-corruption, in line with the ten principles of the UN Global Compact subscribed in 2017.

Furthermore, less than ten years after the milestone marked by the United Nations 2030 Sustainable
Development Agenda, the FS Group intendsto act as a point of reference for the economic recovery by
generating growth, work and income. Currently, there are six goals*? to which the FS is particulary
committed, which are relatedto its first long-term goals for 2030-2050 on safety, sustainable mobility and
energy andemissions.

THE FIRST THREE LONG-TERM GOALS

TheFS Groupislookingtobecome carbon neutralby 2050
with respect both to the energy itbuys, and to that which is O W0
produced by group companies themselves (including the (e'e] 9
energy used to power bothrail and road vehicles) and that

used in fixed facilities (workshops, stations, offices, tunnels,
roads).

Energy and emissions

Theaimofthe FSGroupis tofurtherthe modal shift towards

collective and shared mobility in Italy, incentivising people LR 18
Sustainable mobility to leave private cars at home. As far as freight is concemed, & 9

the aim of the FS Group is to transfer 50% oftransport onto

rails by 2050.

12 The six Sustainable Development Goals (SDGs) are Goal 3 (good health and well-being), Goal 8 (decent work and
economic growth), Goal 9 (industry innovation and infrastructure), Goal 11 (sustainable cities and comm unities),

Goal 12 (responsible consumption and production) and Goal 13 (climate action). g, | g
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THE FIRST THREE LONG-TERM GOALS

FS Italiane has set itself the goal of becoming best in dass
in Europe in safety issues by eliminating by 2050 fatalities
amongst people who use the group’s vehicles to get around
(train, bus and other mobility methods), as well as amongst
its own employees, those of supplier companies and people
who interact with the railway system. By 2030, fatal
accidents on ANAS-controlled roads will have to fall by
50% compared with 2015.

Safety

After approving initial goals focused on the three crucial issues for stakeholders, the Group is currently
working on turning these goals into tangible commitment and interim targets. These focus on upgrading
the fleet, electrifying the few portions of the network not yetelectrified, pursuing energy efficiency, clean
energy and digita lisation and applying smart technologies to infrastructures in an inclusive company setting
that respects the environment and the value of people.

In 2016, the Sustainability Committee was set up to ensure the integration of social and environmental
aspects in the Group's economic/financial strategies and promote the valuesand principles of sustainable
development, in accordance with the stakeholders' requirements and expectations.

The FS Group hasfomalised a set of principles — forall stakeholders — underpinning its businesspolicies,
code of conduct and vision.

Since 2009, FS has been publishinganannual Sustainability Reportwith the aim of providinganoverview
of FSachievements, priority efforts, principles and outlook. In2020, FS drew also up #Restarting Together,
the document that details the Group’s efforts, initiatives and actions during the Covid-19 emergency. In
addition, in 2017, FS drew up the first Consolidated Non-Financial Statement (DNF), pursuant to Italian
Legislative Decree 254/2016, published in the Annual Financial Report. The Sustainability Report has been
prepared in accordance with the "GRI Sustainability Reporting Standards™ guidelines issued by the Global
Reporting Initiative (GRI) in 2016, using the comprehensive reporting option. The report covers the
economic, social and environmental activities deemed to be the most significant for the Group and its
stakeholders. The Reportisalso subject, onvoluntary basis, to a limited assuranceby KPMG S.p.A..

The FS Group believes that acknowledging diversity and inclusion is a source of competitive advantage
and enhances and generates value, at both Group and country level. As proof of this conviction, during
2020, the FS Group also signed the Women’s Empowerment Principles (WEP) - established by UN
Women, the UN entity dedicated to gender equality - to promote equal opportunities for women in the
workplace, themarketand the community, and supported the 4 Weeks 4 Inclusion projecttogether with 27
other Italian and multinational companies.

Aware of how much improving economic, environmental and social performance also relies on the
involvement of suppliers, FS Italiane has launched the "Sustainability Supply Chain Management"
project to assist suppliers in improving their sustainability profile by integrating and consolidating
environmental and social considerations in the procurement process and by analysing the sustainability
performanceofthesupply chain. Inparticular, responsible management ofthe Group’s supply chain begins
with the inclusion of rules (social security, Code of Ethics, occupational health and safety, the environment,
etc.) in standard contractual clauses and continues, in certain instances as part of the Group companies’
management systems, with a process to improve the environmental and social performance of their
suppliers. Duringthe 2020, FS defined Group guidelines for sustainable procurement with the aim of:

¢ pinpointwhatis neededto definesustainable procurementpolicies and standards;

o standardise sustainability principles and drive their integration into purchasing procedures and
management;

e integrate the requirements and guidelines provided by international standards on sustainable
procurement.

Since 2018, the Group monitors the environmental and social im pacts of the supply chain through an online
survey, comprised of around 100 questions broken down into six sections. Based on the replies received,
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each sectionis scoredand used to calculatean overall rating, from 0 to 100, of the supplier’s environmental,
social and governance performance. In 2020, approximately 40% of the strategic suppliers of the main
Group companies replied to the survey. In addition, RFI assessed 497 suppliers, since 2017, based on the
environmentalandsocial criteria provided by the EcoVadis monitoring platform.

The Group’s commitment to boost its ESG (Environmental, Social, Governance) performance is reflected
in its sustainability ratings by the following agencies, achievingsignificantresults.

Since 2018, FS has been participating to the Carbon Disclosure Project (CDP). In 2020, FS Group received
the score of "A-"which is in the Leadership band. This is higher than the Europe regional average (C), and
higherthanthe Rail transport sector average (B). Proof ofthe Group’s commitment to tackle climate change
issues, FS set up a Programme Team to quantify exposure to risks deriving from climate change over the
long term and to define a coherent plan for adaptation projects in line with the European Green Deal
forecasts.

Also, the Group has been participating to the Vigeo-Eiris ESG rating questionnaire, improving its
performance from a "robust” assessment in 2020 to an "advanced" assessment in 2021, achievinga score
of 64 out of 100, ranking fourth among 42 companies at European level in the "Transportsand Logistics"
segment.

In 2020, FSachievedthe"Prime" status of the ISSESG rating (score C+) -which comprises sector leaders
in ESG issues - and receiveda risk rating of 17.7 by Sustainalytics, fallingunderthelow ESG risk bracket
and rankingthird in the "Rail Transport™ sub-segment.

Finally, the Group has received many awards and accolades in recent years, further boosting confidence
among stakeholders and confirming the effectiveness of its activities.

Best employer of The Innovation Skill

Among the top 200 Hub learnin Gold Performer in
choice 9
N best employers for rogramme won the the Lundquist .trust
for the ina N prog .
row women in ltaly innovation award 2020 ranking
ﬁ ‘/'i:i'\\ @
\¥ / R
- S Y ST " \
8 ® @ Or)
{ \ ( [=m
\ / \ ) Ny
AV 74 \\3/

2nd digital excellence ~— 20th most sustainable
in the mobility and 2nd best employer  For the second year ina company on the
transport sector in the Energy and row, voted the internet
Transport sector best experience in

Most votes in the

online job search
by students and recent
university
graduates

FS Sustainable Finance

FS strongly believes that railand public transport are critical for sustainable development and global efforts
to combat climate change, by facilitating the modal shift away from cars into less carbon intensive modes
of transport.

In 2017 FS has developed the FS Green Bond Framework in accordance with the ICMA Green Bond
Principlesand whichaimsatfinancing projects with a positive impactin termsof environmental and social

sustainability. The FS Green Bond Framework obtained a second party opinion from Sustainalytics.
On July 2019, FS updated its Green Bond Framework. Among the Eligible Green Projects, new regional
trains Rock and Pop are included. The new Framework envisages also high-speed trains — already in the

first green bond along with the regional trains —and, asa newentry, new electric locomotives and wagons
forfreight transport. Allthe Eligible Green Projects arealigned with the EU Taxonomy regulation.

The FS Green Bond Framework now envisages as Eligible Green Projects thefollowing:

. Investments in publicpassengers transport rolling stock renewal :

> New Electric Multiple Unit (EMU) trains for regional passenger transport, so called
"Pop"and "Rock™;

> New Electric High speed Trains"ETR 1000".
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. Investments in freighttransportrolling stock renewal:
> New electric traction locomotives;

> New wagons for coils transportation.

Both categories of projects ensure energy efficiency improvements, carbon emissions reduction and a
modal shift to rail in the local public and long-distance transport market as well as freight transportation,

and contribute, among other factors, to the improvementof air quality.

On November 30" 2017, FSissued its Euro 600 million 0.875% due 12/2023 inaugural green bond (Series
7)underthe Programme, tofinance the Eligible Green Projects as per the first Green Bond Framework (ie.
investments in public passengers transport rolling stock renewal). 97% of the proceeds were allocated at

date of issue whereas fullallocation was completed on 4 April2018.

OnJuly 52019, FSissued its second green bond having a nominal value of Euro 700 million anda 7-year
tenor, couponat1.125%. The bond was the first Italian bond certified by the Climate Bond Initiative. More
than 70%of the bond net proceeds is going to finance the purchase of about 70 new Pop and Rock regional
trains. The electric locomotives and the latest generation wagons for freight transport are the new entry
amongallthe financed projects.

In 2020 FS expanded, innovating, sustainable financial solutions to all its counterparties.

e Euro 300 million bank loan, where Euro 200 million have been earmarked to an ESG Tranche
financing Trenitalia new 17 Frecciargento, electric long-haul passengers trains, whichare aligned

with the EU Taxonomy standards.

e Euro 400 million of Trenitalia rolling stocks for public service financed this year via Eurofimaare
aligned with the EU Taxonomy standards as well.

e Up to Euro 450 million "climate action” financing from European Investment Bank has been
approved for the new Hybrid regional trains, Euro 150 million have been already subscribed by
the EIB via a EMTN private placement.

On March 18" 2021, FSissued its third and largest green bond for a nominal value of 1 billion euro, 7 years
tenorand couponset at 0.375%. All the financed projects ensure improvements in energy efficiency,
reduction of CO; emissions and modal shift to rail. Namely almost 80% of the proceeds will finance the
purchase ofregionaltrains Pop & Rock, while the remainingwill be used for high speed trains ETR 1000
also forthe Spanish market. For this issuance FS obtained, again, the certification from the Climate Bonds
Initiative.

On 19" April 2021 FS Italiane closeda new private placement with Eurofima, which subscribed Euro 250
million twenty-year floating rate notes. The funded trains are aligned to the EU Taxonomy critena, and
contribute positively to environmental and social sustainability promoting the modal shift to rail.

On 25" June 2021 FS signed, a new committed and revolving credit facility agreement for 2.5 billion euros
and three years tenor with a syndicate of six financial institutions. The new facility is the largest financial
transactioneverforthe Group. Thefacility is the first Group’s Sustainability Linked product, thanks to the
provision of margin and commitment fee adjustments, linked to the achievement of targets for four KPlIs
that capture the Group's overallcommitmentin the ESG field. Two KPlsare common goals for the whole
Group - such asthe improvement of the ESG ratingand the gender gap decrease in managementpositions
- and two are distinctive goals, in the field of sustainable mobility and stations accessibility, relating to RFI
and Trenitalia projects. Hence, for thefirst time, the financial market will also monitor and measure priority
targetsfor FSand forthe Country, such as female employment and social commitment to ease the modal
shift into less carbon intensive modes of transport.

Employees

The number of group employees decreased from 83,764 at 31 December 2019 to 81,409 at 31 December
2020, showinga net reduction of 2,355 (average number of employees: -1,343).
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Investments and Capital Expenditure

The group’s capital expenditure entailed developing and managing volumes of roughly Euro 9 billion in
2020, 98% of which in Italy (+5% onthe Euro 8.5 billion at 31 December 2019).

Despite the significantdifficulties of thescenario in the wake of the pandemic, total capital expenditure by
the FS Group exceeded Euro 6.5 billion in 2020. The precise figure is Euro 6,693 million, Euro 2,341
million of which self-financed and Euro 4,352 million from government sources, for a decrease of just
barely 3.6% 0n2019.

Approximately 80% of capital expenditure refers to the Infrastructure operating segment, with RFI
investing Euro 4,917 million (including Euro 4,258 million for the traditional/HC network, Euro 110
million for the HS/HC network between Turin, Milan and Naples and Euro 549 million for contractual
advances to suppliers) and the Anas group investing Euro 2,015 million (including roughly Euro 465
million for contractual advances to suppliers). Around 19% of investments refer to the Transportoperating
segment for projects focusing on the transport of passengers by roadandrail, bothin Italy and abroad, and
on the freight segment, with Trenitalia investing Euro 1,417 million (including routine maintenance), the
Mercitalia group approximately Euro 77 million, the Busitalia group Euro 152 million and the other
companies operating abroad investing Euro 76 million (Netinera, C2C, Trenitalia UK, Thelld and
TrainOSE). The Real estate and Other services segments account for the remainder of the group’s
investments and they were mainly madeby FS Sistemi Urbani and FS for the maintenanceand upgrade of
the respective property assetsand ICT projects.

Overview of the Consolidated Financial Information of the Group

Consolidated Income Statement for the years ended 31 December 2020and 20193

For the year ended 31 December

2020 2019

(in millions of Euro)

Revenue

Revenue from sales and services 10,482 12,011
Other income 355 412
Total revenue 10,837 12,423
Operating costs

Personnel expense (4,432) (4,945)
Raw materials, consumables, supplies and goods (1,278) (1,491)
Services (4,800) (4,734)
Use of third-party assets (116) (140)
Other operating costs (175) (215)
Internal work capitalised 1,597 1,711
Amortisation and depreciation (1,604) (1,712)
Reversals of impairment losses (180) (90)
Provisions (127) 22
Operating profit (278) 829
Financial income and expense

Financial income 81 88
Financial expense (387) (286)
Share of profits of equity-accounted investees 23 22
Pre-tax profit (561) 653

13 Source: 2019 and 2020 Consolidated Financial Statements
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Income taxes
Profit (loss) from assets held for sale, net of taxes
Profit for the year from continuing operations

Profit for the year (attributable to the owners of the parent

and non-controlling interests)
Profit for the year attributable to the owners of the parent
Profit for the year attributable to non-controlling interests

Consolidated Statement of Financial Position as of 31 December 2020 and 2019

Property, plantand equipment

Investment property

Intangible assets

Deferred tax assets

Equity-accounted investments

Service concession financial assets

Non-current financial assets (including derivatives)
Non-currenttrade receivables

Other non-current assets

Total non-current assets

Inventories

Currenttrade receivables

Current financial assets (including derivatives)
Service concession financial assets

Cash and cash equivalents

Tax assets

Other current assets

Total current assets

Assets held for sale and disposal groups
Total assets

Equity

Equity attributable to owners of the parent

Share capital

Reserves

Valuation reserves

Retained earnings (losses carried forward)

Profit for the year

Total equity attributable to non-controlling interests

Profit for the year attributable to non-controllinginterests
Share capital and reserves attributable to non-controlling

Liabilities
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1) (60)

9)

(562) 584

(562) 584

(570) 573

8 11
As of 31 December

2020 2019

(in millions of Euro)

46,460 46,058
1,393 1,385
2,668 2,713

408 405
765 574
1,891 1,696
1,054 1,628
6 6
4,770 5,319

59,415 59,784
2,307 2,290
2,493 2,671

637 705
1,412 1,549
1,270 1,534

104 128
3,450 3,462

11,673 12,339

1,691

71,088 73,814

41,409 42,290

41,247 41,842

39,204 39,204

70 53
(413) (400)
2,956 2,412
(570) 573

162 448

8 11
154 437
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Non-currentloans and borrowings

Post-employment benefits and other employee benefits
Provisions for risks and charges

Deferred tax liabilities

Contract advances

Non-current financial liabilities (including derivatives)
Non-current trade payables

Other non-current liabilities

Total non-current liabilities

Current loans and borrowings and current portion of non-
current loans and borrowings

Current portion of provisions forrisks and charges
Currenttrade payables

Tax liabilities

Contract advances

Current financial liabilities (includingderivatives)
Other current liabilities

Total current liabilities

Liabilities held for sale and disposal groups
Total liabilities

Total equity and liabilities

Consolidated Cash Flows Statement for the years ended 31 December 2020and 2019

Profit for the year

Income taxes

Net financial expense

Amortisation and depreciation

Share of profits/losses of equity-accounted investments
Accruals to provisions and impairment losses

Profiton sales

Change in inventories

Change in trade receivables

Change in trade payables

Change in other liabilities

Change in other assets

Uses of provisions for risks and charges

Payment of employee benefits

Change in assets/liabilities held for sale

Financial income collected/financial expense paid
Income taxes paid, netof reimbursed tax assets

Change in service concession financial assets/liabilities

Net cash flow generated by operating activities
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7,733 7,211

1,073 1,221

2,437 2,547

466 502
1,214 1,142
1,381 1,577

26 27
140 162
14,470 14,389
3,832 4,095
18 34
5,586 5,797
4 13

431 197

169 176

5,169 5,614
15,209 15,926

1,209
29,679 31,524
71,088 73,814
As of 31 December
2020 2019
(in millions of Euro)
(562) 584
1 60

307 198
1,603 1,712

(23) (22)

734 427

(81) (111)

(14) (91)

176 (285)
(211) 421
(497) (740)

659 )
(694) (339)
(209) (273)

29 (28)

(178) (199)

(14) (61)

248 26
1,274 1,273
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Increases in property, plant and equipment
Increases property

Increases in intangible assets

Increases in equity investments

Investments, before grants

Grants for property, plantand equipment
Grants for investment property

Grants for intangible assets

Grants for equity investments

Grants

Decrease of property, plantand equipment
Decrease of investment property

Decrease of intangible assets

Decrease of equity investments
Divestments

Net cash flow used in investing activities

Finance lease payments

Disbursementand repayment of non current loans
Disbursementand repayment of current loans
Grants related to asset on loans and borrowings
Change in financial assets

Change in financial liabilities

Dividends

Changes in equity

Net cash flow generated by in financing activities

Total cash flows

Opening cash and cash equivalents
Closing cash and cash equivalents

of which intragroup currentaccount

Reclassified Consolidated Statement of Financial Position as of 31 December 2020 and 2019

ASSETS

Net operating working capital
Other assets, net

Working capital

Net non-current assets
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(6,229) (6,542)

(5) (2)
(257) (340)
(178) (120)

(6,668) (7,003)
4,352 4,116
150 112
4,502 4,229
111 141
3
1 2
7 9
122 153
(2,044) (2,622)
(188) (180)
(125) 131
420 486
611 608
(60) 49
(56)
8
(108) 1
494 1,087
(276) (254)
1,534 1,796
1,258 1,534
12
As of 31 December
2020 2019
(in millions of Euro)
107 (262)
2,505 2,928
2,612 2,666
51,698 51,132

-116-
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Other provisions (3,994) (4,303)
Net assets held for sale 482
NET INVESTED CAPITAL 50,316 49,977
COVERAGE

Net current financial debt 1,106 677
Net non-current financial debt 7,787 6,982
Net financial debt 8,893 7,659
Equity 41,423 42,318
COVERAGE 50,316 49,977

The reclassified income statement shows the effects of initial application of IFRS 16 in 2019 while the
comparative figures forthe previous year have not been restated as allowed by the modified retrospective
approachadopted by the group.

Comments on the change inthe 2020 annual data compared to 2019

e COVID-19 Emergency

The economic and financial performance of many industrial groups — especially, but not only, in the
transport sector — in 2020 reflects the significant impacts and negative repercussions of the public health
emergency in the wake of theglobal spread of COVID-19 ("Coronavirus"). The following table and notes
individually presentand illustrate the impacts of COVID-19 onthe FS Group’s statement of comprehensive

income, which is discussed in its entirety further on.

(millions of Euros)

Impact of COVID-19

REVENUE (1,695)
Revenue from sales and services (1,668)
Revenue from contracts with customers (2,747)
Other revenue from sales and services 1,079
Other income (27)
OPERATING COSTS (652)
Personnel expense (168)
Other costs, net (484)
GROSS OPERATING LOSS (1,043)
Amortisation, depreciation, accruals and impairment losses 44
OPERATING LOSS (999)
Net financial expense (15)
PRE-TAX LOSS (1,014)
Income taxes 28
LOSS FROM CONTINUING OPERATIONS (986)
Profit (loss) from assets held for sale, net of taxes

LOSS FOR THE YEAR (986)

The lossfor the year reflects the negative impact of the pandemic, which totalled Euro 986 million due to
the sharp drop in revenue (-Euro 1,695 million, including the positive effects of the government grants
received, as detailed further on). This impactwas only partly offset by the decrease in costs (-Euro 652
million), the reduction in amortisationand depreciation, accruals and impairmentlosses (-Euro 44 million)
and lowertaxes (-Euro 28 million), with greater net financial expense (-Euro 15 million).

The pandemic caused a total contraction in consolidated revenue of Euro 1,695 million compared to the
previous year, as a result of the combined effect of lower revenue from sales and services (-Euro 1,668
million) and otherincome (-Euro 27 million). Specifically, revenue from contracts with customers suffered
the greatest impact (Euro 2,747 million) because of the following changes: revenue from passenger raimay

10217329164-v22 -117- 47-41026474



transportdecreased by Euro 2,149 million, revenue from passenger road transport fell by Euro 108 million,
revenue from the freight business slipped Euro 96 million and revenue from infrastructure services plunged
Euro 357 million, while revenuefrom other services decreased by Euro 37 million.

Analysingoverall passenger railway transport, long-haul transport was the segment that bore the brunt of
the lockdown measures, sufferinga drop of Euro 1,372 million due to the lower demand and the reduction
in saleable seats per km. This decrease was more dramatic for the market component (services sold on the
market; -Euro 1,227 million) than for the universal component (services provided under govemment
agreements; -Euro 145 million). The short-haul segment, again due to mobility restrictions, sawa decrease
of Euro 777 million on both thedomestic market (-Euro 511 million) and abroad (-Euro 266 million).

These segments benefited from the aforementioned government grants in accordance with legislation,
totalling Euro 619 million, including grants of Euro 323 million from the MIMS, previously MIT, for the
long-haulsegmentand Euro 296 million for the short-haul segment, Euro 193 million of whichwasgranted
by the MIMS and the remainder by foreign governments (Germany and Greece).

The Euro 108 million decrease in revenue from road transport, which consists almost entirely of local public
transport (LPT) services, includes grants (Euro 65 million) and is due to less demand and a reduction in

saleable seats in Italy (-Euro 68 million) and abroad (-Euro 40 million).

The freight segment suffered an overall contraction of Euro 96 million in 2020 mainly because ofthedrop
in freight transport volumes.

The reduction in infrastructure revenue was the result of lower traffic volumes during the lockdown, less
extraordinary maintenance and fewer new works following the reduction in work after the lockdown and
the smallerannual fee pursuant to section 1020 integrating theannual fee following the reduction in traffic
(-Euro 357 million), partly offset by the recognition of grants received from the MIMS for relief and from
the MEF for operators of road and motorway infrastructure (Euro 151 million) and railway infrastructure
(Euro 270 million).

Operating costs only decreased by a total of Euro 652 million dueto the public health emergency and
mainly thanks tothe costsaving measures thatwere rapidly rolled out duringthe lockdownandin the
months that followed.

Amortisationand depreciation, accruals and impairment losses improved by Euro 44 million asa result of
the combined effect of lower amortisation and depreciation (Euro 58 million), substantially due to the
changein rates, and specifically to the reduction in forecasttrain-km for 2020 due to the lockdownand the
late delivery of rolling stock, also due to the pandemic, partly offset by the increase in impairment losses
(+Euro 14 million) on property, plant and equipment, investment property and intangible assets (Euro 5
million), and greater adjustments and impairment gains on financial assets mainly because of non-
performingassets in the real estate segment (Euro 9 million).

Net financial expense reflects the share of profits/(losses) of equity-accounted investees for 2020 (-Euro 15
million).

Income taxes were impacted by COVID-19 (Euro 28 million) due to the exemption for companies with
turnover of up to Euro 250 million in 2019 from paying the final balance of IRAP (regional productivity
tax)for2019and the first advance paymentof IRAP for 2020, in accordance with the provisions of article
24 of Decree lawno. 34/2020.

Commentson2020P&L Changes (organisational factors)

Ina yearseverely impacted by thedisruptiveevents of the public healthemergency following the COVID-
19 outbreak, the group reported a loss for 2020 of Euro -562 million, compared to a profit of Euro 584
million for2019.

The maincaptions contributing to theloss for the year attributable to the owners of the parentare analysed
below.

Revenue decreased by a total of Euro 1,586 million (-12.8%), which was completely due to the effects of
the pandemic (Euro 1,695 million). The impactof COVID-19 was partly offset by the organisational factors
(+Euro 109 million) described below.

Excludingthe impact of COVID-19, which totalled Euro 2,349 million, revenue fromtransport services
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would have decreased by only Euro 178 million (-2.4%) on 2019, mainly due to the Euro 206 million
reduction in revenue from the passenger railway transport service, offset by the growth in the freight
business, which posteda Euro21 million rise in revenueand, for the remainder, theroad transport business,
which sawa Euro 7 million increase.

Specifically, the reductionin revenue from the passenger railway transport service is due to the following
factors:

o revenue fromthe long-haul passenger railway transport service increased by a total of Euro 5 million.
The marketlong-haul service segment saw a total decrease of Euro 1 million, in which the substantial
losses in revenue following the railway accidentthattook placein Livraga (Lodi) last February (-Euro
12 million) were offset by the greater revenue generated abroad, mainly due to the lack of the
exogenous events in 2020, unlike those in 2019 that had heavily impacted revenue (strikes and line
suspensions as experienced, inter alia, due to the Modane landslide and the Gilets Jaunes protests).
Revenue from the universal long-haul passenger transport service rose by Euro 6 million;

o revenue fromtheshort-haul passenger railway transportservice saw a total drop of Euro 211 million,
Euro 233 million of which in Italy, partly due to the contribution of the "Emilia -Romagna™ business
unit to the associate Trenitalia Tper with effectasfrom 1 January 2020, offset by the Euro 22 million
increase in revenue on the international market, the combined effect of the signing of new service
contracts in Germany (+Euro 26 million) and the downturn on the UK market (-Euro 4 million);

e revenue from freight transport and logistics services improved by roughly Euro 21 million both in
Italy dueto new freight traffic arrangements thatbegan in 2020 (+Euro 15million), and internationally
(+Euro 6 million);

e revenue fromthe road transportservice rose by Euro 7 million.

Revenue from infrastructure services, not considering the negative impact of the pandemic (-Euro 357
million), increased by Euro272 million mainly due to therise in work on the road and motorway network
under concession during the year (+Euro 262 million), greater revenue from concession services in
connectionwith invoicingto the Umbria regional authorities following the merger of UMFERRO (+Euro
7 million) and theincrease in other revenue from road and motorway services (+Euro 5 million).

Other revenue from customer services rose by Euro 20 million for business reasons, i.e., mainly the
greater revenue from the progress of the Metro Riyadh contract (+Euro 25 million), despite the
postponement of the trial run by one year and greater unforeseen costs, the increase in revenue from
processing on behalf of third parties after construction work resumed on the Palermometrorail (+Euro 14
million), lower revenue from contractwork in progress (-Euro 29 million, Euro 21 million of which due to
the slowdown in capital expenditure in assets that will transfer back to the Sitaf group), with greater other
revenue accounting for the remainder of theimprovement.

The increase in other revenue (+Euro 22 million) - essentially shown here excluding the government grants
to transport road, motorway and railway infrastructure operators (Euro 1,105 million) as relief for the
impact of COVID-19 — was mainly due to the rise in leases of rolling stock and the related indemnities

(+Euro 52 million), partly offset by the net change in accruals/releases.

The decrease in other income of Euro 30 million, excluding the impact of COVID-19, is mainly due to
the smaller gains on sales of group companies (-Euro 28 million because of the gain recognised in 2019 on
the sale of Centostazioni Retail, offset by the gainof Euro 13 million recognisedin 2020 on thesale of the
Sitaf Group), smaller gains on the sale of chattels and property and fewer contractual penalties charged to
suppliers.

Operating costs cameto Euro 9,204 million, down by a total of Euro 610 million (-6.2%) on the previous
year(2019: Euro 9,814 million). This decreaseis due to extraordinary actions (Euro 652 million) taken by
management in response to the pandemic and to counter the related impact.

The gross operating profit of Euro 1,633 million decreased by Euro 976 million (-37.4%). However,
adjusted to eliminate the effects of COVID-19, the estimated gross operating profit would have been
approximately Euro 2,676 million, a decrease of only 2.6%.
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The operating loss of -Euro 278 million (2019: operating profit of Euro 829 million) is down by Euro
1,107 million (-133.5%). Euro 999 million of the overall reduction is due to the impact of COVID-19,

without which the operating loss would havebeen -Euro 108 million, -13.0% on 2019.

Loweramortisationand depreciation in the year, excludingthe eventsrelated to the lockdown, were due to
the normal dynamic in assetmanagement.

Impairment losses increased by Euro 90 million, Euro 76 million of which due to business management,
including greater impairment losses on property, plantand equipmentrelating to the railway infrastructure
and rolling stock as management continues to dispose of obsolete rolling stock, and greater impairment
losses on financial assets, including service concession assets, offset by the smaller impairment losses on
C2C’s goodwillthanin 2019 (-Euro 33 million).

Accruals, totalling Euro 127 million, compared to netreleases of Euro 22 million in the previous year, rose
essentially due to the adjustment of the Bilateral fund for income assistance, set up for proactive income
and employment assistance, to cover extraordinary benefits to be paid in future years.

Net financial expense of Euro 283 million worsened by Euro 107 million (60.8%), butby Euro 92 million
excluding the impact of COVID-19, on the previous year. Financial income is down by Euro 7 million,
while the growth in financial expense reflects the net effect of the increase generated by the adjustment of
the loss allowance for the asset from Strada dei Parchi (Euro 167 million), calculated based on lifetime
expected credit losses, and the decrease due to the discounting of the same asset from Strada dei Parchi,
recognised in the previous year following the amendment postponing the repayment of the 2017 and 2018
instalments to 2030 (Euro 35 million). The share of profits/(losses) of equity-accounted investees is
substantially the same asin 2019 (Euro 23 million versus Euro 22 million in 2019).

Income taxes went from Euro 60 million in 2019 to Euro 1 million in 2020, mainly due to the smaller tax
base in the year just ended and the provisions of Decree law no. 34/2020, which exempted companies with
revenue of upto Euro 250 million from payingthe IRAP balance for2019 and the first IRAP advance for
2020, which management has accounted foras partof theimpactof COVID-19.

Strategy of the Group

The last industrial plan was presentedon 10 May 2019 by the FS Group management, for the period 2019-
2023 ("Plan™).

Due to the Covid-19 pandemic, the drafting process of a new business planwas put on hold in order to
evaluate the evolution of the crisisand to better estimate the overallimpact of the Covid -19 pandemic on

the Group’s business in the future.

After the appointment of a new Board of Directors in last May 2021, a new industrial plan is under
construction with the aim to put at the centre of the strategy the crucial role FS Group will have in the
implementation of the PNRRaswellasits leadingrole in the sustainable mobility in Italy and abroad.

Regulatory Framework
Railway transportlaws
The services provided by the Group are subject to European Union and Italian laws.

European Italian
leaislation leqislation

Description Comments

Directive PESLEITE] L EEEEi between |nfrastruct_u e ®  Administrative reorganization of
91/440/EEC Decree n. manager and railway undertakings the FS Group
277/1998 ®  Development of EU railways
é Directi @® Introduction of license for railway
rechive Presidential undertakings
95/18/EC .
Directive Decree n. ®  Infrastructure capacity
95/18/EC 146/1999 ®  Charges for the use of the

infrastructure
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Description

Comments

European Italian
legislation legislation
Budget Law
2001 (Art.
131)
Legislative
decree n.
422/1997
= Directive
I=0N 2001/12/EC  Legislative
S Directive Decree n.
% 2001/13/EC  188/2003
e Directive Legislative
=B 2001/14/EC  Decree n.
§2B Directive 268/2004
w 2001/16/EC
S Directive
S 2004/49/EC S
o
S Directive Ilseeglrzleatrl]ve
% 2004/50/EC 162/2007.
3 DlEense Legislative
8 2004/51/EC oo ®
2 Regulation )
§ (EC) 163/2007
n 881/2004
Law 99/_2009
S Dirccive  Legitatve
S 2007/58/CE 155010
<) DU Legislative
%’ 2007/59/CE o [
_§ (REecg:j;Jlatlon 191{2019
= 1371/2007 Legislative
= Decree n.
247/2010
o rg R"Eecgulatlon
2 i=3 (EC)
(S 1370/2007
= Law n.
£ 214/2011 (so
s called "Salva
o Italia™)
<
28 Legislat
i % Directive n. DZ?:Ir:ea rl]ve
§§) 2012/34/UE 112/2015
ce

10217329164-v22

Transition from concession system to
authorization system.

Regionalisation of public local
transport

Infrastructure capacity allocation
Regulation of access to the
infrastructure

License for railway undertakings
Access charge calculation
Safety certificates
Interconnection between national
railway system and the trans-
European one

Further integration to ensure
consistency among key European rail
markets. In particular:

Safety

Set up of an European Railway
Agency

Liberalization of the freight rail
market from 01/01/2007

Further integration of rules for
capacity allocation and calculation of
charges for the use of the
infrastructure

Introduction of certificates for train
drivers

Rights and duties of international
passengers

Liberalization of international
passenger traffic from 01/01/2010

Conditions under which competent
authorities, when imposing or
contracting for public service
obligations, compensate public
service operators for costs incurred
and/or grant exclusive rights in return
for the discharge of public service
obligations.

Establishment of a new Authority
competent for all mode of Transport

From the entering into force of the
Legislative Decree n. 112/2015 are
abrogated the following laws:

The Legislative Decree n. 188/2013
The Articles 58 and 59 of the Law
99/2009

The Presidential Decree n 146/1999

-121-

Italian market is fully liberalised

The Legislative Decree n.
162/2007 sets the safety rules and
conditions for the access to the rail
services market, attributing the
expertise to a new autonomous
institution, the 'Agenzia nazionale
per la sicurezza delle ferrovie'

The Legislative Decree n.
163/2007 regulates the design,
construction, commissioning,
restructuring, renovation,
operation and maintenance phases
of railway systems, as well as with
respect to professional
qualifications and health and
safety conditions of the staff who
is deals with the operation and
maintenance
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European Italian
legislation legislation

Description Comments

Directive n.
2016/2370
Regulation

2016/23.37 ®  The Legislative Decree n. 139/2018
Regulation

Legislative amends the Legislative Decree n.
2016/2
016/2338 Decree n. 112/2015
. 139/2018

Regulat .

eguaionn For more details about the fourth package,
2016/796
see paragraph below

Fourth package (2016)

Directive n.
2016/797
Directive n.
2016/798

e  New ART competences
e  Sources and allocation criteria of
the National Fund for the
Law Decree n. Government’s financial
50/2017 contribution to the public local
transport of the ordinary Regions.

e  Establishment of the new National
Agency for Railway and Road and
Highway Infrastructures Safety
from 1 January 2019 (ANSFISA).
The ANSF kept competences for

LELY DESES It the railway safety until 4

%c(;?{gglljsecreto December 2020, it has been then
Genova) abolished.

e New competence assigned to the
ART on the highways concession
fare regulation.

The Fourth Railway Package
In 2016, the Fourth EU Railway Package was approved.

The package consists of a market pillar and a technical pillar, which are respectively established in
directivesandregulations, as specified below:

Market pillar

. EU directive no. 2016/2370 of the European Parliament and Council of 14 December 2016
amending EU directive no. 2012/34/EU as regards to the opening of the market for domestic
passengertransport services by railandthe governance of the railway infrastructure. In Italy, the
Directive was transposed by the Legislative Decree n. 139/2018;

. EU regulation no. 2016/2337 of the European Parliament and Council of 14 December 2016
repealing the Council's regulation no. 1192/69 on common rules for the normalisation of the
accounts of railway undertakings; and

. EU regulationno. 2016/2338 of the European Parliament and Council of 14 December 2016
amending EC regulation no. 1370/2007 which deals with the award of public service contracts for
domestic passenger transport services byrail.

Technical pillar

. EU regulation no. 2016/796 of the European Parliament and Council of 11 May 2016, establishing
a European Union Agency for Railways and repealing EC regulationno. 881;
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. EU directive no. 2016/797 of the European Parliamentand Council of 11 May 2016 on the
interoperability within the European Union; and

. EU directive no. 2016/798 of the European Parliament and Council of 11 May 2016 on raiay
safety. Both Directives thatare part of thetechnical pillar mustbe transposed into national law by
16 June 2019.

Inshort, the marketpillar provides for the opening of domestic passenger transport services to competition
throughout the EU by December 2020. Rightof access canbe limited only to protecteconomic equilibrium
of public service contracts.

Furthermore, it contains rules concerning the infrastructure manager's independence within integrated
groups, i.e., those in which there is both an infrastructure manager and railway undertakings.

EU regulation no. 2016/2338 provides calls for tenders as a general rule for awarding public service
contracts. However, national authorities can continue to directly award service contracts under certain
conditions.

Technical pillar strengths the powers of the European Union Agency for Railways (EUAR, formerly ERA)
concerning the rolling stock authorisation in EU countries and its certification in accordance with safety
standards.

Regulatory Overview Transportation

. The relationship between Trenitalia and the Italian central/ localadministrations is regulated by
differentpublic service contracts ("PSCs") in which the required level of services are specified in
terms of quantity and quality, tariff obligations, and fees. See also paragraph Public Service
Contracts below.

. The State and the Regions define the perimeter of the servicesto be provided on the basis of the
mobility and accessibility of user needs. Contracts are subject to specific regulation that defines
eligible costs in terms of company operational expenses, depreciations and adequate capital
investments returns.

. As the Stateand the Regions define quantity and quality of rail services included in the contracts,
it is their responsibility to decide whether to reduce or increase them according to the terms and
conditions defined in the contract.

. PSCs contain appropriate tools and clauses to guarantee payments to railway undertakings by
Regions within the stated terms. In case of non-payment or under compensation of the services
provided, the railway undertakings have theright to reduce or even to stop the services.

. Rail fares are adjusted annually for (i) inflation; (ii) any variations on contractual
quality/performance objectives (e.g. punctuality, cancellations, cleaning); (iii) change in access
infrastructure charges; and (iv) changes in regional fare policy.

. According to EC Regulation 1370/2007, competent authorities (the Regions and the State) may
decide to directly award PSCs or to launch competitive tenders. Since 1997 only a few Regions
have launchedtenders for local rail transport. Todate, all the PSCs have been awarded to Trenitalia
(onits own orasa consortium leader). From 2023, nationaland local authorities will still be able
to directly award service contracts under certain conditions.

. All risks deriving from the performance of the PSCs are borne by Trenitalia; the contracts with
the central administration foresee the possibility of revision in case of significant change in the
overallscenario, in order to maintain economic equilibrium.

Regulatory Overview Railway Infrastructure

. As foreseen by the RFI Deed of Concession and Legislative Decree n. 112/2015 which
implemented the Directive 2012/34/EU, the relationship between RFI and the State is regulated
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on the basis of an Agreement (Contratto di Programma), see also paragraph Deed of Concession
below.

The Contratto di Programma is the basis for the funding of rail infrastructure development; the
funding is primarily based ona medium term investment plan and covers infrastructure
development, extraordinary maintenance and ordinary maintenance. Each Contratto di

Programma lasts fora minimum of five yearsand may be subject to annual adjustments.
Accordingto the current regulatory framework, there exists two Contratti di Programma:

. the Contrattodi Programma — Investment Part; it regulates investments to modemise and
furtherdevelop railinfrastructure; and

. the Contratto di Programma — Services Part: it regulates ordinary and extraordinary
maintenanceand other activities (including safety, security and navigation).

On 9 September 2019, the 2017-2021 Contratto di Programma — Investment Part completed the
authorization process with the Courtof Auditors’ registration ofthe approving MIMS/MEF inter-
ministerial decree no. 87 of 7 March 2019. On 26 October 2020 has been completed the 2018-

2019 updated of the contract.

The 2016-2021 Contratto di Programma — Services Part took full effect on 2 October 2017
following the Courtof Auditors' registration of Ministerial decreeno. 359 of 12 July 2017 whereby

the MIMSapprovedthe deed.

Regulatory Overview Road Infrastructure

As foreseen by the Anas Deed of Concession, the relationship between Anas and the State is
regulated on the basis of an Agreement (Contratto di Programma), see also paragraph Deed of
Concession below.

The Contrattodi Programma is the basis for the funding of the road and motorway infrastructure
development;the fundingis primarily based ona medium term investment planand covers roads
and motorways infrastructure development, extraordinary maintenance and ordinary maintenance.
Each Contratto di Programma lasts for a minimum of three years and may be subject to annual
adjustments.

Accordingto thecurrent regulatory framework, the Contratto di Programma providestwo type of
funding:

. Compensation Services Part: to fund ordinary maintenance, operation services, security
and recurring extraordinary maintenance (pavingand guardrail).

. Compensation Investment Part: to fund investments to modernise and further develop
road infrastructure. This compensation covers depreciation costsand the regulatory net

invested capital remuneration.

The 2016-2020 Contratto di Programma took full effect on 29 December 2017 following the
Court of Auditors' registration of Ministerial decree no. 588 of 27 December 2017 whereby the

MIMSapprovedthedeed.

The Italian Transport Regulation Authority

The Italian Transport Regulation Authority (Autorita di Regolazione dei Trasporti or "ART") became
operational in January 2014. Its main objects are to:

2.

3.

guarantee equitable and non-discriminatory access torail, port, airport and highway infrastructures;

define minimum quality levels for nationaland local transportconsidered to bea public service;
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4. regulate accessto railinfrastructure;
5. define public tender mechanisms to assign transport services; and

6. cooperate with the public administration in identifying public service obligation routes and support
it in identifyingthemost effective methods to finance them.

The original framework of the functions provided in the law which established the ART has been
progressively widened, adding new competencies to the ART:

e Legislative Decree n.70/2014 assignedto the ART the role of independent entity to supervise the
compliance of the regulationfor the rail transport passengers' rights;

e Legislative Decree n. 50/2017 assigned to the ART the responsibility to transport Opera define
Public Service Contracts content, efficiency targets and financial balance targets which the Public
transport Operator hasto be compliant.

e Law Decree n. 109/2018 assigned to the ART competences on the highways concessions fare
regulation.

The ART’s regulatory framework

On 5 November2014, the ART begantointroduce regulatory measures for the fairand non-discriminatory
access to rail infrastructure by its decision no. 70/2014 and started the process for the establishment of
criteria for determining charges for the use of railway infrastructure, ensuring cost-effectiveness and
efficient management.

With respect to adoption of measures for the fairand non-discriminatory access to rail infrastructure for the
year2015, thenewauthority considers that, in definingthelevel of toll, the Infrastructure Manager should

be oriented to principles of more transparency and economic efficiency, and in particular:

@) in line with Legislative Decreen. 112/2015), the financial statements of the Infrastructure Manager
must have a balance between the total revenuesand the costs related to the management of the
infrastructure;

() the eligible financial costs should beevaluated by the Infrastructure Manager having regard to any

possible optimisation of the management of the debt, in line with the best market conditions;

(©) the investments made by the Infrastructure Manager after 31 December 2013 must be adjusted
annually, aswellasthe related credit lines; and

(d) the incidence of the infrastructure management costs must be reformulated time to time, with
immediate implementation, in order to burden less in the periodin which the competitive scenario
hasbeen deployingand consolidating.

With regard to the eligible costs criteria, the authority requests the Infrastructure Manager to consider
eligible, for the computation of the access charge to the HS\HC network, in addition to the infrastructure
management costs (appropriately reformulated), only the following annual financial costs, propery
optimisedin line with the best market conditions:

@) the annual financial costsrelated to theinvestmentsalready madeas of 31 December 2013 incurred
by the Infrastructure Manager, as notcovered by government grants; and

(0) the annual cumulative financial costs related to the investments in progress after 31 December
2013, calculated as the costs actually incurred by the Infrastructure Manager net of govemment

grants.
On 18 November 2015, the ART released its decision no. 96/ 2015 on the criteria for determining access

charges forthe useof national rail infrastructure. The new regulatory framework concerns (i) the minimum
access package supplied by the Infrastructure Manager (RFI) to all railway undertakings in a non-
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discriminatory mannerand (ii) other rail services supplied by operators of service facilities. With regard to
the chargesforthe use of rail infrastructure, the decision particularly defines:

. a five yearregulatory period;

. perimeter of relevant costs;

. market segmentation based on the main types of service;

. new classification of the network;

. «caps»to the segment average kilometric charge for the purpose of market sustainability and
. requirements for regulatory accounting.

On 1 July 2016,the ART released its Resolution no 75/2016 validating the 2016-2021 charging scheme for
the Minimum Access Package supplied by the Infrastructure Manager (RFI). The charging scheme
complies with the criteria for the determination of charges foraccess and use of therailway infrastructure,
asadopted by Decisionn.96/2015and lateramendments.

With respect to local and regional public transport, ART has also defined, by means of a series of
resolutions, the regulatory framework for the preparation of the award of service contracts procedures.

With Resolution no. 48/2017, the ART defined the methodology for determining the public service areas
and the most efficient methods of financing. Through this methodology, the ART has provided local
authorities with the criteria for identifying the optimal lots for the award of local and regional public
transport services.

With Resolutionno. 16/2018, the ART established the minimum quality conditions ("MQC") for railay
transport services, both national and regional, characterised by public service obligations ("PSO"). The
MQC provide for obligations and minimum performances to be provided to passengers to satisfy mobility
needs, ensuring theefficient use of public resources allocated to PSO compensation.

The MQC are composed of a series of quality parameters to be included in the service contracts, with a
system for monitoring and verifying the quality of services (availability of transport services and adequacy
to the demand, regularity and punctuality of the service, information to users, transparency, commercial
accessibility, cleanliness and comfort and accessibility, with particular reference to people with reduced
mobility; safety of the ride and of the traveller).

With Resolution n0.106/2018, the ART has established the minimum content of specific rights that users
of railtransport services with public service obligations may require from managers of railway services and
infrastructure, thus implementing theregulationon passenger rights.

In particular, the ART specified the procedures for the exercise of railway transport passengers' rights under
EC Regulationno. 1371/2007 with regard to: the right to information and related procedures of provision,
the right to accessibility and usability of services and stations, the right to compensation for delays,
procedures for requesting and providing reimbursement and compensation.

With Resolution no. 120/2018, the ART has established methodologies and criteria for improving the
efficiency ofthemanagementof regional public railway transportservices. On thebasis of such regulatory
measures, the ART provides local authorities with parameters forimproving the efficiency of new service
contracts relating to regional railway passenger transport.

The regulation proposed by ART provides that the economic-financial plan of each service contract must
be drawn up on the basis of the so-called "efficientoperating cost".

With Resolution no. 154/2019, the ART defined new measures for the drafting of tenders and agreements
for the awarding of local public transport services by road and rail, repealing the previous resolution no.
49/2015. In particular, the following were introduced: disclosure obligations; regulation on the making
available of databases and capital goods acquired through public resources; regulatory accounting and
accounting separation obligations for the road sector and specific efficiency / effectiveness objectives,
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similarly to whatis already envisaged for the railway sector; fares update. It is also envisaged that the public
authorities adopt a risk matrix and a simulated Economic-Financial Plan (PEF), identifying specific
objectives of effectiveness and efficiency. For the purposes of preparing the simulated PEF, the awarding
company is expected to receive a reasonable profit margin correspondingtothe rate of return on netinvested
capital (CIN) defined by the ART and periodically updated.

With Resolution no. 156/2020, the ART approved the methodology to verify whether the economic
equilibrium of a public railway service contractis compromised by the activation of a new passenger
railway service on the market. If, on the basis of the criteria and procedures defined in resolution 156, the
economic equilibrium ofa servicecontract is threaten, the ART will refuse accessto the company offering
the newservice orwill allowit, indicating specific changestothe serviceitself.

Relationship with the Italian State

The Italian State is the 100% shareholder of FS via the MEF. The State also actsasa client to FS via the
MIMSand Regions.

As sole shareholder, the Italian State:
0] appointsthe Board of Directors;
(i) oversees FS'strategy via its board representation; and

(iii) servicesa part of FS debt (relatedto RFI) directly through guaranteed State transfers as detailed
in the debt structure sectionbelow.

As a client, the State (i) executes PSCswhich set out scheduling, quality leveland pricing of the services
and fees to be paid to Trenitalia, and (ii) executes the Contratti di Programma with both RFl and Anas
which sets out the funds for infrastructure investment and maintenance.

FS' legalstatus was formally changed on 12 August 1992 from thatof a governmentbody toa public limited
joint stock company. However, in accordance with public law obligations and being an entity which,
although formally a corporation under private law, is owned by the State and/or is benefiting from public
money, the Corte dei Conti (Italy's Court of Auditors) controls FS. A Magistrato Delegato, appointed by
the Court of Auditors, attends the meetings of FS' corporate bodies. FS is also required to abide by public
procurementlaws; indeed FS and other companies belongingto it are to be considered public undertakings
under Article 2(b) of Directive 2014/25/UE (coordinating the procurement procedures of entities operating
in the water, energy, transport and postal services sectors). The EU legislative provision applicable to FS
was transposed into Legislative Decreen.50/2016 (Nuovo codice deicontratti pubblici di lavori, servizi e
forniture).

Accordingto its Articles of Associationand pursuantto Article 2364 of the Italian Civil Code, the General
Assembly (Assemblea) of FS, composed by the sole shareholder, MEF, resolves, in particular, on: (i) the
appointment and revocation of members of the Board of Directors (Consiglio di Amministrazione) and the
Board of Statutory Auditors (Collegio Sindacale) as well as their remuneration; (ii) the responsibility of the
Board of Directors members and the Statutory Auditors; and (iii) the approval of the annual financial
statements.

Debt Structure

FS's gross financial debt ("Total Debt") amountsto Euro 11,565 million at YE 2020 vs. Euro 11,306 million
at YE2019.

FS, RFI, Trenitalia and Anas hold the majority of the Group’s debt (96 per cent. of Total Debt at 31st
December 2020). RFI's borrowings are solely used to fund infrastructure investments and Trenitalia
borrowings are entirely linked to the purchase/revamping of rolling stock, as described in further detail in
the "Use of Proceeds" section.

The Group hasa balanced debtmaturity profile extending out overthecoming 14 years.

Part of FS' debt is funded directly through guaranteed State transfers (Euro 384 million out of a total debt
of Euro 11.6 billion as of 31 December 2020).
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As of 31 December 2020, anamount of Euro 1.73billion of private placementbonds is fully underwritten
by Eurofima, a European infrastructure supranational entity rated Aa2 by Moody's and AA+ by Standard

& Poor's.

FS has significantly increased the use of senior unsecured bonds for its funding needs since the
establishment of this EM TN Programme, which as of 31 December 2020 account for 54% of FS Group’s
long term financial sources. Supranational entities such as EIB, Cdp, Eurofima, still act as important
Group's lenders whereas bank lending accounts for 12% These percentages are calculated onthe longterm
debt held by FS, RFI and Trenitalia whichamounts to around Euro 8.95 billion.

The pie-chart below shows the breakdown of financial sources in 2012, 2013, 2018 and 2020 (source:
graphsfigures from FS Group annual reports).

®m EMTN Bonds ™ Supranational Entities Bank Loans

The split of debt by the Group's main companies at31 December 2020 can be summarised as follows:

Total Debt External Debt

Parent
company debt

(in millions of Euro)

FS 9,086 9,086
RFI 3,193 1,056
Trenitalia 6,828 327
Anas 632 632
Other Group companies 2,233 464
Total Long Term Debt and Short Term Financing N/A 11,565

Given improvementin profitability and conservative debt management, Net Financial Debt/ EBITDA has
keepingstable around to 3xin last yearsandin 2020 raised to 5.4x only dueto COVID impact on EBITDA

Historically low borrowing costs and effective management of financial costs, including interest rate risk
management policies, resulted in EBITDA interest coverimproved substantially in the last years and still

over8xin 2020 despitethe crisis context.

FS Italiane maintains a strong equity cushion and capital base which offsets its debt leverage (source:
graphsfigures from FS Group annual reports):
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Deed of Concession

FS' infrastructure, bothrailwayand road, as well as national rail passenger activities are subject to public
service obligations and are agreed by contract with the State throughthe RFI Deed of Concessionand Anas
Deed of Concession.

RFI acts asthe national railway infrastructure manager, as setforth in the RFI Deed of Concession with the
MIMS, under which RFI's role consists of developing, strengthening and maintaining the Italian rail
network and controlling traffic and handling relations with train operators over safety standards and access
to the tracks. The relationship between RFland the State isgoverned by the Contrattidi Programma.

Anasactsasthe national road infrastructure manager, as set forthin the Anas Deed of Concession with the
MIMS, under which Anas's role consists of managing, developing, strengthening and ma intaining the
Italian road and motorway network, controlling the management of motorway granted to third
concessionaires, supervising constructionworks on third concessions. The relationship between Anas and
the State isgoverned by the Contrattodi Programma.

Public Service Contracts

The relationship between Trenitalia and the Italian central/local administrations are regulated by different
PSCsin which the required level of services is specified in terms of quantity and quality, tariff obligations,
and fees. The State and the Regions define the perimeter of the services to be provided on the basis of
mobility and accessibility needs. Such contracts aresubject to specific regulation that defines eligible costs
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in terms of company operational expenses, depreciations and adequate capital investments returns. As the
State and Regions define quantity and quality of rail services included in the contracts, it is left to their
discretion to decide to reduce or increase the rail services accordingto the terms and conditions defined in
the contract. PSCs contain appropriate tools and clauses to guarantee payments to railway undertakings by
Regions within the stated terms. Rail fares are adjusted annually for (1) inflation; (2) any variations on
contractual quality/performance objectives (e.g. punctuality, cancellations, cleaning); (3) change in access
infrastructurecharges;and (4) changes in regionalfare policy.

Trenitalia primarily self-finances its own rolling stock. A put clause in favour of Trenitalia provides that
the rolling stock accounted for by Trenitalia during the life of the contract according to the contractual
terms have tobe purchased by the Region should the services beassigned to another company. On the other
hand, a callclause in favour of Regions provides that the rolling stock accounted for by Trenitalia during
the life of the contract accordingto the contractual terms have to be sold by Trenitalia should the services
be assigned to another company.

According to EC Regulation n. 2016/2338, competitive tendering is the main rule for awarding public
service contracts, butmember states' competentauthorities (Regions and Central Government) are allowed
to opt for direct awarding of PSCs. Since 1997 only a few Regions have launched tenders for local rail
transport (Emilia Romagna, Valle d’Aosta, Piemonte). To date, all the PSCs have been awarded to
Trenitalia (onitsown orasa consortium leader). From 2023, nationaland local authorities will still be able
to directly award service contracts under certain conditions.

National Public Service Contracts

The MIMS produces an investigation on medium/long distance passenger transport market conditions in
order to ensure the equilibrium between costs and revenues of the rail service is maintained. The
Interministerial Committee for Economic Planning ("CIPE") identifies the rail passenger services
perimeterto be included in the National PSC. The MIT and MEF, within the limits of available financial
resources, negotiate with the railway undertaking with respect to the annual services timetable, with the
aim of guaranteeing the achievement of an economic equilibrium during the validity period of the contract.
This analysis is based on a multi-year business plan ("PEF") that defines a specific regulatory accounting
foreligible costs covered by State compensation, which includes thecost of capital.

The contractconcerns medium/long distance public transport services, and it is regulated by Law 166/2002
in accordance with the EU legal framework. Since 1% January 2017 the new 2017-2026 National PSC for

passenger services, signed betweenthe competent authorities (MIT and MEF) and Trenitalia, is in force.

Regional Public Service Contracts

Regions are responsible for Regional PSCs in which scheduling, pricing and planning of the services are
set. Regions, within the limits of available financial resources, negotiate with Trenitalia with respectto the
annual services timetable, with theaim of guaranteeing the achievement of an economic equilibrium d uring
the validity period of the contract. This analysis is based ona multi-year business plan ("PEF") that defines
a specific regulatory accounting for eligible costs covered by compensation, which includes the cost of
capital.

Trenitalia renewed almost all of the contracts for 9 years and is negotiating with most of the Regions to
replace them with new contracts of 15years (from 2020 for 10 years due to Reg. 2016/2338), nine of them
alreadysigned. Reviews of tariffs and feestructure within a PSC normally occur after the contract expires,
but every year it is provided a comparison between PEF prevision and economic final balance (CER); in

same caseit would be necessary toreview PEF.

PSCscurrent status may be summarised as follows:

Emilia Romagna Signed with Trenitalia for the period 2016-2018. For the period 2019-2041
the PSC has been assigned to TrenitaliaTper (Trenitalia and Trasporto
Passeggeri Emilia Romagna S.p.A) aftera tender process.

Lazio Signed forthe period 20182032

Veneto Signed forthe period 20182032
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Liguria Signed forthe period 20182032

Umbria Signed forthe period 2018 -2032

Puglia Signed forthe period 2018-2032

Sardinia Signed forthe period 2017-2025

Sicily Signed forthe period 2017-2026

Trento Signed forthe period 2016-2024

Bolzano Signed forthe period 2016-2024

Tuscany Signed forthe period December 2019 — November 2034

Abruzzo Signed forthe period 2015-2023

Marche Signed forthe period 20192033

Campania Signed forthe period 2019-2033

Molise Signed forthe period 2015-2023

Basilicata Signed forthe period 2015-2023
The regional service under PSC is expected to be directly assigned to
Trenitalia fora 10 period (2022-2031).

Calabria Signed forthe period 2018-2032

Friuli VeneziaGiulia

Signed forthe period 2018-2019 extended upto December 2021

The regional service under PSC is expected to be directly assigned to
Trenitalia fora 10 period (2022-2031).

Valle d'Aosta

Signed for the period December 2020 - December 2025(+5 years) after a
tender process.

Piedmont

Signed for the period 2021-2035 for the metropolitan area of Turin after a
tender process.

The rest of the regional service under PSC is expected tobe directly assigned
to Trenitalia fora 10 period, in the meanwhile extended up to December 2021.

Lombardy

Signed for the period 2015-2020 (operated by Trenord) extended up to
December2021

Theregionalserviceunder PSC is expectedto bedirectly assignedto Trenord
fora 10 period (2022-2031).

Judicial Investigations and Proceedings (Arbitration, Antitrust Proceedings and Proceedings before
the Public Contracts Supervisory Authority; Administrative Litigation)

In relation to the most significant judicial investigations and proceedings initiated by some public
prosecutors' offices against former representatives of the Group companies, to date no events have been
reported which the Issuer believes could lead to either Group companies themselves or the Group being
exposedtomaterial liabilities or losses, nor is the Group aware, at present, of eventsthat could considerably
affecttheireconomic, financial and equity position. Furthermore, in cases where circumstances existed, the
Issuerappearedas an aggrieved party to recover damages.
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In 2021, following the proceedings initiated by the public prosecutors against former or current Group
company representatives, there were no definitive rulings against senior management (company officers or

generalmanagers) forany ofthe following:

. particularly serious negligent criminal acts entailing significant damage to the concerned Group
company orthatgave rise to the application of restrictive measures;

. negligent criminalacts covered by Legislative decree no. 231/2001; and

. additional negligent criminalacts covered by Lawno. 190/2012.

To meet disclosure requirements, the paragraph below includes information on criminal proceedings and
contingent assets and liabilities arising from the most significant civil, administrative and arbitration
proceedings and proceedings before the Italian and EU authorities.

Litigation pursuant to Legislative decreeno. 231/2001

. Hearings are underway in criminal proceedings no. 2554/2013 in the general register of crimes at
the Foggia Court against RFI pursuant to Legislative decree no. 231/01 concerning the fatal
workplaceaccident on5 March 2010at Cerignola, in which anemployee of Fersalento S.r.1. died.

. With respect to criminal proceedings no. 6305/09 in the general register of crimes pending before
the public prosecutors' office at the Lucca Court, followingthe railway accident in Viareggio on
29 June 2009, on 6 September 2021 the I'V Criminal Section of the Supreme Court deposited the
motivations of the judgement dated 8 January 2021, which have confirmed the reading of the
ruling adopted by the Supreme Court. Accordingto theruling, the Supreme Court — in acceptance
of the defence's claims - excluded the existence of the aggravating circumstance of the violation
of the regulations for the prevention of accidents at work pursuant to article 589, paragraph 2, of
the ltalian criminal code. Consequently (i) all the companies convicted in the second instance with
respect to the administrative offence pursuant to article 25-septies of the Legislative decree no.
231/2001, including RFI and Trenitalia (as wellas Mercitalia Rail, as the beneficiary of thespin-
off of Trenitalia's Cargo branch) were definitively acquitted of the charge because "the factdoes
not exist” (the acquittals already ordered in the first and second instance in favour of FS and FS
Logistica, as at the date hereof Mercitalia Logistics, in the absence of an appeal brought by the
general public prosecutor, had already become definitive); and (ii) the provisions of the judgement
of the appealrelating to the crime of manslaughter (article 589 of the Italian criminal code), which
was declared extinctdueto the lapse of thestatute of limitations, were annulled without reference.
With regard to the charges for the other alleged crime, (i.e. involuntary rail disaster pursuant to
articles 430 and 449 of the Italian criminal code) the Supreme Court confirmed the criminal
liability declared by the Court of Appeal againstthe CEO pro tempore of Trenitalia and the CEO
of Cargo Chemical, thenthe Head of the Chemical Industry and Environment Business Unit of FS
Logistica, aswellas againstthedefendants of the GATX Group (exceptfor one, referred to appeal
fora newtrial)and Cima Riparazioni. The Supreme Courtalso annulled the contested conviction
in relation to the position of the Director pro tempore of Trenitalia's Cargo Division, the former
CEO of RFI and the former CEO of FS (previously CEO of RFI), as wellas anofficial of RFI and
an official of Trenitalia, and referred the case toanother sectionofthe Courtof Appeal of Florence
fora newtrial. The appeal brought by the general public prosecutor against the acquittal of 5 RFI
officials was also rejected, which therefore became definitive. The Supreme Court also annulled
the rulings issued by the judges on the merits in favour of various civil parties, the majority of
which were associations and trade unions, while for two other parties it returned/referred the case
to the appeal stage. This will be followed by adjournment proceedings regarding the points still
open (quantifying aspects of the sentence for most of the defendants and aspects regarding
ascertainment of responsibility for the pro tempore CEOs of FS SpA and RFI and an official of
RFI and two positions attributable to Trenitalia).

. Criminalproceeding No. 1430/2014 - registered againstthe former CEO and certain managers and
employeesof RFI, forthe crime of manslaughter, and the company, for the administrative offence
pursuantto art. 25 septies of Legislative Decree 231/2001, in relation to the fatal investment of
three maintenance agents of RFI itself, which occurred on 17 July 2014 between the stations of
Falconara and Butera - the first level of judgment was concluded, with a sentence issued by the
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Court of Gela on 7 October 2021. The judge ordered the conviction of the two RFI employees
who held the position of Head of Section and Central Operations Manager, and acquitted the
Managing Director and all the other accused managers and employees, as well as the company
itself, of the charge of administrative responsibility pursuant to Legislative Decree no.231/01, as
the factdoes not exist. Finally, the Court ruled that theclaim filed by the National Association of
Workers with Disability Insurance (Associazione Nazionale fra Lavoratori Mutilati e Invalidisul
Lavoro)was inadmissible and, consequently, no civil judgment was passed against the company
in its capacity as defendantin the civilaction..

Criminal proceeding No. 3566/2015 - following the accident, which occurred on 5 March 2015,
to the detriment of an employee of the company A.T.S. Costruzioni working at the OMC
Locomotive of Rimini - against the manager at the time in charge of the Rimini O.M.C. of
Trenitalia, together with the employer and the supervisor of A.T.S. Costruzioni, for the crime
provided for by art. 590 paragraphs 1 and 2 of the Italian Criminal Code. The Trenitalia manager
wasalso chargedwith violation ofart. 26 paragraph 2 of Legislative Decree no. 81/2008 and the
company was charged with the administrative offence pursuant to art. 25 septies paragraph 3 of
Legislative Decree no.231/2001. On September 27, 2021 the first level of the trial was concluded
with the acquittal of the Trenitalia manager, for not having committed the deed, and of Trenitalia
itself, whose lia bility pursuant to Legislative Decree no. 231/2001 was excluded; the judge instead
ordered the conviction of the former Director and the manager of the contractor, also declaring the
liability of A.T.S. Costruzioni pursuantto Legislative Decree no. 231/2001. Deposit of the grounds
is awaited.

Criminal proceedings No. 20765/2014 in the general register of crimes are pending before the
Florence Court in reference to the fatal accident that occurred to an employee of the Trenitalia
regionaladministration for Tuscany on 12 January 2014 duringrolling stock shunting operations.
One employee workingasa signalman at the watchtower at the entrance to where train carriages
are keptlost his life in the accident. The preliminary hearing is being held against two managers
and two employees of Trenitalia (charged with negligent manslaughter for violations of anti-
accident legislation, and Trenitalia is also charged with administrative liability followinga crime
covered by article 25-septies of Legislative decree no. 231/2001. The case was settled with the
sentence issued on 1 March 2021 and filed on 28 May 2021, with which, at the request of the
parties, all the defendants were acquitted with the formula "the fact does not exist", and
consequently thecompany was cleared of the alleged offence.

Criminalproceedings No. 1525/08 in the general register of crimes (the "Truck Center" case) relate
to multiple negligent manslaughter foran accident occurred on 3 March2008 to five workers of
the subcontractor company Truck Center, in which the defendants, being, among others, the
former CEOanda former official of FS Logistica — BU Cargo Chemical S.p.A. (commissioning
company) as of the date hereof Mercitalia Logistic S.p.A. (previously known as FS Logistica
S.p.A.) and the company itself, have been charged with both third party liability and administrative
liability following a crime covered by article 25-septies of Legislative decree no. 231/2001
Reversingthe first-level ruling, with the ruling dated 19 July 2017, the Bari Court of Appeal has
acquitted the representative of the then FS Logistica, which became Mercitalia Logistics S.p.A,
and the company itself. Asa result of this ruling, the €1.4 million administrative sanction issued
by the first instance court against Mercitalia Logistics S.p.A. has been revoked. The decision of
the court of appeal has been challenged by the public prosecutor beforethe Supreme Court. At the
hearing of 8 February 2019, the Supreme Court nullified the acquittal, referring the case to a
differentsection of the Court of Appeal of Bari. The groundsof the judgementwere published on
25 March 2019. In the new appeal proceedings, the executives referring to FS Logistica S.p.A
requestedtheapplication of the penalty on request. Having assessed, on the advice of the extemal
defence counseland considering the procedural context, also with the view of benefiting froma
reduction of the sanction, Mercitalia Logistics also decided to seek a plea bargaining agreement,
such decision having been submitted to the company's board of directors and approved by it. The
proposal of reduction of the administrative penalty from Euro 1.4 million to Euro 900,000 was
accepted by the public prosecutor. At the hearing of 21 December 2020, the Court of Appeal of
Bariread out the ruling whereby, with regard to the positions connected to Mercitalia Logistics,
upon acceptance of the plea bargaining, the Court (i) convicted the pro-tempore CEO and the
manager of the former FS Logistica - BU Cargo Chemical S.p.A. who have been sentenced to
imprisonment for, respectively, one year and six months' and two years', granting the general
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extenuating circumstances and the benefit of the conditional suspension of the sentence and
revokingthe accessory penalty of temporary disqualification from public office for five years; (ii)
reduced theadministrative fine for administrative offence pursuant toart. 25-septies of Legislative
decree no. 231/2001 imposed on Mercitalia Logistics to Euro 900,000, also revoking the civil
penaltiesadopted against it as civilly liable. The Court also accepted the other plea bargains
agreement put forward by positions outside the FS Group and confirmed the sentences handed
down in first instance againstthe contractor andthe liquid sulphur purchasing company, pursuant

to Legislative decreeno.231/2001. On March 10, 2021, the grounds for the judgment were filed.

In the criminal proceedings no. 6769/2015 in the general register of crimes with the public
prosecutors' office pending before the Perugia Court, on 11 June 2018, the judge of preliminary
hearing issued the notice sending all the defendants, including Busitalia Sita Nord S.r.1., to trial.
The judge of the preliminary hearingalsorequalified the alleged crime pursuant to article 640 bis
of the criminal code retaining the factless seriousthanaggravated fraud againstthe State (pursuant
to article 640, paragraph 2, no. 1 ofthecriminal code) which was originally alleged. As at the date
hereof, the hearingis on-going.

Criminalproceedings no. 18773/2009in the general register of crimes with the public prosecutors
office pending before the Bari Court involve FSE foralleged administrative liability pursuantto
Legislative decree no. 231/2001 in connection with the claim of fraud — originally charged with
the aggravating circumstance of transnationality, later excluded by the judge — (alleged to have
occurred through the purchase in Poland of rolling stock at a price higher than its market value)
and against the former sole director of the company. The proceedings is referred to events occurred
prior to the transfer of FSE participation into FS Group and thus its management. Following the
committal to trial of the natural persons involved and the company, the trialis on-going.

Criminal proceedings no. 3651/18 in the general register of crimes with the public prosecutors
office pending beforethe Milan Court: on 25 January 2018, in Seggiano diPioltello (near Milan),
arailway accident occurred to the regional train no. 10452 managed by Trenord S.r.l., operating
in the railway line between Cremona and Milan — Porta Garibaldi, resulting in the death of 3
passengers and injuries to other passenger. At the request of the Public Prosecutor's Office, the
Preliminary Investigation Judge ordered the dismissal of the cases relating to Trenord S.r.l. and
ANSF. Following the request for committal for trial made by the Public Prosecutor against the
Managing Directorand 8 officials of RFI aswell asthe Company itself, as the accused pursuant
to Legislative Decree no. 231/2001. At the outcome of the preliminary hearing, on 21 June 2021,
the judge issued a decree ordering trial before the Court of Milan, for all the crimes charged
(involuntary railway disaster, involuntary manslaughter, negligent injury, wilful failure to take
precautions against accidents at work) against all the defendants and the Company pursuant to
Legislative Decree no. 231/01. At the preliminary hearing, 63 individuals and two associations
(FILT CGIIL and Medicina Democratica) were admitted as plaintiffs. RFI, summoned as civilly
liable,appearedin court.

Criminal proceedings No. 6224/2016 RGNR, which is pending before the public prosecutors
office of Parma, concerns a tender for the provision of Local Public Transport (LPT) services by
road (servizi di TPL sugomma) in the Parmaarea, in connection with which the Chief Executive
Officer pro tempore and a manager of Busitalia Sita Nord S.r.l. and other parties external to the
FS Group arebeingcharged, inter alia, with the crimes of disrupting the freedom of public tenders
and bribery between private parties. On 28 August 2019, the company was served notice of the
conclusions of the preliminary investigations pursuant to article 415 bis of the Italian criminal
code, in which Busitalia Sita Nord S.r.I. was formally charged pursuantto Legislative Decree No.
231/2001 with the administrative offence (article 25 ter, paragraph 1, letter S bis) connected with
the crime of bribery between private individuals. On 22 December 2020, the judge for preliminary
hearingof the Courtof Pamma issued the decree ordering the trial against the company in relation
to the abovementioned administrative offence and in its capacity ascivilly liable in relation tothe
conduct ascribed to the Managing Director and to the Head of the Strategic Planningand Market
Development Structure of thecompany. The company was notified ofthis decree on 17 February
2021.Judgment in the first instance is now pending.

Criminal proceedings No 1265/2018 RGNR is pending before the public prosecutor's office of
Arezzo in connection with the alleged illegal disposal of hazardous special waste containing
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asbestos. The event originated from the collapse of a slope on the SS. n. 3 bis "Tiberina™, route
E45 (Orte - Ravenna), following which Anas entrusted a company with the disposal of the
produced waste. On 18 April2019, the notice of completion ofthe preliminary investigations was
filed. Anas, accused pursuant to Legislative decree no. 231/2001, articles 5 and 25 undecies, on
22 May 2019, through the appointed lawyer, filed a defence brief requesting the filing of its
position, given the adoption by the company of all the appropriate control measures to prevent
"organization negligence". Consequently, the public prosecutor has requested the filing of the
Anas’ position. Thereafter, in acceptance of the public prosecutor’s request, on 3 1 December 2020
the judge for preliminary investigations ordered the charges against Anas to be dismissed.

. Criminalproceedings No. 3518/2009 RGNR was initiated by the public prosecutor's office of the
Court of Salerno following the fatal accident occurred on 18 March 2009 in which an employee
of Contursi Scarl, a consortium company set up by the subcontractor ATI Tirrena Scavi S.pa. -
Societa Internazionale Galleria S.r.l. (awarded to Pizzarotti & C. S.p.A.), died during the
construction of the S. Angelo Tunnel along the Salerno/Reggio Calabria. The alleged crime is
manslaughter, article 589 of the criminal code. In total, 8 natural persons are charged: 4, as
representatives of the Consortium Company and of the successful bidder, and the same number as
foremployees of Anas, charged in turn pursuant to articles 5 and 25-septies of Legislative decree
no. 231/2001 and subsequent amendments and integrations. The public prosecutor's office ako
included Anas amongthe companies accused on the grounds that its employees were accused of
violating the obligations of safety and supervision over persons delegated for ensuring worksite
safety. According to the prosecution reconstruction, in fact, these omissions would have
contributed to determine theevent. As at the date hereof, the proceedings is on-ongoing.

. Criminalproceedings no. 3556/2019 RGNR is pending before the public prosecutor's office of the
Court of Brindisi. On 23 January 2020, ltalferr S.p.A. was notified "Information of guarantee for
administrative offence dependent on crime (Informazione di garanzia per illecito amministrativo
dipendente da reato)" in relation to the death accident occurred between 9 and 10 July 2019 in
Brindisi, during the performance of somework by the subcontractor HI. TEC Italia S.r.1., employer
of the victim of such accident, as part ofa contractawarded to RFI. HI.TEC Italia S.r.I. and I talferr
S.p.A. (which carried out, onbehalf of RFI, amongthe others, the services of works management,
works supervisor and safety coordinator during the execution phase) are charged with the
administrative offence pursuant to article 25-septies paragraph 2 of Legislative decree no.
231/2001. The notice of therequest for anextension of the deadline for preliminary investigations
shows thatthecriminal proceedings are pending, for the crime of negligent manslaughter, against
eight individuals, including four representatives of Italferr S.p.A.. On 21 September 2020, the
public prosecutor filed an indictment against the coordinator for the work execution of Italferr
S.p.A. aswell as against two representatives of the subcontractor with the role of employer and
supervisor of the victim. The preliminary hearing is on-going for the above-mentioned positions.
With regard to executives and managers of both Italferr S.p.A. and thecompany itself, in re lation
to liability pursuantto Legislative Decree no. 231/2001, the public prosecutor submitted a request
to the judge for preliminary investigations to dismiss the case, whichwas opposed by the plaintiff.
On 8 July 2021 a hearing was held in chambers before the judge in charge of preliminary
investigations, who reserved his decision. Adecision isawaited.

. Criminalproceedings no. 524/2020 RGNR, whichis pending before the public prosecutor's office
of Lodi, following the diversionofthe AV 9595train in Livraga on 6 February 2020, on 5 October
2021 thePublic Prosecutor's Office issued a notice of conclusion of the preliminary investigation.
2021, the Public Prosecutor's Office issued a notice of conclusion of preliminary investigations,
accusing the CEO pro tempore and five managers/employees of RFI and the CEO pro tempore
and eight managers/employees of Alstom of crimes of negligent railway disaster and negligent
homicide. Asfaras RFl is concerned, the positionsof three employees and one manager originally
registered have been eliminated. The companies RFI and Alstom have been charged with the
administrative offence pursuantto art. 25 septies of Legislative Decree no.231/2001..

Other significant criminal court proceedings
. Criminalproceedings no.503034/2012 in the general register of crimes previously with the public

prosecutors' office at the Rossano Court and subsequently transferred to the Castrovillari public
prosecutors' office relateto a fatalaccident in which a train hit a car with six people inside it atthe
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private railroad crossing on the Rossano C. - Mirto Crosia section. The public prosecutor has
request to send to trial RFI managers and employees (some of whom are pensioners) and non-+S
Group parties charged with unintentional manslaughter and unintentional railway disaster. Since
FS waswrongly summonedas civil liable party at the preliminary hearing stage of the proceeding,
RFI joinedthe proceedingascivil liable party in place of FS. At thesame hearing, five civil parties,
related to some ofthevictims, appeared. At the hearingofMay 21,2021, the Preliminary Hearing
Judge declared the statute of limitations for manslaughter, ordered the concession holder not to
proceed and sent allthe other defendants (13 employees of RFI and the holder of the keys to the
Private Level Crossing) to trial for the crime of negligent railway disaster, before the Court of
Castrovillari;.

Criminalproceedings no.6662/2017 RGNR and no. 23758/2019 RG pending before the Court of
Napoli were brought following the fatal accident to an employee of Trenitalia at IMC ETR in
Napoli. Certain managers and employees of the company were charged with the crime of
manslaughter committed in violation of the rules concerning the prevention of accidents at work.
As at the date hereof, the proceedings is on-going. The preliminary hearing phase ended with the
committal for trial of all the defendants. Thetrialis currently underway before the Courtof Naples,
sittingasa single judge.

Criminalproceedings no.2615/2018 in the general register of crimes with the public prosecutors
office at the Ivrea Court relate to a railway accident occurred on 23 May 2018 on the
Chivasso/lvrea line when regional train no. 10027 hit a lorry that had driven through the level
crossing barriers, and got stuck on the tracks. The train driverand thedriver of the escort service
died and many other people were injured. The public prosecutor served notice of the conclusion
of preliminary investigations on six suspects: the legal representative of the firm responsible for
transport; the legal representative of the company holding the authorisation to carry out
exceptionaltransport;thelegal representative of the company in charge of the technical escort; the
head of the technical escort; two drivers. Proceedings are being brought for culpable disaster,
manslaughter and culpable lesions, as well as for violation of workplace health and safety
regulations pursuantto Legislative Decreeno. 81/2008 regarding failureto adopta risk assessment
documentand failure to provide workers with correct information regarding the specific risks
involved in the activity. Trenitalia isan injured party.

Criminal proceedings no. 4153/2016 in the general register of crimes at the Bari Court were
commenced by the public prosecutors' officeagainst FSE’s former sole director and other persons.
The allegations relate to several instances of document, corporate company and fraudulent
bankruptcy which put the company in distress and resulted in the need for FSE to access the
procedure for a composition with creditors. FSE and FS are also claimants and joined the

proceedings. The hearing is currently on-going.

Criminalproceedings no.8790/2016 in the general register of crimes with the public prosecutors
office atthe Court of Lecce are pendingat the preliminary hearing phase before the judge of the
preliminary hearings of the Court of Lecce, with charges of unintentional road homicide, pursuant
to article 589-bis of the criminal code, and unintentional road personal injuries, pursuant to article
590-bis of the criminal code, lodged against an employee of FSE for the accident occurred on 1
August 2016 while he was driving the company bus. In connection with such accident in which
one man died and a second person was injured, FS has been sued for third party liability along
with the insurance company. On 5 June 2019 the judge acquitted the defendant and consequently
excluded all liabilities of FSE because the fact does not constitute a crime. The defence of the
plaintiffhasfiled anappealandthenext hearing has beenscheduled for 7 March2022.

Criminal proceedings no. 6310/2017 in the general register of crimes with public prosecutors
office at the Court of Lecce are pending at the preliminary investigations phase relate to an
accident occurred on 13 June 2017 between two trains of FSE atthe exit of Galugnano, within the
Municipality of San Donato diLecce, on the stretch of line between the main city of the Salento
area and Otranto. The notice of conclusion of preliminary investigations was served to two FSE
managers on 11 December 2018. According to the notice, two managers and two company
employees are accused of negligence causing a train crash, causing damage to people
(approximately 20 injured people, including passengers and FSE personnel) and property (collided
trains). Followingthe requestfor indictmentsubmitted by the public prosecutors' office of Lecce,
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a preliminary hearing was scheduled, at which a plea bargaining request and a request for an
abbreviatedtrial were made. Finally, the judge of the preliminary hearing indicted two executives
of FSE fortrial before the Collegial Courtof Lecce, against whom, atthe hearing of June 14, 2021,
at the end of the first degree judgement, the Court issued a sentence of acquittal for not having
committed the deed.

Criminalproceedings no.5926/2015 RGNR DDA was initiated by the public prosecutor's office
of Reggio Calabria in relation to two tenders, the first awarded to Anas for “extraordinary
maintenance work on Via Casa Savoia di Gallico overpass (lavori di manutenzione straordinara
delsovrappasso diVia Casa Savoia di Gallico) (formerly S.S. no. 184 Gamberie) at km 438+000
of the ASR",and the secondawardedto RFI for "constructionwork on the Pentimele stop of the
surface metro"” (i lavori di realizzazione della fermata di Pentimele della Metropolitana di
superficie). Some of the companies which carried out the works (external to the FS Group) and
also six employees of Anas were involved, and are being charged with offences of criminal
association, including mafia-type criminal association (articles 416 and 416-bis of the Italian
criminal code), improper bribery, judicial corruption (articles 319 and 319-quater of the Italian
criminalcode), abuse of office and fraud (articles 323 and 640 of the Italian criminal code). On
12 March 2020 the preliminary hearing phase started, during which Anas, identified as theinjured
party, joined asa plaintiff and5 individuals, out of 20 defendants, requested anabbreviated trial
procedure. The phase before the Judge for the preliminary hearing was concluded at the hearing
of 22 January 2021, with the committal for trial of 15 defendants for whom the first degree hearing
is now pending. The abbreviated procedure was also concluded on the same date of the hearing
with the issue of 2 sentences of conviction, against persons outside Anas, and 4 acquittak,
includingone in favour of an Anasemployee, depending on the various charges brought against
the 5 defendants who had requested thealternative procedure.

Criminal proceedings No 4877/18 R.G.N.R., pending before the Bari public prosecutor's office
and originating froman FSE complaint, are part of the main criminal proceedings for bankruptcy
No 4153/2016 R.G.N.R. - Baripublic prosecutor's office againstthe former Sole Administrator of
the FSE and other parties, currently in the trial phase. The public prosecutor's office, within the
framework of procedure no. 4877/18 R.G.N.R., issued thenotice of conclusion of the preliminary
investigation, acquired in October 2019 from the defender appointed by FSE. The former Soke
Director of FSE and other officials of the bank are currently registered in the register of suspects
forthe crimesof "preferential fraudulent bankruptcy in favour of the creditor BNL" and "improper
fraudulentbankruptcy due to the effects of malicious transactions”. In the request to take the case
totrial, FSE and FS, together with other parties, have beenidentified by the pu blic prosecutor as
injured parties. Preliminary hearing is underway, during which FSE and FS will form a civil
plaintiff's claim..

Civil and administrative proceedings

K2 discount pursuant to Ministerial decree no. 44T/2000. With respect to what indicated in the
annual report for the year ending on 31 December 2017, to which reference should be made for
additional details, the civil action commenced by Trenitalia before the civil court of Rome to
obtain that RFI pays the amounts related to the K2 discount, against the elimination of MIMS
Decreeno. 92T of 11 July 2007 (Council of State’s rulingno. 1110/2013 onthe basis of which the
Council of State issued rulingno. 1345/2014), is on-going. As part of these proceedings, the judge
allowed RFT to impleadthe MIMS and the MEF to guarantee and indemnify the amounts related
to the K2 discountwhich may be paid to Trenitalia. Bothministries have convenedand the Court
postponed the hearing to 15 January 2020 for the decision on the requests for investigation. In
legal proceeding, RFI has -amongotherthings - objected to the lack of active legitimacy and, in
any case, the lack of ownership by Trenitalia of theundue credit for the portion of the K2 discount
relatingto services provided for thetransportof goods, as a result of the corporate spin -off between
Trenitalia and Mercitalia Rail S.r.l. concerning the assignment, with effect from 1 January 2017,
of the "goods" business unit in favour of Mercitalia Rail S.r.l., Mercitalia Rail S.r.I. has decided
to take legal action. The proceedings are on-going and the CTU has been admitted thereto. As a
result of the admission ofthe CTU, theexpert operations are underway.

Appealagainst ART resolutionno. 70/2014. Various FS Group companies (RFI, Grandi Stazioni
S.p.A. and Centostazioni S.p.A.) lodged three extraordinary appeals with the President of ltaly
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against ART resolution no. 70/2014 ("Regulation for fair and equal access to raiway
infrastructures and commencement of proceedings to define the criteria for the definition of the
toll to use railway infrastructures™). Initially lodged with the Lazio regional administrative court,
the appeals were then transferred to the Piedmont regional administrative court where RFI's and
Grandi Stazioni S.p.A.'s cases were summarised. Trenitalia appeared in both proceedings on 5
May 2016. Theappeals lodged by RFI S.p.A. and theformer Grandi Stazioni S.p.A. were rejected
by the Piedmont Regional Administrative Court with rulings nos. 541/2017 and 1025/2017,
respectively. The companies filed an appeal against said rulings. As to RFI,on 7 February 2019,
the Council of State upheld the appeal and, consequently, reversed the contested judgment and
annulled the contested measuresatfirst instance. For thesake of full disclosure, it should be noted
that RF1did notappearin the appeal proceedings broughtby GS Rail S.p.A. and GS Retail S.p.A.
With sentenceno. 6108 published on 9 September 2009, the Council of Stateupheld RFI's appeal
(against sentence no. 541/2017 of the Piedmont Regional Administrative Court) and annulled
resolution no. 70/2014 in the part relating to the regulatory measures thatdetermined the HSYHC
railway access fee for 2015. The Council of State has also recognized the need for the ART to
renew the proceedings with regard to the regulatory period from 6 November 2014 to 31 December
2015 and to conduct a preliminary investigationthattakes into account the principles set forth in
this ruling. With ruling no. 1262 of 12 February 2021, the Council of State, rejected the appeak
forrevocation against Council of State sentence no. 6108/2019, broughtby Trenitalia by another
railway company and - incidentally - by ART. Council of State rulingno. 6108/2019 is therefore
confirmed. At the date hereof, only the appeal promoted by ART on 23 December 2019 to the
United Sections of the Supreme Court for the cassation of the judgment of the Council of State no.
6108/2019 on the assumption of an "encroachment" of the external limits of jurisdiction by the
administrative judge remains pending. Pending the decision on the appeal to the Supreme Court,
the ART, with Resolution no. 39 of 25 March 2021, initiated the regulatory procedure with call
for consultation for the redetermination of the fee for access to the High Speed/High Capacity
(HS/HC) rail infrastructure for the period from 6 November 2014 to 31 December 2015. On 17
June 2021, Resolution no. 88/2021 was published, with which the ART defined the criteria for
guantifying the amount that railway undertakings (RUs) operating in the HS/HC segment are
required to pay to RFI as an infrastructure access charge for the period of validity of ART
Resolution no. 70/2014. With regard to the challenging proposal by the former Grandistazioni
S.p.A., it should benoted that with decision no. 5534/2019, the Council of State rejected theappeal
by the station manager (formerly Grandistazioni) againstdecision no. 1025/2017, thus confirming
- amongotherthings - that the areas used for the reception and assistance of passengersare ako
subject tothe regulatory powers of the Authority.

Appeal against ART resolutions no. 96/2015 and no. 80/2016. With an extraordinary appeak
before the President of the Republic of Italy, RFI, Trenitalia and the former Grandi Stazioni S.p.A.
appealed against ART resolution no. 96 of 13 November 2015 containing the principles and
criteria for determining the fees to access and use the railway infrastructure. Their appeals were
transferred to the Piedmont regional administrative court. RFI also appeared in the proceedings
pending before the Piedmont regional administrative court for the appeal lodged by another
railway company againstthe same ART resolutionno. 96/2015. Followingthe termination of the
proceedings commenced by RFI for loss of interest by the infrastructure operator (Piedmont
regional administrative court’s ruling no. 1287/2017), the appeals lodged by Trenitalia a gainst
ruling no. 1240/2017 (in which the Piedmont regional administrative court rejected Trenitalia’s
appealagainstResolution no. 80/2016) ended with a judgment of rejectionno. 371 of 11 January
2021, andagainst rulingno. 57/2018, in which the Piedmontregional administrative court rejected
Trenitalia’s appeal against Resolution no. 96/2015 (and related measures) -concluded with a
judgment of rejection No. 4216 of July 1, 2020. For the sake of clarity, it should be noted that,
with sentence no. 58/2018, the Piedmont Regional Administrative Court also rejected theappeal
lodged by the former Grandi Stazioni S.p.A. against Resolution no. 96/2015 (and consequential
measures).

As at the date hereof, Trenitalia is part of two important on-going disputes with one of the main
suppliers of rolling stock. During 2019, first instance rulings in favour of the Trenitalia were issued.
Both judgements were appealed by the counterparties and the related second instance proceedings
were postponed for clarification of the conclusions at the end of 2021 and beginning of 2022. With
reference to any charges thatmayarise with a final judgement, thesewould essentially constitute
a highervalue ofthe referenceinvestments.
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Proceedings Anas/Strada dei Parchi: disputes relatingto the payment of instalments 2015, 2016,
2017 and 2018 regarding the concession of management, completion and modernisation of the
A24 and A25 motorways.

1)

2)

3)

4)

5)

6)

two lawsuits brought beforethe Courtof Rome by Strada dei Parchi (RG no. 33007/2016 and
RG no. 77217/2017) for compensation for the damages allegedly suffered due to the
conditions of the freeways under concession, valued in total at approximately 550 million
euros. The two judgments were joined and decided by sentence no. 16036 published on 16
November 2020, with which the Court of Rome rejected all of Strada dei Parchi's claims,
orderingitto pay the legal costs. With a summons notified on 17 December 2020, Stradadei
Parchilodged an appeal, pending before the Court of Appeal of Rome, section I, RG no.

6914/2020. The hearing has beenset for22 December2021;

litigation originating from the injunction obtained by Anas in relation to the receivables of
the 2017and 2018 instalments, the ninth and tenth instalments of the Central Guarantee Fund
and the concessionary receivables accrued untilMarch2019 (RG no. 75938/2019). The two
installmentswere the subject ofan intervention by the legislature which, by means ofarticke
9 tricies semelof Law Decree no.123/2019, converted into Lawno. 156/2019, ordered the
suspension of SdP's obligation to pay the 2017 and 2018 installments of the concession
consideration, each in the amount of 55,860,000 euros, including deferment interest. By order
of 12 November 2020, the judge granted the provisional enforceability of the opposing
injunction, pursuant to art. 648 of the code of civil procedure, limited to the amount of
29,050,321.30 Euros plusconventional interest, recognizing theamounts invoiced by way of
concessionfee (installments 2017 and 2018) and related additions as due, as well as the tenth
installment of thedebttothe former Central Guarantee Fund. The hearing for the clarification
of the conclusions is set for 9 December 2021. The amount of Euro 29,050,321.30 plus
interest until5 May 2021 (fora totalamountof Euro 30,421,919.80) was fully recovered by
Anasfollowingthe notification of the writ of summons referredto in point 3) below;

by virtue of the aforesaid order of 12 November 2020, on 26 January 2021 Anas served a
writ of summons against which Strada dei Parchi lodged an opposition by means of a wit
served on 5 February 2021, initiating judgment RG 9684/2021. The next hearing (for the

admission of evidence) has been set for 7 March 2022;

RG 47339/2020 enforcement procedure proceedings brought by Anas before the Court of
Rome to obtain payment of the 2019 instalment, the eleventh instalment of the Central
Guarantee Fund and the concessionary receivables relating to the period April 2019-July
2020, for a total amount of Euro 82,595,580.21 plus interest. Anas obtained the issue of
injunctive decree no. 16723/2020, opposed by Strada dei Parchiwith a summons served on
27 November 2020 (RG no. 67037/2020). The appearance hearing has been set for 25
November2021;

on 22 June 2021 an appeal for an injunction was filed with the Court of Rome aimed at
obtaining payment of the 2020 installment, the twelfth installment of the Central Guarantee
Fund and forthe concessionary credits up tothe balance relatingto March 31,2021 (totaling
74,851,259.62 Euros). The appeal was entered in the register on 29 June 2021 and bears RG
39648/2021. On 13/07/2021 the related Court Order no. 13091/2021 - which is not
provisionally enforceable - was issued against Strada dei Parchi, which opposed it by means
of a writ served on ANAS on 24/09/2021 (RG.58561/2021). The first appearance hearing
indicatedin the summons has been set for 7 March 2021

proceedings before Lazio Regional Administrative Court brought by PLUS S.r.l. On 30
March, 2021, with prot. CDG 193948, Plus S.r.l. appealed to the Lazio Regional
Administrative Court against Anas and SdP to cancel the silence of the resistant
administrations with respect to the application notified via PEC on 2 February 2020, with
which the appellant requested to proceed with the purchase of building areas owned by t,
pursuantto art. 42 bis of Presidential Decree no. 327/2001 as well as for the ascertainment
of the obligationto provide in relation to the same request, through the adoption of an express
measure, pursuant to art. 42 bis of Presidential Decree no. 207/2001 (RG. 3469/2021). On
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April 9, 2021 a hearing was held in chambers and the Board adjourned the hearing for
discussion of the case to 20 October 2021.

RFI - Gruppo COSIAC S.p.A.: in 2011, Gruppo COSIAC S.p.A. brought an action before the
Civil Court of Rome for damages (approximately EUR 1.039 billion) deriving from the alleged
violation of the rules of fairness, impartiality and good faith in the execution of the integrated
service concession for the doubling of the Tommaso Natale - Carini railway line and the
connecting line with Punta Raisi airport. Pursuant to judgment no. 9769/2015 the Court of Rome,
in full acceptance of the defences of RFI and with an order that COSIAC S.p.A. reimburse the
costs of the proceedings, declared its lack of jurisdiction in favour of theadministrative judgeand
rejected allclaimsfor liability (contractual, pre-contractual and non-contractual). COSIAC S.p.A
has appealed against the abovementioned judgment. With sentence no. 1.477 of 1 March 2019,
the Court of Appeal of Rome, partially upheld the appeal made by COSIAC S.p.A., referred the
case back to the Court, recognizing the jurisdiction of the ordinary judge on the assumption that
the request exercised in court by COSIAC S.p.A. is an expression of a subjective right arising
from a private law contract. RFl appealed against this decision in front of the Supreme Courtand
appealed to the Court of Appeal for revision, on the grounds of contrast with the judgements
already formed in the civil and administrative courts, also in regard to the issue of jurisdiction.
With a writ of summons servedon 3 May 2019, COSIAC S.p.A. resumed the case before the Civil
Court of Rome. RFI joinedthe proceedings asking for the suspension of the proceedings pending
the decision of the Supreme Court and the Court of Appealto rule on the issue of the conflict of
judgement in the revocation. At the hearingof 31 March 2021, the judge, having read the parties
briefs anddeeming the case to be of a documentary nature, adjourned the hearing for the definition
of the conclusions to May 26. With sentence no.28388/2020 of 14 December 2020, the
Supreme Court, SS.UU., rejected RFI's appeal, confirming the decision of the Court of Appeal.
As at the date hereof, the revocation judgmentis, however, still pending.

Proceedings before the Italianand EU authorities

EU cases SA32179and SA32953. On 28 March 2014, the European Commission's Directorate-
Generalfor Competition notified Italy of a decisionto begina formal investigation in

connectionwith two potential state aid programmes relatingto:

a) stateaid measures undertheforms of transfers of infrastructure assets (case SA 32179);
and
b) compensation fora public service obligation in the rail freight sector (case SA 32953).

The first aid measure being investigated relates to four asset allocation operations within the FS
Group, in which assets were allocated to Trenitalia and FS Logistica S.p.A., respectively. In
particular, these transfers include assetsthat do not constitute railway infrastructure (they are
mainly workshops) andare, in any case, no longer functional for the infrastructure operator. The
second measure being investigated relates to the compensation by the Italian station to Trenitalia
for the discharge of public service obligations in rail freight transport from 2000 to 2014 under
three consecutive public service contracts. After 2015 and 2016, in which there were no further
developments, nearthe end of 2017, the European Commission resumed the examination of both
dossiers. Accordingly, considering the current stage of the cases and their complexity, and based
on the opinions of independent legal experts, in line with previous evaluations, we believe that: 1)
the effects ofany negative development with respect to case SA 32179 would substantially relate
to assets, due to the re-allocation of assets within the FS Group; and ii) with respect to case SA
32953, it is still impossible to objectively identify a contingent liability or reliably estimate any
amount thatmight be paid. Asat the date hereof, the proceedings is on-going.

Appealsrelating to thetender for theassignment of services for the Tuscany region. Withanappeal
lodged on 15 April 2016, the consortium company MOBIT Scarl (consisting of Busitalia andother
local public transport incumbents operating in Tuscany) appealed before the Tuscany regional
administrative courtagainst the region’s regulation ordering the definitive assignment of the tender
to the only other participant, Autolinee Toscane S.p.A. ("AT"). The tender related to the
assignmentin a single lot of local public transportservicesfor nineyears, whichmay beextended
foranothertwo years, worth approximately €4 billion. AT, which also took legalaction, presented
a counterclaim to have the consortium MOBIT excluded from the tender. With ruling no.

10217329164-v22 -140- 47-41026474



1548/2016 of 28 October 2016, the Tuscany regional administrative court admitted the two appealk,
cancelled theassignmentofthetender and found that neither of the claimants had presented offers

that met the region’s guidelines for the preparation of the economic/financial plan. All the

participants (Mobit, AT and the Tuscany region itself) appealed against ruling no. 1548/2016
before the Council of State. The latter, with an ordinance issued on 6 April 2017, submitted the
issues relating to the interpretation of certain provisions of Regulation (EC) no. 1370/2007 to the
EU Court of Justice, as they were relevant to the case. The EU Court of Justice, by way of a
decision dated 21 March2019, ruled upontheinterpretation of the above-mentioned provisions of
Regulation (EC) no. 1370/2007, establishing that article 5 of such Regulation, containing the
prohibition for beneficiaries of direct entrustments of public transport services to participate in

tenders relating to territorial catchment areas other than those in which they operate under

conditions of non-competitive advantage (prohibition of participation extra moenia), is not
applicable to anaward procedure thattook place before 3 December 2019. The proceedings have
been returned to the Council of State, which set a hearing for discussion on 28 November 2019.

The judgment has been continuing before the Council of State. Inthe medium term, the Region of
Tuscany reopened the tendering procedure by inviting the two tenderers to lend a new PEF in

support of thetechnical and economic offer already madeand proceeded tothe provisional award

in favour of AT. Mobit appealed against that note and the award of the contract to the Tuscany
Regional Administrative Court, which, however, dismissed the action. The decision of the

Regional Administrative Court wastherefore appealed to the Council of State. Following the filing
of the judgment of the EU Court of Justice of 21 March 2019, the Region of Tuscany proceeded

with the finalawarding of thetenderto AT.On 11 December2019, the Council of State rejected

the appeals filed by MOBIT, AT and the Region of Tuscany against the judgments of the Regional
Administrative Court of Tuscany no. 1548/2016 and no. 1159/2017. MOBIT appealed also a gainst
the finalaward decision in favour of AT before the Tuscany Regional Administrative Court. On

19 March 2020 the Toscana Regional Administrative Court's rejected MOBI T requests (Ruling
no.344)and MOBIT appealed againstsuch decision before the Council of State. With ruling no.

4779 filed on 21 June 2021, the Council of State rejected the appeal lodged by the MOBIT

consortium and the cross-appeal lodged by AT. The tender was therefore definitively awarded to
AT. The outgoing operators (including Busitalia Sita Nord and its subsidiary, ATAF Gestioni,

which is responsible for theurban transport servicein the city of Florence) are preparing to define
the transfer of theirassets and staff to thenew operator.

Appealagainst the transfer of the investmentin FSE to FS. With ruling no.6417/2017, the Lazio
regionaladministrative courtrejected the appeal filed by Arriva ltalia S.r.l., Ferrotramviaria S.p.A
and COTRAP to repeal MIMS Decree no. 248/2016 which identified FS as the party to receive
the investmentin FSE which, at the time, was held by said Ministry, thereby confirming its
lawfulness. As part of the appeal to overturn the first-level ruling, the claimants indicated the
failure to comply with the requirementsapplicable to governmentassistance asthe first ground of
appeal, in relation to: i) the granting of €70 million to FSE pursuant to article 1.867 of Law no.
2018/2015,asamendedbyarticle 47 of Law Decree no. 50/2017 and ii) FSE’s transfer to FS with
no competitive procedure and no consideration. The Council of Statedecided to referthe issue to
the European Court of Justice, pursuant to article 267, par. 1, letter a) of the Treaty on the
Functioning of the European Union (decision to referno. 3123/2018). On 8 May 2019, a hearing
was held before the Court of Justice to discuss the preliminary ruling procedure and, at the end of
July 2019, the conclusions of the Advocate General were announced. On 19 December 2019 the
Court of Justice ruled on the preliminary questions (Case C-385/18) stating that — without
prejudice to the verificationwhich shall be carried out by the Council of State -article 107 of the
TFEU shallbe interpretedto classify as Stateaid boththe allocation of a sum of money in favour
of a public company and the transfer of the entire shareholding held by a Member State in the
capital of such company to another public company providing for no consideration threreto but
with the obligation on the latter to remove the capital imbalance of the former. Consequently,
following the resumption of proceedings by the appellants on 3 February 2020, the Council of
State shall take the necessary decisions on the basis of the interpretative judgment of the Court of
Justice. On 22 October 2020, a hearing was held before the Council of State where the judges,
recalling the rulings of the European Court of Justice, ordered, through the adoption of an
ordinancepublished on 26 October 2020, the opening of the "verification procedure”, pursuant to
article 66 of the Italian code of the administrative process (assessmentordered in order to complete
the knowledge of facts thatare not immediately inferred from documentary evidence) to be carried
out in the cross-examination of the parties, on the following question: "the auditor shall say
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whether the value of FSE at the date of this transfer, as increased, where necessary, by the
allocation of the sum of Euro 70 million in its favour by the Italian State, exceeds the amount of
the investment that FS must make in orderto honorits obligation to remove the asset imbalance
of FSE. At the public hearing of 30 March 2021, atwhich the verificationshould have begun, FS
and FSE requested that the third parties (including the former Sole Director of FSE) who had
requested to intervene in the proceedings be excluded. With an order filed on 2 April 2021, the
Council of State, deemingthattheissue regarding the admissibility of the interventions should be
decided ona preliminary basis, ordered the postponementof the discussion of the said issue to the
public hearing on 15 July 2021. With Ordinance no. 6556 published on 30 September 2021, the
Council of State ruled on the preliminary issue, deeming admissible only the intervention of
ANAYV, which will therefore be able to participate in the verification, excluding instead the other
potential applicants. The deadline for filing the verification report, on which the continuation of
the proceedings is dependent, was extended to 15 March 2022.

Recentevents
FS Italiane, new Euro 150 million loan signed with CaixaBank

. On 9 December 2021 FSsigned with CaixaBank a new Euro 150 million loan agreement, with 3
yearstenor, at particularly advantageous pricing conditions.

The deal completes the mid-term funding approved by FS in 2021 in order to seize the
opportunities created by the ECB’s measures for the economy and the banking system in Europe.

FS Italiane new Euro50 million loan signed with Intesa Sanpaolo

On 7 December 2021 FS signed a new Euro 50 million loan agreement with 3 years tenor with
Intesa Sanpaolo.

Following similar debt transactions structured so far by FS in order to seize the opportunities
created by the ECB’s measures forthe economy and the banking system, also this new deal was

closed at very competitive pricing conditions.

Standard and Poor’s affirms rating “BBB” and upgrades outlook to positive

On 24 November 2021 Standard and Poor's affirmed FS's Issuer Credit Rating at "BBB". As a
proof of the robustness of the Group's creditworthiness, the Stand-Alone Credit Profile (SACP)
was confirmedat“bbb+”, onenotchabove therating of the Republic of Italy andthe rating of FS

itself. Besides, the outlook has changed from negative to positive.

Fitchaffirms rating "BBB-"" and outlook stable

On 18 November 2021 Fitch Ratings released the annual assessment of FS credit profile affirming
the Issuer Default Rating at “BBB-" with a stable outlook which reflects that on Italy. Fitch has
also affirmed the FS’s Standalone Credit Profile to ‘bbb-’, in line with the one of the Republic of

Italy.
FS Italiane, 2021 Half-Year Financial Report approved

On 6 October 2021, the Board of Directors of FS approved the FS Group's Half -Year Financial
Reportasof30th June 2021.

New 2.5 billion Euro sustainability-linked facility

On 25 June 2021 FSsigned a new committed and revolving credit facility agreement for 2.5 billion
euros and three years tenor with a syndicate of six financial institutions. The new facility is the
largest financial transaction ever for the Group. The facility is the first Group's Sustainability
Linked product, thanks to the provision of margin and commitment fee adjustments, linked to the
achievementoftargets for four KPIs that capture the Group's overall commitmentin the ESG field.

FS Italiane’s threenew TLTRO financing
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Between 16 June and 28 June 2021 FS Italiane closed three differentbank loans for a total amount
of Euro 500 million, three years maturity and floating interest rate. The banks involved in the
transactions are Intesa Sanpaolo (Euro 200 million), Unicredit (Euro 200 million) and BancoBPM
(Euro 100 million). The loans have been specifically structured by FSin orderto seize the
opportunities created by the ECB’s measures for the economy and the banking system, designed
to create supportto the European industrial economy.

Shareholder’s meeting appoints new Board of Directors

On 26 May 2021 the FS Italiane shareholder’s meeting appointed the new Board of Directors, in
charge for a period of three years from 2021 to 2023. The shareholder’s meeting appointed
Nicoletta Giadrossi as Chairwoman and suggested the new Board of Directors to appoint Luigi

Ferraris as Chief Executive Officer.

FS Italiane, new 20 years Euro 250 million bond issue subscribed by Eurofima

On 19 April 2021 FS Italiane closed a new private placement with Eurofima, which subscribed
Euro 250 million twenty-year floating rate notes. The funded trains are aligned to the EU
Taxonomy criteria and contribute positively to environmental and social sustainability promoting
the modalshift to rail.

FSItaliane: new Green Bondissuance for 1 billioneuro

On 18 March 2021, FSissued its third and largestgreen bond for a nominal value of 1 billion euro,
7 yearstenorandcoupon set at 0.375%. All the financed projects ensure improvements in energy
efficiency, reduction of CO2 emissions and modal shift to rail. Namely almost 80% of the proceeds
will financethe purchase of regional trains Pop & Rock, while the remaining will be used for high
speed trains ETR 1000 also for the Spanish market. For this issuance FS obtained, again, the
certification fromthe Climate Bonds Initiative.

Italian PNRR

On 13 July 2021, the Council of the European Union approved the assessmentof the Italian PNRR,
based onthe proposal of the European Commission.

RFl is one of the main beneficiaries of the PNRR and the investments for which it is responsible
are oriented towards the development of the main railway axes, their connection and integration
into the HS/HC network, the speeding up and modernization of the entire network, including
regional lines, the strengthening of rail transport for the movement of long-distance goods and the
improvement of last-mile connections.

Operators will play the role of potential beneficiaries/implementing parties. The main operators

who will be able to benefit from the funds allocated by the PNRR include Trenitalia, Busitalia,
Mercitalia Rail, Blu Jet and Bluferries.
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TAXATION

The following is a general description of certain Italian, US and EU tax considerations relating to the
Notes. It does not purportto be a complete analysis ofall tax considerations relating to the Notes, whether
inthose countries or elsewhere. Prospective purchasers of Notes should consult their own taxadvisers as
to which countries' tax laws could be relevant to acquiring, holdingand disposing of Notes and receiving
payments of interest, principal and/or other amounts under the Notes and the consequencesof such actions
under the tax laws of those countries. This summary is based upon the law as in effect on the date of this
Base Prospectus andis subject to any changein lawthat may take effect after such date.

Taxationinthe Republic of Italy
Tax treatment of the Notes

Legislative Decree No. 239 of 1 April 1996, as subsequently amended (""Decree 239") provides for the
applicable regime with respect to the tax treatment of interest, premium and other income (including the
difference between redemption amount and the issue price) (hereinafter collectively referred to as
"Interest™) from notes falling within the category of bonds (obbligazioni) or debentures similar to bonds
(titoli similari alle obbligazioni), issued, inter alia, by public entities transformed in limited companies,

pursuantto specific law provisions.

Forthis purpose, bondsand debentures similar tobonds((titoli similarialle obbligazioni) pursuantto Article
44 of Presidential Decree No. 917 of 22 December 1986 are securities that incorporate an unconditional
obligation to pay, atredemption, anamount not lower than their nominal value, with or withoutthe payment
of periodic interest, and which do not grant the holder any direct or indirect right of participationto (or of
control of) the management of the Issuer or to the business in connection to which the securities were
issued, norto control the same.

Italian resident Noteholders

Pursuant to Decree 239, where the Italian resident Noteholder, who is the beneficial owner of the Notes, is:
(@)anindividual not engaged in anentrepreneurial activity to whichthe relevant Notes are connected;

(b) a non-commercial partnership;

(c) private or public institutions (other than companies), trusts not carrying out mainly or exclusively
commercialactivities, the Italian State and public and territorial entities; or

(d) an investor exempt from Italian corporate income taxation,

Interest payments relating to the Notes, accrued during the relevant holding period, are subjectto a tax,
referred to asimpostasostitutiva, levied at the rate of 26% (either when Interest is paid or when payment
thereof is obtained by theholder on a sale of the Notes) (unless Noteholder described under (a) to (c) have
entrustedthe management of their financial assets, including the Notes, to an authorised intermediary and
have opted for theapplication of the "risparmio gestito" regime according to Article 7 of Italian Legislative
Decree No.461 of 21 November 1997, asamended ("DecreeNo.461") —see under "Capital gains tax",
below).

All the above categories are qualifiedas "net recipients". Inthe event that Noteholders described under @)
and (c) above are engaged in an entrepreneurial activity to which the Notes are connected, the imposta

sostitutiva appliesas a provisional taxand may be deducted from the taxation on income due.

Subject to certain limitations and requirements (including minimum holding period), Italian resident
individuals not acting in connection with an entrepreneurial activity to which the Notes are connected or
social security entities pursuant to Legislative DecreeNo.509 of 30June 1994 and Legislative Decree No.
103 of 10 February 1996 may be exemptfrom any income taxation, including from imposta sostitutiva, on
interest, premium and otherincome relating to the Notes, if the Notes are includedin a long-term savings
account (piano individuale di risparmio a lungo termine) that meets the requirements from time to time

applicable as set forth by Italian law.
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Where an Italian resident Noteholder is a company or similar commercial entity or a permanent
establishment in Italy of a foreign company to whichthe Notes are effectively connected and the Notes are
deposited with an authorised intermediary, Interest will not be subject to imposta sostitutiva, but must be
included in therelevant Noteholder's incometax return and are therefore subject to general I talian comporate
income taxation (and, in certain circumstances, depending on the "status" of the Noteholder, also to the
regionaltaxon productive activities ("IRAP")).

Where an Italian resident Noteholder is an individual engaged in an entrepreneurial activity to which the
Notes are connected, interests, premium and other income relating to the Notes, are subject to imposta
sostitutiva and will be included its relevant income tax return. As a consequence, interests, premium and
otherincome will be subject to the ordinary income tax andthe imposta sostitutiva may be recoveredas a
deductionfromtheincome tax due.

Pursuant to Decree 239, imposta sostitutiva isapplied by banks, societa di intermediazione mobiliare (so
called "SIMs"), fiduciary companies, societa di gestione del risparmio (so called "SGRs"), stockbrokers
and otherentities identified by a decree of the MEF (each an "Intermediary"). An Intermediary must (@)
() be resident in Italy or (ii) be a permanent establishmentin Italy of a non-Italian resident financial
intermediary or (iii) be an entity ora company not resident in Italy, acting through a system of centralised
administration of notesanddirectly connected with the Department of Revenue of the Italian Ministry of
Finance havingappointedan Italian representative for the purposes of Decree No.239; and (b) intervene,
in any way, in the collection of interestor in the transfer of the Notes. For the purpose of the application of
the imposta sostitutiva, a transfer of Notes includes any assignment or other act, either with or without
consideration, which results in a change of the ownership of the relevant Notes or in a change of the
Intermediary with which the Notes are deposited.

Where the Notes are not deposited with an Intermediary, the impostasostitutiva is applied and withheld by
any Intermediary paying Interest toa Noteholder or, absentthat, by the Issuer.

Underthe currentregime provided by Law Decree No. 351 of 25 September 2001 converted into law with
amendments by Law No. 410 of23 November 2001 ("Decree 351"), Law Decree No. 78 of 31 May 2010,
convertedintoLawn. 122 0f 30 July 2010and Legislative Decree No. 44 of 4 March 2014, allas amended,
Italian real estate investment funds and ltalian real estate SICAFs, qualifying as such from a legal and
regulatory perspective (the "Real Estate Funds") aresubjectneither to imposta sostitutivanor to any other
income tax in the hands of the Real Estate Funds, but subsequent distributions made in favour of unitholders
or shareholders will be subject, in certain circumstances, to a withholding tax of 26%; subject to certain
conditions, depending on the status of the investor and percentage of participation, income of the Real
Estate Fundis subjectto taxation in the hands of the unitholder or shareholder regardless of distribution.

If the investor is resident in Italy and is an open-ended or-closed ended investment fund, a SICAV (@n
investment company with variable capital) or a SICAF (an investment company with fixed capital)
established in Italy (the "Fund™) and either (i) the Fund or (ii) theirmanageris subject to the supervision
of a regulatory authority, and the relevant Notes are held by anauthorised intermediary, as clarified by the
Italian tax authorities through Circular No. 11/E of 28 March 2012, Interest accrued during the holding
period on the Notes will not be subject to imposta sostitutiva, but must be included in the management
results of the Fund. The Fund will not be subject to taxation on such results but a withholding tax of 26%
will apply, in certain circumstances, to distributions made in favour of unitholders or shareholders (the
"Collective Investment Fund Tax").

Where an ltalianresident Noteholder isa pension fund (subjectto theregime provided for by Article 17 of
the Legislative Decree No. 252 of 5 December 2005, the "Pension Fund™) and the Notes are deposited with
an authorised intermediary, I nterest relating to the Notes and accrued during the holding period will not be
subjectto imposta sostitutiva, butmustbe included in the result of therelevant portfolio accruedattheend
of the tax period, to be subjectto a 20% substitute tax (the "Pension Fund Tax") on the increase in value
of the managedassetsaccrued at the end of each tax year (which increase would include Interest accrued
on the Notes). Subject to certain limitations and requirements, Interest arising in respect of the Notes may
be excluded from the taxable base of the Pension Fund Tax, if the Notes are included in a long-term
individual savings account (piano individuale di risparmio a lungo termine) that meets the requirements
from time to time applicable as set forth by Italian law.

Non-Italian resident Noteholders
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Where the Noteholder is a non-Italian resident, without a permanent establishment in Italy to which the
Notes are connected, an exemption from the imposta sostitutiva applies provided that the non-Italian

resident beneficial owner is either:

. resident fortax purposes in a state orterritory which allows anadeguate exchange of information
with the Italian tax authorities and listed in the Decree of the Minister of Finance dated 4
September, 1996, as amended and supplemented from timeto time (the "White List"). According
to Article 11, par. 4, let. ¢) of Decree 239, the White List will be updated every six months period.
In absenceoftheissuance of the new White List, reference hasto be made tothe Italian Ministerial
Decree dated 4 September, 1996 asamended from timeto time; or

. an international body or entity set up in accordance with international agreements which have
entered intoforcein Italy; or

. a Central Bank oran entity which manages, inter alia, the official reserves ofa foreign State; or

. an institutional investor whichis resident in a country which allows for a satisfactory exchange of
information with ltaly, even if it does not possess the status of a taxpayer in its own country of
residence.

In order to ensure gross payment, non-resident investors (without a permanent establishment in Italy to
which the Notes are effectively connected) must be the beneficial owners of payments of Interest on the
Notesand (a) deposit, directly orindirectly, the Notes, the receipts or the coupons with an Italian bank or
a SIM ora permanent establishment in Italy ofa non-residentbank or SIM or with a non-resident operator
of a clearing system havingappointedasitsagent in Italy forthe purposes of Decree 239 a resident bank
or SIM or a permanent establishmentin Italy ora non-resident bank or SIM which are in contact via
computer with the MEF and (b) file with the relevant depositary, prior to or concurrently with the deposit
of the Notes, a statement (autocertificazione) of the relevant Noteholder, to be provided only once, until
revoked or withdrawn, in which the Noteholder declares to be resident, for tax purposes, in one of theabove
mentioned White List states. Such statement, which is not requested for international bodies or entities set
up in accordance with international agreements which have entered into force in Italy or in the case of
foreign Central Banks or entities which manage, inter alia, the official reserves of a foreign State, must
comply with the requirements set forth by Ministerial Decree of 12 December 2001, as subsequently
amended.

The imposta sostitutiva will be applicable at the rate of 26% to Interest paid to Noteholders who do not
gualify forthe exemption.

Noteholderswho aresubject to the impostasostitutiva might, nevertheless, be eligible for a total or partial
relief under an applicable tax treaty between the Republic of Italy and the country of residence of the
relevant Noteholder.

Atypical Securities

Interest payments relating to Notes that are not deemed to bebonds (obbligazioni) or debentures similar to
bonds (titoli similari alle obbligazioni) pursuant to Article 44 of Presidential Decree No. 917 of 22
December 1986 may be subject to a withholdingtax, currently levied at the rate of 26% For this purpose,
debentures similarto bonds are securities that incorporate an unconditional obligation to pay, at maturity,
an amount not lower than theirnominal value.

Subject to certain limitations and requirements (including minimum holding period), Italian resident
individuals notacting in connection with an entrepreneurial activity to which the Notes are connected or
social security entities pursuant to Legislative Decree No. 509 of 30June 1994 and Legislative Decree No.
103 of 10 February 1996 may be exemptfrom any income taxation, including from imposta sostitutiva, on
interest, premium and other income relating to the Notes, if the Notes are includedin a long-term savings
account (piano individuale di risparmio a lungo termine) that meets the requirements from time to time

applicable asset forth by Italian law.

Where the Noteholderis (a) an Italianindividual engaged in anentrepreneurialactivity towhich the Notes
are connected, (b) an Italiancompany ora similar Italian commercial entity, (c) a permanent establishment
in Italy of a foreign entity, (d) an Italian commercial partnership or (€) an ltalian commercial private or
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public institution, suchwithholdingtaxisa provisional withholding tax. In all other cases, including when
the Noteholder is a non-Italian resident, the withholding tax is a final withholding tax. For non-Italian

resident Noteholders, thewithholding tax ratemay be reduced by any applicable tax treaty.
Capital gainstax
Italian resident Noteholders

Any gain obtained from the sale or redemption of the Notes would be treated as part of the taxable income
(and, in certaincircumstances, depending on the "status” of the Noteholder, alsoas partof the net value of
productionfor IRAP purposes) if realised by an Italiancompany ora similar commercial entity (including
the Italian permanent establishmentof foreign entities towhich the Notes are connected) or Italian resident
individuals engaged in an entrepreneurial activity towhich the Notes are connected.

Pursuant to Decree No. 461, where an I talianresident Noteholder is (i) an individual holding the Notes not
in connection with an entrepreneurial activity; (ii) a non-commercial partnership; (iii) a non-commercial
private or public institution, any capital gain realised by such Noteholder from the sale or redemption of
the Notes would be subject to an imposta sostitutiva on capital gains, levied at the current rate of 26%
Noteholders may set off losses with gains.

In respect of the application of the imposta sostitutiva, taxpayers may opt for one of the three regimes
described below.

Under the tax declaration regime (regime della dichiarazione), which is the default regime for Italian
resident individuals not engaged in entrepreneurial activity to which the Notes are connected, the imposta
sostitutivaon capital gains will be chargeable, ona cumulative basis, onall capital gains, netofany incured
capital loss, realised by the Italian resident individual Noteholder holding Notes not in connection with an
entrepreneurial activity pursuant to all sales orredemptions of the Notes carried out duringany given tax
year. Italian resident individuals holding Notes not in connection with an entrepreneurial activity must
indicate the overall capital gains realised in any tax year, net of any relevant incurred capital loss, in the
annual tax return and pay imposta sostitutiva on such gains together with any balance of income tax due
forsuch year. Capital losses in excess of capital gains may be carried forward against capital gains realised

in any of the four succeedingtaxyears.

As an alternativeto the tax declaration regime, Italian residentindividual Noteholders holding Notes not in
connection with an entrepreneurial activity, Italian resident partnerships not carrying out commercial
activities and Italian private or public institutions not carrying out mainly or exclusively commercial
activities may elect to pay the imposta sostitutiva separately on capital gains realised on each salk or
redemption of the relevant Notes (the "risparmio amministrato™ regime). Such separate taxation of capital
gains is allowed subject to (a) the Notes being deposited with Italian banks, SIMs or certain authorised
financialintermediaries (including permanentestablishments in Italy of foreign intermediaries); and (b) an
express election for the risparmio amministrato regime being punctually made in writing by the relevant
Noteholder. The depository is responsible foraccounting for impostasostitutiva in respect of capital gains
realised on each sale or redemption of Notes (as well as in respect of capital gains realised upon the
revocation of its mandate), net of any incurred capital loss, and is required to pay the relevant amount to
the Italian tax authorities on behalf of the taxpayer, deductinga correspondingamount from the proceeds
to be credited to the Noteholder or using funds provided by the Noteholder for this purpose. Under the
risparmioamministrato regime, where a sale or redemption of Notesresults in a capital loss, such loss may
be deducted from capital gains subsequently realised, within the same securities management, in the same
tax year or in the following tax years up to the fourth. Under the risparmio amministrato regime, the
Noteholderisnot required to declare the capital gains in the annual tax return.

Any capital gains realised by Italian resident individuals holding Notes not in connection with an
entrepreneurial activity, Italian resident partnerships not carrying out commercial activities and Italian
private or public institutions not carrying out mainly or exclusively commercial activities who have
entrusted the management of their financial assets, including Notes, toanauthorised intermediary and have
opted forthe socalled "risparmio gestito" regime will be included in the computation of theannual increase
in value of the managedassetsaccrued, evenif not realised, atyearend, subject to a 26%substitute tax, to
be paid by the managingauthorised intermediary. Under the risparmio gestito regime, any depreciation of
the managed assets accrued at year end may be carried forward against increase in value of the managed
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assetsaccruedinanyof thefoursucceedingtaxyears. Under the risparmio gestito regime, the Noteholder
is not required to declarethe capital gains realised in the annual tax return.

Subjectto certain conditions (including minimum holding period), Italian residentindividuals notacting in
connection with an entrepreneurial activity to which the Notes are connected or social security entities
pursuantto Legislative Decree No. 509 of 30 June 1994 and Legislative Decree No. 103 of 10 February
1996 may beexempt from any incometaxation, including from imposta sostitutiva, on capital gains realised
upon sale, transfer for consideration or redemption of the Notes, if the Notes are included in a long-term
savingsaccount(pianoindividualedi risparmioa lungotermine) that meets the requirements from time to
time applicable as set forth by Italian law.

Any capital gains realised by a Noteholder who is an Italian Real Estate Fund will be subject neither to
imposta sostitutiva nor to any other income tax at the level of the Real Estate Fund, but subsequent
distributions made in favour of unitholders or shareholders will be subject, in certain circumstances, to a
withholdingtaxof26%

Any capitalgainsrealised by a Noteholder which is a Fund will not be subject to impostasostitutiva, but
will be included in the result of the relevant portfolio. Such result will not be taxed with the Fund, but
subsequent distributions in favour of unitholders or shareholders may be subject to the Collective
Investment Fund Tax.

Any capitalgainsrealised by a Noteholder which isan Italian Pension Fund will be included in the result
of the relevant portfolio accrued at the end of thetax period, to be subject to the Pension Fund Tax. Subject
to certain limitations and requirements, capital gains arising in respect of the Notes may be excluded from
the taxable base of the Pension Fund Tax, if the Notes areincluded in a long-term individual savings account
(piano individualedi risparmio a lungo termine) that meets the requirements from time to time applicable
assetforth by Italian law.

Non-Italian resident Noteholders

Pursuant to Article 23, of Presidential Decree No.917 of 22 December 1986, capital gains realised by non-
Italian resident Noteholders, not having a permanent establishment in Italy to which the Notes are
connected, from the sale or redemption of Notes issued by an Italian resident issuer and traded on regulated
markets are neither subject to the imposta sostitutiva nor to any other Italian income tax (subject to, in
certain cases, the filing of the required documentation).

Capital gainsrealised by non-Italian resident Noteholders from the sale, early redemption or redemption of
Notes not traded on regulated markets are not subject to the imposta sostitutiva, provided that the
beneficialowner: (a) is resident, for tax purposes, in a country which allows for a satisfactory exchange of
informationwith Italy as listed in the White List, or (b) is an international entity or body setup in accordance
with international agreements which have entered into force in Italy; or (c) is a Central Bank oran entity
which manages, inter alia, the official reserves of a foreign State; or (d) is an institutional investor which
is residentin a country which allows fora satisfactory exchange of information with Italy as listed in the
White List, even if it does not possess the status of a taxpayer in its own country of residence. If non-Italian
resident Noteholders without a permanent establishment in Italy to which the Notes are effectively
connected, are subject to the risparmio amministrato regime or elect for the risparmio gestito regime,
exemption from ltalian capital gainstax willapply upon condition thatthey file in time with the authorised
financial intermediary an appropriate declaration (autocertificazione) stating that they meet the
requirements indicated above.

If none of the conditions above is met, capital gains realised by non-ltalian resident Noteholders from the
sale orredemption of Notes issued by an Italian residentissuer not traded on regulated markets are subject
to the impostasostitutiva atthe current rate of 26% In any event, non-ltalian resident individuals or entities
without a permanentestablishment in Italy towhich the Notes are connected, that may benefit froma double
taxationtreaty with Italy providing that capital gainsrealised upon thesale, early redemption or redemption
of Notesare to be taxed only in the country of tax residence of the recipient, will not be subject to imposta
sostitutiva in Italy on any capital gains realised uponthe sale, early redemption or redemption of Notes.

Inheritance and gifttaxes
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Pursuant to Law Decree No. 262 of 3 October 2006, converted into Law No. 286 of 24 November 2006, as
subsequently amended, the transfers ofany valuable asset (including shares, bonds or other securities) as a

result of death ordonationaretaxed as follows:

(©) transfers in favour of spouses and direct descendants or direct ancestors are subject to an
inheritance and gift taxapplied ata rate of 4%onthevalue of the inheritance or the gift exceeding,
foreach beneficiary, €1,000,000;

(d) transfers in favour of relatives to the fourth degree or relatives in law to thethird degree, are subject
to aninheritance and gift tax applied at a rate of 6% on the entire value of the inheritance or the
gift. Transfers in favour of brothers/sisters are subject to the 6% inheritance and gift tax on the

value of the inheritance or the gift exceeding, for each beneficiary, €100,000; and

(e) any othertransferis, in principle, subject to aninheritance and gift tax applied ata rate of 8% on
the entire value of the inheritance or the gift.

If the transferismade in favour of persons with severe disabilities, the tax is levied at the rate mentioned
abovein (a),(b)and (c) on the value exceeding, for each beneficiary, €1,500,000.

Inheritance and gift taxdo not apply in case the Notes are included in a long-term savings account (piano
di risparmio a lungo termine) that meetsallthe requirements from time to time applicable as set forth by
Italianlaw.

Transfertax

Following the repeal of the ltaliantransfertax, contracts relatingto the transfer of securities are subject to
the followingregistration tax: (i) public deeds and notarised deeds are subject to fixed registration taxat a
rate of €200.00; (ii) private deeds are subject to registration tax only in the case of use or vo luntary

registration.
Stamp duty

Pursuant to Article 13 par. 2/ter of the tariff Part | attached to Presidential Decree No. 642 of 26 October,
1972, a proportional stamp duty applies on an annual basis to the periodic reporting communications sent
by financial intermediaries to their clients for the Notes deposited in Italy. Thestampduty applies ata rate
010.20% and cannot exceed €14,000 for taxpayers other than individuals; this stamp duty is determined on
the basis of the market value or, if no market value figure is available, the nominal value or redemption
amount ofthe Notes held.

Based on the wording of the lawand the implementing decree issued by the Italian Ministry of Economy
on 24 May 2012, the stamp duty applies to any investor who is a client (as defined in the regulationsissued
by the Bank of Italy on 20 June 2012) of an entity that exercises in any form a banking, financial or
insurance activity within the Italian territory. The communication is deemed to be sent to the customers at
least once a year, even for instruments for which it is not mandatory. In case of reporting periods of less
than 12months, the stamp duty is payable based on the period accounted.

Wealth Tax on securities deposited abroad

Pursuant to Article 19 par. 18 and 18-bis of Decree No. 201 of 6 December 2011, Italian resident
individuals, and, starting from fiscal year 2020, ltalian non-commercial entities and Italian non-commercial
partnershipsand similar institutions (societa semplici or similar partnerships in accordance with Article 5
of Presidential Decree No. 917 of 22 December 1986) holding the Notes outside the Italian territory are
required to pay a wealth tax at the rate of 0.2% Starting from fiscal year 2020, for taxpayers other than

individuals, this wealth tax cannotexceed Euro 14,000 per year.

This tax iscalculated on the market value of the Notes at the end of the relevant year (orat the end of the
holding period) or, if no marketvalue figure isavailable, the nominal value or the redemption value of such
financialassets held outsidethe Italianterritory. Taxpayers are entitled to an Italian tax credit equivalent to
the amount of wealthtaxes paid in the State where the financialassets are held (up to an amount equal to
the Italianwealthtaxdue).
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Tax monitoring obligations

Accordingto the Law Decree No. 167 of 28 June 1990, converted with amendments into Law No. 227 of
4 August 1990, asamended from timeto time, Italian residentindividuals, Italian non-commercial entities
and Italian non-commercial partnerships andsimilar institutions (societa semplici or similar partnerships
in accordance with Article 5 of Presidential Decree No. 917 of 22 December 1986) resident in I taly for tax
purposes, under certain conditions, are required to report for tax monitoring purposesin their yearly income
tax return (or, in case the income tax return isnot due, in a proper form that must be filed within the same
time as prescribed for the income tax return) the amount of investments directly or indirectly held abroad.

The requirement applies also where the persons above, being not the direct holders of the financial
instruments, are the actual owners (“titolari effettivi") of the financial instruments in accordance with

Article 1(2)(u) and the Technical Annex of the DecreeNo. 231 of 21 November 2007.

The disclosure requirements are notdueif the foreign financial investments (including the Notes) are only
comprised of deposits and/or bank accounts havingan aggregate valuenotexceeding an€15,000 threshold
throughout the year. Furthermore, no disclosure requirement applies when the Notes are deposited for
management or administration with qualified Italian financial intermediaries, with respect to contracts
entered into through their intervention, upon condition that the items of income derived from the Notes
have beensubject to tax by the same intermediaries.

The proposed financial transactionstax (""FTT"")

On 14 February 2013, the European Commission published a proposal (the *Commission’s proposal™) for
a Directive fora common FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austra,
Portugal, Slovenia and Slovakia (each other than Estonia, a "participating Member State"). However,
Estonia has ceased to participate.

The Commission's proposal has very broad scope and could, if introduced, apply to certain dealings in the
Notes (including secondary' market transactions) in certain circumstances. The issuance and subscription
of Notes should, however, be exempt.

Under the Commission’s proposal, FTT could apply in certain circumstances to persons both within and
outside of the participating Member States. Generally, it would apply to certain dealings in the Notes where
at least one party is a financial institution, and at least one party is established in a participating Member
State. Afinancial institution may be, orbe deemed to be, "established" in a participating Member State in
a broad range of circumstances, including (a) by transacting with a person established in a participating
Member State or (b) where the financial instrument which is subject to the dealings is issued in a
participating Member State.

However, the FTT proposal remains subject to negotiation between participating Member States. It may
therefore be altered prior to any implementation, the timing of which, remainsunclear. Additional EU

Member States may decide to participate.
Prospectiveholders of the Notes are advised to seek their own professional advice in relationto the FTT.
FATCA

Pursuant to certain provisions ofthe U.S. Internal Revenue Code of 1986, commonly knownas FATCA, a
"foreign financial institution" may be requiredto withhold on certain payments it makes (“foreign passthru
payments") to persons that fail to meet certain certification, reporting, or related requirements. A number
of jurisdictions (including the jurisdiction of the Issuer) have entered into, or have agreed in substanceto,
intergovernmental agreements with the United States to implement FATCA ("IGAs"), which modify the
way in which FATCA applies in their jurisdictions. 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. Evenif withholdingwould be required pursuant to FATCAoran
I GA with respect to payments on instruments such as the Notes, such withholding would not apply prior to
the date that is two years afterthe date on which final regulations defining foreign passthru payments are
published in the U.S. Federal Register, and Notes characterised as debt (or which are not otherwise
characterised as equity and have a fixed term) for U.S. federal tax purposes that are issued on or prior to
the datethatis six months after the date on which final regulations defining foreign passthru payments are
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published generally would be grandfathered for purposes of FATCA withholding unless materially
modified after such date. However, if additional notes (as described under "Terms and Conditions—Further
Issues™) that are not distinguishable from previously issued Notes are issued after the expiration of the
grandfathering period andare subject to withholding under FATCA, thenwithholding agents may treat all
Notes, including the Notes offered prior to the expiration of the grandfathering period, as subject to
withholdingunder FATCA. Holders should consult their own tax advisors regarding how these rules may
apply to theirinvestment in the Notes.

TOENSURE COMPLIANCE WITHIRS CIRCULAR 230, EACH TAXPAYERISHEREBY NOTIFIED
THAT: (A) ANY TAX DISCUSSION HEREIN ISNOT INTENDED OR WRITTEN TO BE USED, AND
CANNOT BE USED BY THE TAXPAYER FOR THE PURPOSE OF AVOIDING U.S. FEDERAL
INCOME TAXPENALTIESTHAT MAY BE IMPOSED ON THE TAXPAYER; (B) ANY SUCH TAX
DISCUSSION WAS WRITTEN TO SUPPORT THE PROMOTION OR MARKETING OF THE
TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND (C) THE TAXPAYER SHOULD
SEEK ADVICE BASED ON THE TAXPAYER'S PARTICULAR CIRCUMSTANCES FROM AN

INDEPENDENT TAX ADVISER.
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SUBSCRIPTIONAND SALE

Notes may be sold from time to time by the Issuer to any one or more of Banca Akros S.p.A. — Gruppo
BancoBPM, Banco Bilbao Vizcaya Argentaria, S.A., Banco Santander, S.A., Barclays Bank Ireland PLC,
Bayerische Landesbank, BNP Paribas, BofA Securities Europe SA, CaixaBank, S.A., Citigroup Global
Markets Europe AG, Citigroup Global Markets Limited, Commerzbank Aktiengesellschaft, Crédit
Agricole Corporate and Investment Bank, Deutsche Bank Aktiengesellschaft, Goldman Sachs
International, HSBC Continental Europe, Intesa Sanpaolo S.p.A., ING Bank N.V., J.P. Morgan AG,
Mediobanca— BancadiCredito Finanziario S.p.A., Morgan Stanley & Co. International plc, MPS Capital
Services Banca per le Imprese S.p.A., MUFG Securities (Europe) N.V., Natixis, NatWest Markets N.V,,
SMBC Nikko Capital Markets Europe GmbH, Société Générale and UniCredit Bank AG (the "Dealers").
The arrangements under which Notes may from time to time be agreed to be sold by the Issuer to, and
subscribed by, Dealers are set out in a Dealer Agreement dated 12 March 2021 (the "Dealer Agreement")
and made between the Issuer and the Dealers. If in the case of any Tranche of Notes the method of
distribution is an agreement between the Issuer and a single Dealer for that Tranche to be issued by the
Issuer and subscribed by that Dealer, the method of distribution will be described in the relevant Final
Terms as "Non-Syndicated" and the name of that Dealer and any other interest of that Dealer which is
material to the issue of that Tranche beyond the fact of theappointment of that Dealer will be set out in the
relevant Final Terms. If in the case of any Tranche of Notes the method of distribution is an agreement
between the Issuerand more than one Dealer for that Tranche to be issued by the Issuer and subscribed by
those Dealers, the method of distribution will be described in the relevant Final Terms as "Syndicated",
the obligations of those Dealers to subscribethe relevant Notes will be joint and several and the namesand
addresses of those Dealersandany other interests of any of those Dealers which is material to the issue of
that Tranche beyondthe fact of theappointment of those Dealers (including whether any of those Dealers
has also been appointed to act as Stabilising Manager in relation to that Tranche) will be set out in the
relevantFinal Terms.

Any such agreementwill, inter alia, make provision for the form andterms and conditions of the relevant
Notes, the price at which such Notes will be subscribed by the Dealer(s) and the commissions or other
agreed deductibles (if any) payable orallowable by the Issuerin respect of such subscription. The Dealer
Agreement makes provision for the resignationor termination of appointment of existing Dealers and for
the appointment of additional or other Dealers either generally in respect of the Programme or in relation
to a particular Tranche of Notes.

United Statesof America: RegulationS Category 2; TEFRA D or TEFRA C asspecifiedin the relevant
Final Termsor neither if TEFRA is specifiedas notapplicablein the relevant Final Terms.

The Notes havenotbeen and willnot be registered under the Securities Act and may notbe offered or sold
within the United States orto, orforthe account or benefit of, U.S. persons except in certain transactions
exempt from the registration requirements of the Securities Act. Terms used in this paragraph have the
meanings given to them by Regulation S.

The Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered within the
United States or its possessions or to a United States person, except in certain transactions permitted by
U.S. tax regulations. Terms used in this paragraph have the meanings given to them by the United States
Internal Revenue Codeand regulations thereunder.

Each Dealer hasagreed and each further Dealerappointed under the Programme will be required to agree
that, exceptas permitted by the Dealer Agreement, it will not offer, sell or deliver Notes, (i) as part of their
distribution at any time or (ii) otherwise until 40 days after the completion of the distribution of the Notes
comprising the relevant Tranche withinthe United States or to, or for theaccount or benefit of, U.S. persons,
and such Dealer will have sent to each dealer to which it sells Notes during the distribution compliance
period relatingtheretoa confirmation or other notice setting forth the restrictions on offers and sales of the

Notes within the United States orto, or for the account or benefit of, U.S. persons.

In addition, until 40 days after the commencement of the offering of Notes comprising any Tranche, any
offerorsale of Noteswithin the United States by any dealer (whether or not participating in the offering)
may violate theregistration requirements of the Securities Act.
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Prohibition of Sales to EEA Retail Investors

Unless the Final Terms(or Drawdown Prospectus, asthe case may be) in respect ofany Notes specifiesthe
"Prohibition of Sales to EEA Retail Investors" as "Not Applicable", each Dealer has represented and agreed,
and each further Dealer appointed under the Programmewill be required to representand agree, that it has
not offered, sold or otherwise madeavailable and will not offer, sell or otherwise make available any Notes
which are the subjectof the offering contemplated by this Base Prospectus as completed by the Final Terms
(or are the subjectof the offering contemplated by a Drawdown Prospectus) in relation theretoto any retail
investorin the EEA. For the purposes of this provisionthe expression "retail investor" meansa person who
is one (ormore) of the following:

(i) aretailclientasdefined in point(11) of Article 4(1) of MiFIDI1; or

(i) a customer within the meaning of Directive 2016/97/EU, where that customer would not
qualify asa professional client as definedin point (10) of Article 4(1) of MiFID11.

If the Final Terms (or Drawdown Prospectus, as the case may be) in respect of any Notes specifies the
"Prohibition of Salesto EEA Retail Investors" as "Not Applicable", in relationto each Member State of the
European Economic Area, each Dealer has represented and agreed, and each further Dealer appointed under
the Programme will be required to represent and agree, that it has not made and will not make an offer of
Notes which are the subject of the offering contemplated by this Base Prospectus as completed by the Final
Terms in relation thereto (or are the subject of the offering contemplated by a Drawdown Prospectus, as
the case maybe)to the public in that Member State except that it may make an offer of such Notes to the
publicin that Member State:

(a) Qualified investors: at any time to any legal entity which isa qualified investoras defined in the
Prospectus Regulation;

(b) Fewer than 150 offerees: at any time to fewer than 150 natural or legal persons (other than qualified
investors as defined in the Prospectus Regulation), subject to obtaining the prior consent of the
relevantDealer or Dealers nominated by the Issuer forany such offer; or

(©) Other exempt offers: at any time in any other circumstances falling within Article 1(4) of the
Prospectus Regulation.

provided thatno such offer of Notes referredto in (a) to (c) above shallrequire the Issuer orany Dealer
to publish a prospectus pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus

pursuantto Article 23 of the Prospectus Regulation.

Forthe purposes ofthis provision, theexpressionan"offer of Notes to the public” in relationto any Notes
in any Member State means the communication in any form and by any means of sufficientinformation on
the terms of the offer and the Notes to be offered so as to enable an investor to decide to purchase or

subscribe forthe Notesandtheexpression "Prospectus Regulation" means Regulation (EU) 2017/1129.
Prohibition ofsales to UK Retail Investors

Unless the Final Terms(or Drawdown Prospectus, asthe case may be) in respect ofany Notes specifiesthe
"Prohibition of Salesto UK Retail Investors™ as "Not Applicable", each Dealer has represented and a greed,
and each further Dealer appointed under the Programmewill be required to representand agree, that it has
not offered, sold or otherwise madeavailable and will not offer, sell or otherwise make available any Notes
which are thesubjectof the offering contemplated by this Base Prospectus as completed by the Final Terms
in relation thereto (orare the subject ofthe offering contemplated by a Drawdown Prospectus, as the case
may be) to any retail investor in the United Kingdom. For the purposes of this provision the expression
"retail investor” meansa personwho is one (or more) of the following:

(i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it
forms part of domestic law by virtue ofthe EUWA, or

(i) a customerwithin the meaning of the provisions of the FSMA andany rules or regulations
madeunderthe FSMA to implement Directive (EU) 2016/97, where that customer would
not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation
(EU) No 600/2014 as it forms partof domestic law by virtue of the EUWA.
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If the Final Terms (or Drawdown Prospectus, as the case may be) in respect of any Notes specifies the
"Prohibition of Sales to UK Retail Investors™ as "Not Applicable", each Dealer has represented and a greed,
and each further Dealer appointed under the Programmewill be required to representand agree, that it has
not made and will not make an offer of Notes which are the subject of the offering contemplated by this
Base Prospectus as completed by the Final Terms in relation thereto (or are the subject of the offering
contemplated by a Drawdown Prospectus, asthe case may be) to the public in the United Kingdom except
that it may make an offer of such Notesto the public in the United Kingdom:

(A) atany timeto any legal entity which isa qualified investoras defined in Article
2 of the UK Prospectus Regulation;

(B) at any time to fewer than 150 natural or legal persons (other than qualified
investorsasdefinedin Article 2 of the UK Prospectus Regulation) in the United
Kingdom subject to obtaining the prior consent of the relevant Dealer or Dealers
nominated by the Issuer forany such offer; or

() atanytime in any other circumstances falling within section 86 of the FSMA,

provided that nosuch offer of Notes referred to in (A) to (C) above shall require the Issuer or any
Dealer to publish a prospectus pursuant to section 85 of the FSMA or supplement a prospectus
pursuantto Article 23 of the UK Prospectus Regulation.

For the purposes of this provision, the expression an *offer of Notes to the public™ in relation to
any Notes means the communication in any form and by any means of sufficient information on
the termsof theofferandthe Notes to be offered so asto enable an investor to decide to purchase
orsubscribe forthe Notesand the expression UK Prospectus Regulation means Regulation (EU)
2017/1129 asit formspart of domestic law by virtue ofthe EUWA.

Selling Restrictions Addressing Additional United Kingdom Securities Laws

Each Dealer has represented, warranted and agreed (and each further Dealer appointed under the
Programmewill be required to representand agree) that:

(a) No deposit-taking: in relationto any Notes havinga maturity of less than one year:

0] it is a person whose ordinary activities involve it in acquiring, holding, managing or
disposing of investments (as principal oragent) for the purposes of its business; and:

(ii) it hasnot offered orsold and willnot offer or sellany Notes other than to persons:

(A) whose ordinary activities involve them in acquiring, holding, managing or
disposing of investments (as principal or agent) for the purposes of their
businesses; or

(B) who it is reasonable to expect will acquire, hold, manage or dispose of
investments (as principal oragent) for the purposes of their businesses,

where the issue of the Notes would otherwise constitutea contravention of Section 19 of
the FSMA Dby the Issuer;

(b) Financial promotion: it has only communicated or caused to be communicated and will only
communicate or cause to be communicated any invitation orinducement to engage in investment
activity (within themeaning of section 21 of the FSMA) received by it in connection with the issue
or sale of any Notes in circumstances in which section 21(1) of the FSMA does not apply to the
Issuer; and

(c) General compliance: it has complied and will comply with allapplicable provisions of the FSMA
with respect to anything done by it in relation to any Notes in, from or otherwise involving the

United Kingdom.
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Selling Restrictions Addressing Additional Italian Securities Laws

The offering of the Notes has notbeen registered with the Commissione Nazionale per le Societae la Borsa
("CONSOB") pursuant to Italian securities legislation. Each Dealer has represented and agreed and each
further Dealerappointed under the Programme will be required to represent and agree that any offer, sale
or delivery of the Notes or distribution of copies of this Base Prospectus orany other document relating to
the Notes in the Republic of Italy will be effected in accordance with the Prospectus Regulation, all Italian
securities, tax and exchange control and other applicable laws and regulation.

Accordingly, no Notesmay be offered, sold or delivered, nor may copies of this Base Prospectus or of any
otherdocumentrelatingto the Notes be distributed in the Republic of Italy, except:

(a) to qualified investors (investitori qualificati) as definedin Article 2 of the Prospectus Regulation
and in Article 100 of Legislative Decree No. 58 of 24 February 1998; or

(b) in any other circumstances which are exempted from the rules on public offerings pursuant to
Article 1 of the Prospectus Regulationand any other applicable Italian laws and regulations.

Any such offer, sale or delivery of the Notes or distribution of copies of this Base Prospectus o rany other
documentrelatingto the Notes in the Republic of Italy under paragraphs (a) or (b) above must be:

0) madebyaninvestmentfirm, bank or financial intermediary permitted to conductsuchactivities in
the Republic of Italy in accordance with Legislative Decree No. 58 of 24 February 1998, CONSOB
RegulationNo. 20307 of 15 February 2018 and Legislative Decree No. 385 of 1 September 1993

(in each case asamended from timeto time) and any other applicable laws and regulations;

(ii) in compliance with Article 129 of Legislative Decree No. 385 of 1 September 1993, as amended
from time totime, pursuant to which the Bank of Italy may request information ontheissue or the
offerof securities in the Republic of Italy andthe relevantimplementing guidelines of the Bank of

Italy issuedon 25 August 2015 (as amended on 10 August2016 and on2 November 2020); and

(iii) in compliance with any other applicable laws and regulations or requirementimposed by CONSOB,
the Bankof Italyand/or any other Italian authority.

Selling Restrictions Addressing Additional French Securities Laws

Each Dealer has represented and agreed and each further Dealer appointed under the Programme will be
required to represent and agree that it has only offered or sold and will only offer or sell, directly or
indirectly, Notes in France to qualified investors (investisseurs qualifiés) as defined in Article L.411-2 1°
of the French Code monétaire et financier and it has only distributed or caused to be distributed and will
only distribute or cause to be distributed in France to such qualified investors this Base Prospectus, any
Final Terms or Drawdown Prospectus, asthe case may be, or any other offering material relating to the
Notes.

Japan

The Notes have not beenand will not be registered under the Financial Instruments and Exchange Act of
Japan (Act No. 25 of 1948, as amended, the "FIEA™) and, accordingly, each Dealer has represented and
agreed and each further Dealer appointed under the Programme will be required to represent and agree that
it hasnot, directly or indirectly, offered or sold and will not, directly or indirectly, offer or sell any Notes
in Japan orto, or forthe benefit of, any resident of Japanorto others for re-offering or resale, directly or
indirectly, in Japan or to any resident of Japan, except pursuantto an exemption from the registration
requirements of, and otherwise in compliance with, the FIEA and other relevant laws and regulations of
Japan. As used in this paragraph, "residentof Japan" means any person resident in Japan, includingany
corporation or other entity organised under the laws of Japan.

Singapore

Each Dealerhasacknowledged, and each further Dealer appointed under the Programme will be required
to acknowledge, that this Base Prospectus has not been registered as a prospectus with the Monetary
Authority of Singapore. Accordingly, each Dealer has represented, warranted and agreed, and each further
Dealer appointed under the Programme will be required to represent and agree, that it has not offered or
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sold any Notes or caused the Notes to be madethe subject of aninvitation for subscription or purchaseand
will not offerorsell any Notes or cause the Notes to be made the subject of an invitation for subscription
or purchase, and has notcirculated or distributed, nor will it circulate or distribute, this Base Prospectus or
any other document or material in connection with the offer or sale, or invitation for subscription or
purchase, of the Notes, whether directly or indirectly, to any person in Singapore other than (a) to an
institutional investor (as defined in Section 4A of the SFA) pursuant to Section 274 of the SFA, (b) to a
relevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or any
person pursuantto Section 275(1A) ofthe SFA, and in accordance with the conditions specified in Section
275 of the SFA, or (c) otherwise pursuant to, and in accordance with the conditions of, any other applicable
provision of the SFA.

Where the Notes aresubscribed or purchased under Section 275 of the SFA by a relevantperson whichis:

(a) a corporation (which isnot an accredited investor (as defined in Section 4A of the SFA)) the soke
business of which is to hold investments and the entire share capital of which is owned by one or

more individuals, each ofwhom isan accredited investor; or

(b) a trust (where the trustee isnot an accredited investor) whose sole purpose isto hold investments
and eachbeneficiary ofthetrustisan individualwho isan accredited investor,

securities or securities-based derivatives contracts (each term as defined in Section2(1) of the SFA) of that
corporation or the beneficiaries' rights and interest (howsoever described) in that trust shall not be
transferred within six monthsafter that corporation or that trust hasacquired the Notes pursuant to an offer
madeunder Section 275 of the SFA except:

(2) to an institutional investor orto a relevantperson, or to any person arising froman offer refened
to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(3) where no consideration is or will be given for the transfer;
4) where the transfer is by operation of law;
(5) asspecified in Section276(7) of the SFA; or

6) as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities
and Securities-based Derivatives Contracts) Regulations 2018 of Singapore

Switzerland

The offering of the Notes in Switzerland is exempt from requirement to prepare and publish a prospectus
underthe Swiss Financial Services Act ("FinSA™). This Base Prospectus does not constitute a prospectus
pursuantto the FinSA, and no such prospectus has been orwill be prepared fororin connectionwith the
offeringof the Notes.

The Notesare not a collective investment scheme as per the Swiss Act on Collective Investment Schemes
and are not subject to theauthorisation or supervision by the Swiss Financial market Supervisory Authority
FINMA and investors in the Notes will not benefit from protection or supervision by such authority.

General

Each Dealer has represented, warranted and agreed and each further Dealer appointed under the Programme
will be required to agree, represent and warrant that it has complied and will comply with all applicable
laws and regulations in force in any country or jurisdiction in or from which it purchases, offers, sell or
delivers Notes or possesses, distributes or publishes this Base Prospectus, any Final Terms ora Drawdown
Prospectus orany related offering material, in all cases at its own expense. Other persons into whose hands
this Base Prospectus, any Final Terms ora Drawdown Prospectus comes are required by the I ssuer and the
Dealersto comply with allapplicable laws and regulations in each country or jurisdiction in or from which
they purchase, offer, sell or deliver Notes or possess, distribute or publish this Base Prospectus, any Final
Termsora Drawdown Prospectus orany related offering material, in all cases at their own expense.
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Otherthanwith respectto the admissionto listing, trading and/or quotation by such one or more competent
authorities, stock exchanges and/or quotation systems as may be specified in the Final Terms, no action has
been orwill be taken in any country orjurisdictionby the Issuer orthe Dealers that would permit a public
offering of Notes, or possession or distribution of any offering materialin relation thereto, in any country
or jurisdiction whereaction for that purpose is required. Persons into whose hands this Base Prospectus or
any Final Terms comesare required by the Issuerand the Dealers to comply with allapplicable laws and
regulations in each country or jurisdiction in or from which they purchase, offer, sell or deliver Notes or

have in their possession or distribute such offering material, in all cases at th eir own expense.

The Dealer Agreement provides that the Dealers shall not be bound by any of the restrictions relating to
any specific jurisdiction (set out above) to the extent that such restrictions shall, as a result of change(s) or
change(s) in official interpretation, after the date hereof, of applicable laws and regulations, no longer be
applicable but without prejudice to the obligations of the Dealers described in the paragraph headed
"General"above.

None of the Issuer and the Dealers represents that Notes may at any time lawfully be sold in compliance
with any applicable registration or other requirements in any jurisdiction, or pursuant to any exemption

available thereunder, orassumes any responsibility for facilitating such sale.

Selling restrictions may be supplemented or modified with the agreement of the Issuer. Any such
supplement or modification may be set out in a supplementto this Base Prospectus.
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GENERAL INFORMATION
Listing and admission to trading

Application has also been made for Notes issued under the Programme to be admitted to trading on the
regulated marketof Euronext Dublin andto be listed on the Official List of Euronext Dublin.

However, Notes may be issued pursuant to the Programme which are admitted to listing, trading and/or
quotation by such competent authority, stock exchange and/or quotation system as the Issuer(s) and the
relevant Dealer(s) may agree or which are not admitted to listing, trading and/or quotation by any competent
authority, stock exchange and/or quotation system.

The Central Bank of Ireland may at the request of the Issuer, send to the competent authority of another
EEA Member State (i) a copy of this Base Prospectus; and (i) an Attestation Certificate.

Authorisation

The update of the Programme was authorised by a resolution of the Board of Directors of the Issuer dated
23 February 2021. The Issuer has obtained or will obtain from timeto time all necessary consents, approvalk

and authorisations in connection with the issue and performance ofthe Notes.
Legal and Arbitration Proceedings

There are no governmental, legal or arbitration proceedings, (including any such proceedings which are
pending or threatened, of which the Issuer is aware), which may have, or have had during the 12 months
priorto the date of this Base Prospectus, a significanteffect onthe financial position or profitability of the

Issuerorthe Group.
Significant/Material Change

Save asdisclosed in the 2021 Unaudited I nterim Report Highlights and in the section entitled "Risk Factors
— Risks relating to the Issuer's financial position — Risks relating to macroeconomic conditions and
sovereign debt crisis” since 31 December 2020 there has been no significant change in the financial
performanceor financial position of the Issuer or the Groupand there has been no material adverse change
in the prospects of the Issuer orthe Issuerand its Subsidiaries.

Auditors

The consolidated financial statements of the FS Group as of and for the years ended 31 December 2019 and
31 December 2020, incorporated by reference in this Base Prospectus, have beenaudited by KPMG S.p.A,
independentauditors, asstated in their reports. On 4 November 2014, a shareholders' meeting approved the
appointment of KPMG S.p.A.to actasthelssuer's external auditors, subject tothe signing of a framework
agreement, fortheperiod 2014-2022.

KPMG S.p.A. has its registered office at Via Vittor Pisani 25, 20124 Milan, Italy. KPMG S.p.A. is
authorised and regulated by the MEF, is registered under No. 13 on the special register of auditing firs
held by the MEF and is registered under No. 70623 on the register of accountancy auditors (Registro dei
revisori legali).

Documents on Display

Electronic copies of the following documents (together with English translations there of) may be inspected
duringnormal business hours at the registered office of the I ssuer and from the specified office of the Fiscal
Agent for 12 months from the date of this Base Prospectus, in relation to the documents listed at (a) — (i)
below, on the websites indicated, and in relation to the Base Prospectus, at
https://www.fsitalia ne.it/content/fsitaliane/en/investor-relations/debt-and-credit-rating/emtn-programme-
html

(a) the constitutive documents of the Issuer (which are available on the website of the Issuer at
https://www.fsitalia ne.it/content/fsitalia ne/en/fs-group/governance/the-statute-.html);
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(b) the audited consolidated financial statements of the Issuer as at and for the years ended 31
December 2019 and 31 December 2020 (which are available on the website of the Issuer at
https://www.fsitaliane.it/content/dam/fsitaliane/en/Documents/investor-relations/financial-
statements/2020_FS_Annual_Report.pdf);

(©) the summary of the main unaudited interim consolidated results of the Issuer as at 30 June 2021
(which is available on the website of the Issuer at
https://www.fsitaliane.it/content/dam/fsitaliane/en/Documents/investor-relations/financial-
statements/report-2021/FS_Interim_Report_Highlights_2021.pdf);

(d) the mostrecent annual consolidated financial information of the Issuer published from time totime,
commencingwith its audited annual consolidated financial statements as at and for the year ended
31 December 2020 (which will be available on the website of the Issuer at
https://www.fsitalia ne.it/content/fsitaliane/en/investor-relations/financial-statements.html);

(e) the 2021 Base Prospectus (which is available on the website of the Issuer at
https://www.fsitaliane.it/content/dam/fsitalia ne/Documents/investor-

relations/IR_ FS EMTN Update 2021 Base Prospectus.pdf);

() the Agency Agreement (which is available on the website of the Issuer at
https://www.fsitalia ne.it/content/fsitaliane/en/investor-relations.html);

(9) the Deed of Covenant (which is available on the website of the Issuer at
https://www.fsitaliane.it/content/fsitaliane/en/investor-relations.html); and

() the Programme Manual (which contains the forms of the Notes in global and definitive form)
(available on the website of the Issuer at https:/mww.fsitaliane.it/content/fsitaliane/en/investor-
relations.html);

0) the Issuer-ICSDs Agreement (which is entered into between the Issuer and Euroclear and/or
Clearstream, Luxembourg with respect to the settlementin Euroclear and/or Clearstream,
Luxembourg of Notes in New Global Note form) (available on the website of the Issuer at

https://www.fsitaliane.it/content/fsitaliane/en/investor-relations.html).

Material Contracts

Neitherthe Issuernorany member of the Group has entered intoany contracts outside the ordinary course
of business that is material to the Issuer'sability to meetits obligations in respect of the Notes.

Clearing of the Notes

The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg. The
appropriate common code andthe International Securities I dentification Number in relation to the Notes of
each Tranchewill be specified in the relevant Final Terms. The relevant Final Terms shall specify anyother
clearingsystem as shall haveaccepted the relevant Notes for clearance together with any further appropriate
information. The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert 11, B-1210
Brussels and the address of Clearstream, Luxembourg is Clearstream Banking S.A., 42 Avenue JF
Kennedy, L-1855 Luxembourg.

Issue Priceand Yield

Notes may be issued at any price. The issue price of each Tranche of Notes to be issued under the
Programme will be determined by the Issuerand the relevant Dealer(s) at the time of issue in accordance
with prevailing market conditions and the issue price of the relevant Notes or the method of determining
the price and the process for its disclosure will be set out in the applicable Final Terms. In the case of
different Tranches of a Series of Notes, theissue price may includeaccrued interestin respectof the period
from the interest commencement date of the relevant Tranche (which may be the issue date of the first
Tranche of the Series or, if interest payment dates have already passed, the most recent interest payment
date in respectof the Series) to the issue date of therelevant Tranche.
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Theyield of each Tranche of Notes setout in the applicable Final Terms will be calculated as of the relevant
issue date on anannual or semi-annual basis using the relevantissue price. It isnot an indication of future

yield.
Passporting

The Issuermay, on or after thedate of this Base Prospectus, makeapplications for one or more certificates
of approvalunder Article 20(8) of the Prospectus Regulation as implemented in the Republic of Ireland to
beissued by the Central Bank of Ireland to the competentauthority in any Member State.

Copy of 2006 ISDA Definitions
Investors should consult the Issuer should they require a copy ofthe 2006 | SDA Definitions.
Dealerstransactingwith the Issuer

Certain of the Dealers and/or their affiliates have engaged, and may in the future engage, in financing, in
investment bankingand/or commercial banking transactions with, and may perform other services for, the
Issuerandits affiliates in the ordinary course of business. Certain of the Dealers and/or their affiliates may
have positions, deal or make markets in the Notes issued under the Programme, related derivatives and
reference obligations, including (but not limited to) entering into hedging strategies on behalf of the Issuer
and its affiliates, investor clients, or as principal in order to manage their exposure, their general market
risk, or othertradingactivities.

Inaddition, in the ordinary course of their business activities, the Dealers and/or their affiliates may make
or hold a broad array of investments and actively trade debt and equity securities (or related derivative
securities) and financialinstruments (including bank loans) for their own account and for the accountsof
their customers. Such investments and securities activities may involve securities and/or instruments of the
Issuerorthe Issuer'saffiliates. Certain of the Dealers and/or their affiliates that havea lending relationship
with the Issuer routinely hedge their credit exposure to the Issuer consistent with their customary risk
management policies. Typically, such Dealers and/or their affiliates would hedge such exposure by entering
into transactions which consist of either the purchase of credit default swaps or the creation of short
positions in securities, including potentially the Notes issued under the Programme. Any such short
positions could adversely affect future trading prices of Notes issued under the Programme. The Dealers
and/ortheiraffiliates mayalso make investment recommendations and/or publish or express independent
research views in respect of such securities or financial instruments and may hold, or recommendto clients
that they acquire, long and/or short positions in such securities and instruments. For the purpose of this
paragraphtheterm "affiliates" includes also parent companies.

LEI
The Legal Entity Identifier of the Issuer is 549300J4SXC5ALCIM731.
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ANNEX 1 FURTHER INFORMATION RELATED TO INFLATION LINKED
NOTES

The Issuercanissue Noteswhich are linked to an index pursuant to the Programme, where theunderlying
index is the CPI or the Eurozone Harmonised Index of Consumer Prices excluding Tobacco as defined
below.

"CPlor ITL - Inflation for Blue Collar Workers and Employees - Excluding Tobacco Consumer Price Index
Unrevised" means, subject to the Conditions, the "Indice dei prezzi al consumo per famiglie di operai e
impiegati (FOI), senza tabacchi” ascalculated on a monthly basis by the ISTAT - Istituto Nazionale di
Statistica (the "Italian National Institute of Statistics™) (the "Index Sponsor") which appearson Bloomberg
Page ITCPIUNR (orsuchother pageas may replacethat page onthatservice, or such other service asmay
be nominated astheinformation vendor, for the purpose of displaying the level of such index), provided that
for the purposes of the calculation of the Rate of Interest and the Final Redemption Amount, the first
publication orannouncementofa level of the inflation I ndex (excluding estimates) by the I ndex Sponsor for
a given monthshall be final and conclusive and later revisions of the level for suchmonthwillnot beused in
any calculations.

Eurostat Eurozone Harmonised Indices of Consumer Prices excluding Tobacco Unrevised Series
Non Seasonal Adjusted

The Eurozone Harmonised Index of Consumer Prices excluding Tobacco (HICP), as calculated and
published by Eurostat and the national statistical institutes in accordance with harmonised statistical
methods (the "HICP") is an economic indicator constructed to measure the changes over time in the
prices of consumer goods and servicesacquired by households in the Eurozone. Following the Maastricht
Treaty, the HICPs have been used as convergence criteria and the main measure for monitoring price
stability by the European Central Bank in the Euro area, aswellas for use on international comparison.

HICPisthe aggregate of the Member States’ individual harmonised index of consumer prices excluding
tobacco ("Individual HICP"). Each country first publishes its Individual HICP in conjunction with its
consumer price index. Thereafter, Eurostat aggregates the Individual HICPs and publishes an HICP for
the Eurozone, aswellasa breakdown by itemand by country. In any specific year, each country’s weight
in the HICP for the Eurozone equals the share that such country’s final household consumption constitutes
within that of the Eurozone as a whole forthe yearthat is prior to that specified year. These weights are
re-estimated every year in the January publication of the HICP.

HICP is said to be harmonised because the methodology and nomenclatures for the index of prices are
the sameforall of the countries in the Eurozone and the EU. This makes it possible to compare inflation
among different Member States of the EU. Emphasis is placed on the quality and comparability of the
various countries’ indices.

HICPis calculated as an annual chain-index, which makes it possible to change the weights every year.
This also makes it possible to integrate newentrants, as in the case of Greece in January 2001. If a new
entrant is integrated in a specific year, it is included in the Eurozone HICP starting from January of that
year. The new Member State’s weight is included in the annual revaluation ofthe HICP.

HICP is published every month on Eurostat’s internet site, according to a pre-determined official
timetable. Publication generally occursaround the 14th - 16th day of the followingmonth. I a revision
is made, itis published with the HICP of thefollowing month.
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Base Year Change

In Europe, the national statistics institutes change the base year of their price indices every 5 to 10 years.
This procedure is necessary toensure thatthe index follows changes in the consumption pattern through a
new consumer spending nomenclature. The resetting of the base generally accompanies changes in the
definition of household consumption that occur when the national accounting system is modified. Since
2006, theindex reference period has beenset to 2005=100. In order to obtaina common price reference
period, too, the weights for each yearare "price updated" to December ofthe previous year.

More information on the HICP, including past and current levels, can be found at
https://ec.europa.eu/eurostat/web/products-datasets/-/teicp000
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