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Except where specified otherwise, capitalised wadd expressions in this Prospectus have the
meaning given to them in the section entitl&ddssary.

Under this Euro 15,000,000,000 covered bond prograrithe Programme"), Unione di Banche
Italiane S.c.p.a. UBI Banca' or the 'Issuer’) may from time to time issue obbligazioni baneari
garantite (the Covered Bond$) denominated in any currency agreed between sheel and the
relevant Dealer(s). The maximum aggregate nomimaluet of all Covered Bonds from time to time
outstanding under the Programme will not exceed EL%,000,000,000 (or its equivalent in other
currencies calculated as described herein). UBhitga S.r.l. (the Guarantor") has guaranteed
payments of interest and principal under the Cavé&ends pursuant to a guarantee (tBevered
Bond Guarantee) which is collateralised by a pool of assets (lkover Pool') made up of a
portfolio of mortgages assigned to the GuarantotheySellers and certain other assets held by the
Guarantor, including funds generated by the padfahd such assets. Recourse against the Guarantor
under the Covered Bond Guarantee is limited tcCineer Pool.

This prospectus (theéProspectus) has been approved as a base prospectus issgedpliance with
Directive 2003/71/EC, which includes the amendmemtade by Directive 2010/73/EC (the
"Prospectus Directivé) by the Central Bank of Ireland (th€éntral Bank"), as competent authority

in Ireland under Prospectus Directive. The Cerdaaik only approves this Prospectus as meeting the
requirements imposed under Irish and European larguant to the Prospectus Directive. Such
approval relates only to the Covered Bonds whiehtarbe admitted to trading on a regulated market
for the purposes of the Prospectus Directive andfoich are to be offered to the public in any
member state of the European Economic Area. Afimicdnas been made to the Irish Stock Exchange
for Covered Bonds (other than Covered Bonds issuedgistered form and the N Covered Bonds)
issued under the Programme during the period ah&Bths from the date of this Prospectus to be
admitted to the Official List and trading on itguated market, which is a regulated market for the
purposes of the Markets in Financial Instrumentse®ive 2004/39/EU (MiFID). The Programme
also permits Covered Bonds to be issued on the iiasi (i) they will be admitted to listing, tradin
and/or quotation by such other or further competarthorities, stock exchanges and/or quotation
systems as may be agreed with the Issuer or @i Will not be admitted to listing, trading and/or
quotation by any competent authority, stock excleaargd/or quotation system.

Under the Programme the Issuer may issue N CoverBdnds (Gedeckte
Namensschuldverschreibundeneach issued with a minimum denomination indidaie the
applicable terms and conditions of the N Coveredd3athe N Covered Bond Condition$), which

will differ from the terms and conditions set ontthe section headedérms and Conditions of the
Covered Bonds. The N Covered Bonds will not be listed and/oméited to trading on any market
and will not be settled through a clearing syst&ms Prospectus does not relate to Covered Bonds
issued in registered form and the N Covered Bowmdiéch may be issued by the Issuer under the
Programme pursuant to either separate documentatitie documents described in this Prospectus,
after having made the necessary amendmé&htsapproval of this Prospectus by the Central Bank
does not cover any Covered Bonds issued in register form and the N Covered Bonds which
may be issued by the Issuer under the Programme.



An investment in Covered Bonds issued under thegyrBrome involves certain risks. SeRisk
Factors' for a discussion of certain factors to be congdan connection with an investment in the
Covered Bonds.

From their issue dates, the Covered Bonds will &l In dematerialised form. The Covered Bond
issued in dematerialised form will be held on bebéltheir ultimate owners by Monte Titoli S.p.A.
("Monte Titoli") for the account of the relevant Monte Titoli aoat holders. Monte Titoli will also
act as depository for Euroclear Bank S.A./N.VEuWfoclear") and Clearstream Banking, société
anonyme (Clearstream’). The Covered Bonds issued in dematerialised faithat all times be
evidenced by book-entries in accordance with tlevipions of Article 83is of Italian Legislative
Decree No. 58 of 24 February 1998 and with thet jeggulation of th&Commissione Nazionale per le
Societa e la Bors§'CONSOB") and the Bank of Italy dated 22 February 2008 puallished in the
Official Gazette of the Republic of Ital\Gazzetta Ufficiale della Repubblica Italign&lo. 54 of 4
March 2008, as subsequently amended and supplemmétagphysical document of title will be issued
in respect of the Covered Bonds issued in demésabaform.

The current long and short-term counterparty creatings of the Issuer are, respectively, "BBB+"
from Fitch Ratings Ltd. Eitch"), "Baa3" from Moody's Investors Service LtdM@ody's") and
“BBB-" from Standard & Poor’s Credit Market Serviedtaly S.r.l. (S&P” and, together with Fitch
and Moody'’s, theRating Agencie$ and, each of them, &ating Agency') and "F2" from Fitch, "P-

3" from Moody's and “A-3” from S&P. For the avoidanof doubt, any references in this Prospectus
to Fitch and/or Moody’s shall refer to the terms defined hereby unless otherwise stated. The
Covered Bonds issued under the Programme may omaitalye assigned any of the following credit
ratings: "A2" by Moody's and "A+" by Fitch, as gmit in the relevant Final Terms. Whether or not
each credit rating applied for in relation to relat/Series of Covered Bonds will be issued by ditre
rating agency established in the European Uniorregidtered under Regulation (EC) No. 1060/2009
and Regulation (EC) No. 462/2013 (theRA Regulation") will be disclosed in the Final Terms. The
credit ratings included or referred to in this P@gus have been issued by the Rating Agenciel, eac
of which is established in the European Union aasl leen registered under the CRA Regulation. As
such Moody's Fitch and S&P are included in the t$tcredit rating agencies published by the
European Securities and Markets Authority on itdsite (at_http://www.esma.europa.eu/page/list-
registered-and-certified-CRAs) in accordance witte tCRA Regulation. In general, European
regulated investors are restricted from usingiagdor regulatory purposes if such rating is restuiied

by a credit rating agency established in the Elanpggnion and registered under the CRA Regulation.
A credit rating is not a recommendation to buyl sehold securities and may be subject to revision
or withdrawal at any time by the assigning ratiggracy.
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This Prospectus is a base prospectus for the pespo$ Article 5.4 of the Prospectus Directive in
respect to the Covered Bonds and for the purpo$egving information which, according to the
particular nature of the Covered Bonds, is necegdar enable investors to make an informed
assessment of the assets and liabilities, finarpmaition, profit and losses and prospects of gsiér
and of the Guarantor and of the rights attachinghe Covered Bonds.

The Issuer and the Guarantor accept responsibititythe information contained in this Prospectus
and the Final Terms for each Tranche of Coveredd8assued under the Programme. To the best of
the knowledge of the Issuer and Guarantor (havahkgh all reasonable care to ensure that such is the
case), the information contained in this Prospedsuis accordance with the facts and does not omit
anything likely to affect the import of such infation. Each of the Sellers, together with the Issue
and the Guarantor, accepts responsibility for tidéormation contained in this Prospectus in the
sections entitled "The Sellers" and "Descriptionttuf Cover Pool". To the best of the knowledge of
the Sellers, Issuer and Guarantor (having takerr@dlsonable care to ensure that such is the case),
the information contained in the sections entitl&te Sellers" and "Description of the Cover Podl" i

in accordance with the facts and does not omittangtlikely to affect the import of such informatio

This Prospectus is to be read and construed inwutjon with any supplements hereto, with all
documents which are incorporated herein by refeeefsee "Information Incorporated by Reference")
and, in relation to any Tranche (as defined her@fCovered Bonds, with the relevant Final Terms
(as defined herein).

No person has been authorised to give any infoonatr to make any representation other than those
contained in this Prospectus in connection withiiseie or sale of the Covered Bonds and, if given o
made, such information or representation must mtddied upon as having been authorised by the
Issuer, the Guarantor or the UBI Banca Group or afythe Dealers or the Arranger. Neither the
delivery of this Prospectus nor any sale made imeation therewith shall, under any circumstances,
create any implication that there has been no cleanghe affairs of the Issuer, the Guarantor ag th
UBI Banca Group since the date hereof or the da@nuwhich this Prospectus has been most recently
amended or supplemented or that there has beerdwerse change in the financial position of the
UBI Banca and the UBI Banca Group or the Guararginrce the date hereof or the date upon which
this Prospectus has been most recently supplemestatiat any other information supplied in
connection with the Programme is correct as of taimg subsequent to the date on which it is supplied
or, if different, the date indicated in the documemntaining the same.

This Prospectus does not constitute an offer ofamrinvitation by or on behalf of the Issuer, the
Guarantor or the Dealers to subscribe for, or puash, any Covered Bonds.

The distribution of this Prospectus and the offgriar sale of the Covered Bonds in certain
jurisdictions maybe restricted by law. Persons imtbhose possession this Prospectus comes are
required by the Issuer, the Dealers and the Arrartgenform themselves about and to observe any
such restriction. The Covered Bonds have not beenall not be registered under the United States
Securities Act of 1933, as amended (tBecurities Act). Subject to certain exceptions, Covered
Bonds may not be offered, sold or delivered withiem United States or to US persons. There are
further restrictions on the distribution of thisd#pectus and the offer or sale of Covered Bondsen
European Economic Area, including the United Kingdand the Republic of Italy, and in Japan. For
a description of certain restrictions on offers asales of Covered Bonds and on distribution of this
Prospectus, see "Subscription and Sale".

None of the Dealers or the Arranger makes any regmeation, express or implied, or accepts any
responsibility, with respect to the accuracy or pbeteness of any of the information in this
Prospectus. Neither this Prospectus nor any otimantial statements are intended to provide the
basis of any credit or other evaluation and showutd be considered as a recommendation by any of
the Issuer, the Guarantor, the Arranger or the [Reslthat any recipient of this Prospectus or any
other financial statements should purchase the @av8onds. Each potential purchaser of Covered
Bonds should determine for itself the relevanciefinformation contained in this Prospectus asd it
purchase of Covered Bonds should be based uponiguestigation as it deems necessary. None of



the Dealers or the Arranger undertakes to advisg iamestor or potential investor in Covered Bonds
of any information coming to the attention of afiyhe Dealers or the Arranger.

In this Prospectus, unless otherwise specifiedrdess the context otherwise requires, all reference
to "£" or "Sterling" are to the currency of the United Kingdondpllars' are to the currency of the
United States of America and all references €t "euro' and "Euro” are to the lawful currency
introduced at the start of the third stage of thedpean Economic and Monetary Union pursuant to
the Treaty on the Functioning of the European Unasamended from time to time.

Figures included in this Prospectus have been stitferounding adjustments; accordingly, figures
shown for the same item of information may varyd éigures which are totals may not be the
arithmetical aggregate of their components.

In connection with any Tranche of Covered Bond® on more Dealers may act as a stabilising
manager (the Stabilising Managet). The identity of the Stabilising Manager will disclosed in the
relevant Final Terms. References in the next paplgrto the issué of any Tranche are to each
Tranche in relation to which any Stabilising Manageappointed.

In connection with the issue of any Tranche of @ay&onds, the Dealer or Dealers (if any) named
as the Stabilising Manager(s) (or any person actimgbehalf of any Stabilising Manager(s)) in the
applicable Final Terms may over-allot Covered Boodegffect transactions with a view to supporting
the market price of the Covered Bonds at a levghén than that which might otherwise prevalil.
However, there can be no assurance that the StafgliManager(s) (or any person acting on behalf
of a Stabilising Manager) will undertake stabiligat action. Any stabilisation action may begin an o
after the date on which adequate public disclosofehe final terms of the offer of the relevant
Tranche of Covered Bonds is made and, if begun,bbeagnded at any time, but it must end no later
than the earlier of 30 days after the issue datthefrelevant Tranche of Covered Bonds and 60 days
after the date of the allotment of the relevantrittae of Covered Bonds. Any stabilisation action or
over-allotment must be conducted by the relevaatil8ting Manager(s) (or persons acting on behalf
of any Stabilising Manager(s)) in accordance withepplicable laws and rules.

The language of the Prospectus is English. Cerkgnslative references and technical terms have
been cited in their original language in order ththe correct technical meaning may be ascribed to
them under applicable law.

Market Share Information and Statistics

This Prospectus contains third party informatiod atatistics on pages 115 — 116 under paragraph
named The UBI Banca Groupunder Section headed he Issu€t, regarding the market share of the
UBI Banca Group which are derived from, or are Hagpon, the Issuer's analysis of data obtained
from the Bank of Italy . Such data have been reeed accurately in this Prospectus and, as fdreas t
Issuer is aware and is able to ascertain from imé&bion published by the Bank of Italy, no factsdav
been omitted which would render such reproduceatinmtion inaccurate or misleading.

Certain Definitions

UBI Banca is the surviving entity from the mergetween Banche Popolari Unite S.c.p.&RU")

and Banca Lombarda e Piemontese S.p.Baifta Lombardd' or "BL"), which was completed with
effect from 1 April 2007. Pursuant to the mergeanBa Lombarda e Piemontese S.p.A. merged by
incorporation into Banche Popolari Unite S.c.p.hich, upon completion of the merger, changed its
name to Unione di Banche Italiane S.c.p.a. Accajglinn this Prospectus:

0] references toUBI Banca'" are to Unione di Banche lItaliane S.c.p.a. in eesjpf the period
since 1 April 2007 and references to tiBrdup” or to the UBI Banca Group" are to UBI
Banca and its subsidiaries in respect of the saried



(i) references toBPU" are to Banche Popolari Unite S.c.p.a. in respéthte period prior to 1
April 2007 and references to thBPU Group" are to BPU and its subsidiaries in respect of
the same period;

(i)  references to thdssuer' are to UBI Banca in respect of the period sina&ptil 2007 and
to BPU in the period prior to that date; and

(iv) references to Banca Lombardd' are to Banca Lombarda e Piemontese S.p.A. and
references to theBanca Lombarda Group' are to Banca Lombarda and its subsidiaries in
the period prior to 1 April 2007.

The Covered Bonds may not be a suitable investmefdr all investors

Each potential investor in the Covered Bonds mastrchine the suitability of that investment in ligh
of its own circumstances. In particular, each pidémvestor may wish to consider, either on &0
or with the help of its financial and other professil advisers, whether it:

(i) has sufficient knowledge and experience to makesanmgful evaluation of the Covered
Bonds, the merits and risks of investing in the €ed Bonds and the information contained
in or incorporated by reference into this Prospeciuany applicable supplement;

(i) has access to, and knowledge of, appropriate acelyvols to evaluate, in the context of its
particular financial situation, an investment ire tCovered Bonds and the impact the
Covered Bonds will have on its overall investmenttfolio;

(i)  has sufficient financial resources and liquiditybiar all of the risks of an investment in the
Covered Bonds, including Covered Bonds with priatigr interest payable in one or more
currencies, or where the currency for principalirgerest payments is different from the
potential investor's currency;

(iv)  understands thoroughly the terms of the CovereddB@amd be familiar with the behaviour
of any relevant indices and financial markets; and

(v) is able to evaluate possible scenarios for econamtierest rate and other factors that may
affect its investment and its ability to bear tipplecable risks.

Some Covered Bonds are complex financial instrume®ophisticated institutional investors
generally do not purchase complex financial insgnta as stand-alone investments. They purchase
complex financial instruments as a way to redusk or enhance yield with an understood, measured
and appropriate addition of risk to their overadrfolios. A potential investor should not inveat i
Covered Bonds which are complex financial instruteemless it has the expertise (either alone or
with a financial adviser) to evaluate how the CedeBonds will perform under changing conditions,
the resulting effects on the value of the Coveredd® and the impact this investment will have an th
potential investor's overall investment portfolio.

Legal investment considerations may restrict certai investments

The investment activities of certain investors subject to investment laws and regulations, orengvi

or regulation by certain authorities. Each poténiivestor should consult its legal advisers to
determine whether and to what extent (i) it carallggnvest in Covered Bonds (ii) Covered Bonds
can be used as collateral for various types ofdwang and "repurchase" arrangements and (iii) other
restrictions apply to its purchase or pledge of @oyered Bonds. Financial institutions should c¢insu
their legal advisers or appropriate regulatorseteamine the appropriate treatment of Covered Bonds
under any applicable risk-based capital or similar rules.
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OVERVIEW OF THE PROGRAMME

This section constitutes a general descriptionhef Programme for the purposes of Article 22(5) of
Commission Regulation (EC) No. 809/2004. The fatigvoverview does not purport to be complete
and is taken from, and is qualified in its entiréty, the remainder of this Prospectus and, in refat

to the terms and conditions of any particular Trae®f Covered Bonds, the applicable Final Terms.
Words and expressions defined elsewhere in thisgéaus shall have the same meaning in this
overview.
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PARTIES

Issuer Unione di Banche Italiane S.c.p.A., a co-operatiompany limited
by shares incorporated under the laws of Italy.

For a more detailed description of the Issuer,'$&e Issuer.

Guarantor UBI Finance S.r.l., a limited liability company ioporated under
the laws of Italy.

For a more detailed description of the Guarantae sSThe
Guarantor'.

Sellers Banca Regionale Europea S.p.A.
Banco di Brescia S.p.A.
Banca Popolare di Bergamo S.p.A.
Banca Popolare Commercio e Industria S.p.A.
Banca Carime S.p.A.
Banca di Valle Camonica S.p.A.
Banca Popolare di Ancona S.p.A.
UBI Banca Private Investment S.p.A.
Unione di Banche Italiane S.c.p.A.

For a more detailed description of the Sellers,"$ée Sellers
Arranger Barclays Bank PLC

Dealer(s) Barclays Bank PLC
Crédit Agricole Corporate and Investment Bank
Commerzbank Aktiengesellschaft
Deutsche Bank Aktiengesellschaft
DZ BANK AG Deutsche Zentral-Genossenschaftsbanknkiurt
am Main
ING Bank N.V.
Landesbank Baden-Wirttemberg
Natixis
Nomura International plc
Société Générale
UBS Limited
UniCredit Bank AG

and any other dealer appointed from time to timadoordance with
the Programme Agreement, which appointment may dre &
specific Series of Covered Bonds issued or on goiag basis.

Calculation Agent Pursuant to the terms of the Cash Allocation Mamegg and
Payments Agreement, Unione di Banche Italiane $\cwill act as
Calculation Agent.

Principal Paying Agent Pursuant to the terms of the Cash Allocation Mamegeg and
Payments Agreement, The Bank of New York Mellon
(Luxembourg) S.A., ltalian Branch will act as Pijped Paying
Agent.



Master Servicer

Sub-Servicers and Service
Providers

Representative of the
Covered Bondholders

Asset Monitor

Asset Swap Providers

Liability Swap Providers

Italian Account Bank

English Account Bank

Guarantor Corporate
Servicer

Listing Agent

THE PROGRAMME

Programme description

Programme size

THE COVERED BONDS

Pursuant to the terms of the Master Servicing Agesd, Unione di
Banche Italiane S.c.p.A. will act as Master Senvice

The Sellers will act as individual Sub-Servicerthéo than Unione
di Banche lItaliane S.c.p.A.) and (including Uniodé Banche
ltaliane S.c.p.A.) Service Providers under the Mas$ervicing
Agreement.

BNY Mellon Corporate Trustee Services Limited, a&apRsentative
of the Covered Bondholders. The Representativehef Govered
Bondholders will act as such pursuant to the Iméatitor
Agreement, the Programme Agreement, the Conditimmgd the
Deed of Charge.

A reputable firm of independent accountants andtersdwill be
appointed as Asset Monitor pursuant to a mandadated by the
Issuer and the Asset Monitor Agreement. The indaset Monitor
will be Mazars S.p.A.

Any counterparty of the Guarantor under an AssedSagreement.

Any counterparty of the Guarantor under a Liabiligwap
Agreement.

Unione di Banche ltaliane S.c.p.A. will act asiftal Account Bank
pursuant to the Cash Allocation Management and Paggn
Agreement, subject to it being an Eligible Instaat

The Bank of New York Mellon, London Branch will aa$ English
account bank pursuant to the Cash Allocation Mamege and
Payments Agreement and the English Account Bankeé&gent,
subject to it being an Eligible Institution.

TMF Management Italia S.r.l., a company incorpatateder the
laws of Italy, has been appointed as Guarantor @atp Servicer
pursuant to the Corporate Services Agreement.

The Bank of New York Mellon SA/NV, Dublin Branch, hase
registered offices is at Hanover Building, Windnhiine, Dublin 2,
Ireland, has been appointed by the Issuer asdisiyent.

A covered bond issuance programme under which @dvBonds
(Obbligazioni Bancarie Garantijewill be issued by the Issuer to the
Covered Bondholders.

The aggregate nominal amount of the Covered Bohdsatime

outstanding will not exceed Euro 15,000,000,000it®requivalent
in other currencies to be calculated as describatie Programme
Agreement). The Issuer may however increase thereggte
nominal amount of the Programme in accordance wlib

Programme Agreement and with Article 2, letter @f)Regulation
(EU) No. 382 of 2014, by publishing a supplementhim Prospectus



Form of Covered Bonds

Registered Covered Bonds
and N Covered Bonds

The Covered Bonds will be issued in dematerialifmun. The

Covered Bonds issued in dematerialised form aré belbehalf of
their ultimate owners by Monte Titoli for the acobuof Monte

Titoli account holders. Monte Titoli will act as pissitory for

Euroclear and Clearstream. The Covered Bonds issimed
dematerialised form will at all times be in bookrgrform and title

to the Covered Bonds will be evidenced by book iesitr No

physical document of title will be issued in regpetthe covered
bonds issued in dematerialised form.

Under the Programme the Issuer may issue N CovBauds
(Gedeckte Namensschuldverschreibuhpgeeach issued with a
minimum denomination indicated in the applicabl€bdvered Bond
Conditions. The N Covered Bonds will not be listed/or admitted
to trading on any market and will not be settlesbtigh a clearing
system.

The Covered Bonds issued in registered form and\theovered
Bonds are evidenced on the basis of due registratidthe register
(the 'Register’) maintained by the Issuer or by any registrar
appointed by the Issuer (thRé&gistrar") and will be represented by
a certificate which shall bear the signature of dndy authorised
signatory of the Issuer and will be manually autivated by or on
behalf of the Registrar.

In accordance with the Securitisation and CoverexhdB Law,
Decree 310 and the Bank of Italy Regulations, teem$ and
conditions of each Series of N Covered Bonds tagettith the N
Covered Bond Agreement and the Transaction Docusnéné N
Covered Bondholders will have (i) recourse to tesuer and (ii)
limited recourse to the Guarantor limited to thea@utor Available
Funds.

The N Covered Bonds will be direct, unconditionalsubordinated
and unsecured obligations of the Issuer, guarariigelde Guarantor
pursuant to the terms of the Covered Bond Guarantée N
Covered Bonds will ranlpari passuand without any preference
among themselves and, save for any applicabletgtatprovisions,
at least equally with all other present and futumsecured and un-
subordinated obligations of the Issuer from timértee outstanding.

The N Covered Bonds will be issued to each holgembans and in
the form of N Covered Bond Certificate, each issueith a
minimum denomination indicated in the N Covered ®on
Conditions attached thereto and the N Covered Basglgnment
Agreement attached thereto, together with the d@ciwof an N
Covered Bond agreement relating to such N CovemwiReach, a
"N Covered Bond Agreemernil), save for the possibility for the
Issuer to apply, at its indisputable discretion,set of legal
documentation which is formally different from th¢ Covered
Bonds Conditions and the N Covered Bond Agreeniéragreed
with the relevant Dealer in relation to a specifisue of N Covered
Bonds.

The N Covered Bonds and the Covered Bonds issued in
registered form do not form part of this Prospectus Neither the



Central Bank nor the Irish Stock Exchange has appreed or

reviewed information contained in this Prospectusri connection
with N Covered Bonds and the Covered Bonds issuech i
registered form. Furthermore neither the Central Bank nor the

Irish Stock Exchange has approved or reviewed the Lovered
Bonds Certificate, the N Covered Bonds Agreement ahany

other document or agreement in connection with suchN

Covered Bonds. Finally, neither the Central Bank nothe Irish

Stock Exchange will approve or review any N CoveredBonds
Certificate, N Covered Bonds Agreement and any othe
document or agreement in connection with any futuressue of N
Covered Bonds.

The N Covered Bond Certificate with the N Coverednd&
Conditions, the N Covered Bond Assignment Agreenateched
thereto and the related N Covered Bond Agreemelhtcamstitute
the full terms and conditions in respect of theevaht Series of N
Covered Bonds.

In the case of N Covered Bonds, each referendeeifPtospectus to
information being set out, specified, stated, showdicated or
otherwise provided for in the applicable Final Terahall be read
and construed as a reference to such informationgbget out,
specified, stated, shown, indicated or otherwisaviged in the N
Covered Bond Gedeckte Namensschuldverschreiunthe N
Covered Bond Conditions attached thereto or thevasit N
Covered Bond Agreement and, as applicable, eadr atference to
Final Terms in the Prospectus shall be construadl read as a
reference to such N Covered Bond Ge(eckte
Namensschuldverschreibyngthe N Covered Bond Conditions
attached thereto or the relevant N Covered Bonaé&gent.

A transfer of N Covered Bonds is deemed to be ffet&ve until
the transferee has delivered to the Registrar théoMered Bond
Certificate or a duly certified copy of the N Coedr Bond
Certificate relating to such N Covered Bond alonghwa duly
executed N Covered Bond Assignment Agreement. Asfeat can
only occur for the minimum denomination indicated the N
Covered Bond Conditions or multiples thereof.

References in this Prospectus to the Conditiong qrarticularly
numbered Condition shall be construed, where rale(end unless
specified otherwise), to include the equivalent ditban in the N

Covered Bond Conditions as supplemented by thevasteN

Covered Bond Agreement and/or other applicable mec.

The N Covered Bonds will be governed by the lawshef Federal
Republic of Germany or by whatever law chosen leylsisuer (to be
supplemented with the specific provisions requivedier German
law in order for the N Covered Bonds to be a Gertaanregistered
note Gedeckte Namensschuldverschreiupgvided that, in any
case, certain provisions, including those appledblthe Issuer and
Cover Pool, shall be confirmed to be governed &alyaih law.



Denomination of Covered
Bonds

Status of the Covered Bonds

Specified Currency

Maturities

Redemption

The Issuer or any other institution enitity will Bppointed to act as
paying agent in respect of the Covered Bonds issuadgistered
form and/or the N Covered Bonds under the Progranfthe
“Registered Paying Ageri).

The Covered Bonds will be issued in such denonunatas may be
specified in the relevant Final Terms, subjectdampliance with all

applicable legal and/or regulatory and/or centeaikorequirements
and save that the minimum denomination of each ov&ond

admitted to trading on a regulated market withie tBuropean
Economic Area or offered to the public in a Memi$¢ate of the
Economic Area in circumstances which require thielipation of a

prospectus under the Prospectus Directive will beoE00,000 (or
where the relevant Tranche is denominated in anayr other than
Euro, the equivalent amount in such other currency)

The Covered Bonds will constitute direct, uncormuiitl, unsecured
and unsubordinated obligations of the Issuer anidl nank pari
passu without preference among themselves and (saveafyr
applicable statutory provisions) at least equaliyall other present
and future unsecured and unsubordinated obligatirtke Issuer
from time to time outstanding. In the event of anawng-up,
liquidation, dissolution or bankruptcy of the Issuany funds
realised and payable to the Covered Bondholdelsbeilcollected
by the Guarantor in accordance with the Securitiseind Covered
Bond Law.

Subject to any applicable legal or regulatory restms, such

currency or currencies as may be agreed from ton@rte by the

Issuer, the relevant Dealer(s), the Principal Rayhgent and the
Representative of the Covered Bondholders (as setiro the

applicable Final Terms) angrovided thatconfirmation has been
obtained from the Rating Agencies that such cugremccurrencies
would not negatively affect the then current ragingf the then
outstanding Covered Bonds.

The Covered Bonds will have such Maturity Date &y fne agreed
between the Issuer and the relevant Dealer(s) madidated in the
applicable Final Terms, subject to such minimum noeximum

maturities as may be allowed or required from tbimeéime by any
relevant central bank (or equivalent body) or awd or regulations
applicable to the Issuer or the relevant SpeciGadency.

The applicable Final Terms relating to each SedésCovered
Bonds will indicate either that the Covered Bonflsuch Series of
Covered Bonds cannot be redeemed prior to theiedstanaturity
(other than in specified instalments if applicalde, for taxation
reasons or if it becomes unlawful for any Coveraeshdto remain
outstanding or following an Issuer Event of Defaoit Guarantor
Event of Default) or that such Covered Bonds wélredeemable at
the option of the Issuer upon giving notice to tBevered
Bondholders on a date or dates specified priorh® gpecified



Extended Maturity Date

Extended Instalment Date

Issue Price

Interest

Maturity Date and at a price as may be agreed legtvtlee Issuer
and the Dealer(s) as set out in the applicablel Figams.

The applicable Final Terms may provide that the é€Zest Bonds
may be redeemable in two or more instalments df suncounts and
on such dates as indicated in the Final Terms.

The applicable Final Terms relating to each SedésCovered

Bonds issued may indicate that the Guarantor'gatitins under the
Covered Bond Guarantee to pay Guaranteed Amounizl ég the

Final Redemption Amount of the applicable SeriesGufvered

Bonds on their Maturity Date may be deferred uthté Extended
Maturity Date. The deferral will occur automatigalf the Issuer
fails to pay the Final Redemption Amount on the W&y Date for

such Series of Covered Bonds and if the Guaramtes dot pay the
final redemption amount in respect of the rele\@aries of Covered
Bonds (for example, because the Guarantor hasfitisat funds)

by the Extension Determination Date. Interest wveidintinue to

accrue and be payable on the unpaid amount upetd#tended
Maturity Date. If the duration of the Covered Bascextended, the
Extended Maturity Date shall be the date falling @alendar year
after the relevant Maturity Date.

For further details, see Condition 9(Ex(ension of maturidy

If a Series of Covered Bonds is to be redeemedstaiments, the
applicable Final Terms may indicate that the Guaranobligations

under the Covered Bond Guarantee to pay a Coveredd B
Instalment Amount and all subsequently payable €aleBond

Instalment Amounts may be deferred by one yeat thir relevant

Extended Instalment Dates. The deferral will ocautomatically if

the Issuer fails to pay a Covered Bond InstalmemoAnt on its

Covered Bond Instalment Date and if the Guarant@sdnot pay

such Covered Bond Instalment Amount (for exampexabise the
Guarantor has insufficient funds) by the Coverechdinstalment

Extension Determination Date. Interest will conénio accrue and
be payable on the unpaid amount up to the reletaténded

Instalment Date, which shall be the date falling @alendar year
after the relevant Covered Bond Instalment Date.

Each Covered Bond Instalment Amount may be defembén
falling due no more than once. At such time, eadbsequent but
not yet due Covered Bond Instalment Amount wilbdle deferred,
so it is possible that a Covered Bond InstalmentoAnt may be
deferred more than once but it may never be defetwea date
falling after the Maturity Date for the relevantrigs.

For further details, see Condition 9(jExtension of principal
instalmentk

Covered Bonds may be issued at par or at a premiutdiscount to
par .

Covered Bonds may be interest-bearing or non-igtdrearing.

Interest (if any) may accrue at a fixed rate oloating rate and the
method of calculating interest may vary betweenissee date and
the maturity date of the relevant Series. Coveredd8 may also



Fixed Rate Covered Bonds

Floating Rate Covered
Bonds

Taxation

Issuer cross default

have a maximum rate of interest, a minimum ratmigrest or both
(as indicated in the applicable Final Terms). leseron Covered
Bonds in respect of each Interest Period, as agygedto issue by
the Issuer and the relevant Dealer(s), will be pkyaon such
Interest Payment Dates, and will be calculatedhenitasis of such
Day Count Fraction, in each case as may be agretdebén the
Issuer and the relevant Dealer(s).

Fixed Rate Covered Bonds will bear interest atxadirate, which
will be payable on such date or dates as may eeddretween the
Issuer and the relevant Dealer(s) and on redemgtiah will be
calculated on the basis of such day count fradi®may be agreed
between the Issuer and the relevant Dealer(s) éawt in the
applicable Final Terms).

Floating Rate Covered Bonds will bear interest i@te determined:

(a) on the same basis as the floating rate undepotinal
interest rate swap transaction in the relevant i8pdc
Currency governed by an agreement incorporatindSBa&\
Definitions; or

(b) on the basis of a reference rate appearinghenagreed
screen page of a commercial quotation service; or

(© on such other basis as may be agreed betwedssher and
the relevant Dealer(s),

in each case, as set out in the applicable Finah3.e

The Margin (if any) relating to such floating raséll be agreed
between the Issuer and the relevant Dealer(s) &oh assue of
Floating Rate Covered Bonds, as set out in theicgipé Final
Terms.

All payments in relation to Covered Bonds will bade without tax
deduction except where required by law. If any tkeduction is
made, the Issuer shall be required to pay additian@ounts in
respect of the amounts so deducted or withheldesuto a number
of exceptions including deductions on account afidh substitute
tax pursuant to Decree 239.

Under the Covered Bond Guarantee, the Guarantbnaiilbe liable
to pay any such additional amounts.

For further detail, see Condition ITaiation.

Each Series of Covered Bonds will cross-acceleaatagainst each
other but will not otherwise contain a cross ddfgulovision.
Accordingly, neither an event of default in respettany other
indebtedness of the Issuer (including other debursiges of the
Issuer) nor acceleration of such indebtednessa#illself give rise

to an Issuer Event of Default. In addition, an &shvent of Default
will not automatically give rise to a Guarantor Bveof Default,
provided however thatwvhere a Guarantor Event of Default occurs
and the Representative of the Covered Bondholderses a
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Rating Agency confirmation

Listing and admission to

trading

Rating

Governing Law

Guarantor Default Notice upon the Guarantor, suakar@ntor
Default Notice will accelerate each Series of @utding Covered
Bonds issued under the Programme.

For further detail, see Condition 12 (&suer Events of Defalt

The issue of any Series of Covered Bond in each aaspecified in
the applicable Final Terms shall be subject to icowttion by the
Rating Agencies that the then current ratings foy autstanding
Covered Bonds will not be adversely affected by idsiance of
such Covered Bonds.

Application has been made to the Irish Stock Exgbkdor Covered
Bonds (other than Covered Bonds issued in regstienen and the
N Covered Bonds) issued under the Programme dthmiageriod of
12 months from the date of this Prospectus to bmrittetl to the
Official List and to trading on its regulated marke

Each Series of Covered Bonds is expected to begressithe
following ratings on the relevant Issue Date unlegerwise stated
in the applicable Final Terms:

Fitch Ratings Ltd. Moody's Investors Service
Ltd.
A+ A2

Whether or not a rating in relation to any Serie€overed Bonds
will be treated as having been issued by a creatihg agency
established in the European Union and registeraetbruthe CRA
Regulation will be disclosed in the relevant Fiakms. The credit
ratings included or referred to in this Prospettarge been issued by
Fitch Ratings Ltd. or Moody's Investors Service.ladch of which
is established in the European Union and each a¢hwhas been
registered under the CRA Regulation as resultiognfthe list of
registered credit rating agencies (reference numd@t1/247)
published on 31 October 2011 by the European Sa&xurand
Markets Authority (ESMA) on its website (at
http://www.esma.europa.eu(page/list-registeredaartified-

CRAS). In general, European regulated investorgesticted from
using a rating for regulatory purposes if suchngais not issued by
a credit rating agency established in the Europeamon and
registered under the CRA Regulation.

The Covered Bonds (other than Covered Bonds issueshistered
form and the N Covered Bonds) and the related Rrogre
documents will be governed by lItalian law, exceptthe Deed of
Charge, the English Account Bank Agreement and 3weap
Agreements and certain of the security relatecetbemvhich will be
governed by English law.

THE GUARANTOR AND THE COVERED BOND GUARANTEE
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Covered Bond Guarantee

Suspension of Payments

Cover Pool

Payments of Guaranteed Amounts in respect of thei@d Bonds

when due for payment will be unconditionally andewocably

guaranteed by the Guarantor. The obligations ofGharantor to

make payments in respect of such Guaranteed Amaums due

for payment are subject to the conditions that ssuér Event of
Default has occurred, and an Issuer Default Ndie® been served
on the Issuer and on the Guarantor or, if earieGuarantor Event
of Default has occurred and a Guarantor Defauliddohas been
served on the Guarantor.

The obligations of the Guarantor will acceleratesothe Guarantor
Default Notice mentioned above has been delivered the

Guarantor. The obligations of the Guarantor under Covered
Bond Guarantee constitute direct, unconditional amsbbordinated
obligations of the Guarantor collateralised by @ever Pool and
recourse against the Guarantor is limited to sscets.

For further detail, seeOverview of the Transaction Documents —
Covered Bond Guarantée

If a resolution pursuant to Article 74 of the Colidated Banking
Act is passed in respect of the Issuer (tAditle 74 Event"), the
Guarantor, in accordance with Decree 310, shallesponsible for
the payments of the Guaranteed Amounts due andbfeayéthin
the entire period in which the suspension continugse
"Suspension Periot).

Following an Article 74 Event:

0] the Representative of the Covered Bondholdellsserve an
Issuer Default Notice on the Issuer and the Guarant
specifying that an Article 74 Event has occurred #mat
such event may be temporary; and

(ii) in accordance with Decree 310, the Guarantoallsbe
responsible for payment of the amounts due and bpaya
under the Covered Bonds during the Suspension dPetio
their relevant due dateprovided thatit shall be entitled to
claim any such amounts from the Issuer.

The Suspension Period shall end wupon delivery bg th
Representative of the Covered Bondholders of a@dti the Issuer,
the Guarantor and the Asset Monitor (ti#eticle 74 Event Cure
Notice"), informing such parties that the Article 74 Evdras been
cured.

Upon the termination of the Suspension Period $Badr shall again
be responsible for meeting the payment obligatiomsier the
Covered Bonds.

The Covered Bond Guarantee will be collateralisgdthe Cover
Pool constituted by (i) the Portfolio comprisedMbrtgage Loans
and related collateral assigned to the GuarantothbySellers in
accordance with the terms of the relevant MasteankoPurchase
Agreements and (ii) any other Eligible Assets amgh-Up Assets
held by the Guarantor with respect to the Covereddd and the
proceeds thereof which wilipter alia, comprise the funds generated
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Limited recourse

Term Loans

Excess Receivables and
support for further issues

Segregation of Guarantor's
rights and collateral

by the Portfolio, the other Eligible Assets and Tap-Up Assets
including, without limitation, funds generated bhetsale of assets
from the Cover Pool and funds paid in the contéx liquidation of
the Issuer.

For further detail, seeDescription of the Cover Pdol

The obligations owed by the Guarantor to the Cay&endholders
and, in general, to each of the Sellers, the Awerer Creditors and
the Other Creditors are limited recourse obligaioaf the

Guarantor, which will be paid in accordance witke thpplicable

Priority of Payments. The Covered Bondholders, Saflers, the

Other Issuer Creditors and the Other Creditors hale a claim
against the Guarantor only to the extent of ther@uar Available

Funds, including any amounts realised with respecthe Cover

Pool, in each case subject to and as providederCiwvered Bond
Guarantee and the other Transaction Documents.

The Sellers participating in the initial issue afV@red Bonds under
the Programme are Banca Regionale Europea S.pdABanco di
Brescia S.p.A., which have granted to the Guaraatderm Loan
for the purpose of funding the purchase from thevent Seller of
the Eligible Assets included in the initial CovevdP. Subsequently,
each Seller will grant further Term Loans to thea@untor for the
purposes of funding the purchase from the rele8aiier of Eligible
Assets and Top-Up Assets in order to remedy a hrefithe Tests
or to support the issue of Covered Bonds. The Guarawill pay
interest in respect of each Term Loan but will haeeliability to
gross up for withholding. Payments from the Guarartb the
Sellers under the Term Loans will be limited ressurand
subordinated and paid in accordance with the Rigsrof Payments
to the extent the Guarantor has sufficient Guaraweailable
Funds.

For further detail, seeOverview of the Transaction Documents
Subordinated Loan Agreemént

To support the issue of further Series of Coveredd, (i) Excess
Receivables may be retained in the Portfolio grEligible Assets
may be acquired from one or more Sellers with tloegeds of new
or amended Subordinated Loan Agreements made blabg such
Sellers in order to ensure that the Cover Pool before and after
the issue of the new Series of Covered Bonds cesplith the
Tests.

The Covered Bonds benefit from the provisions dfiche 7-bis of
the Securitisation and Covered Bond Law, pursuanivhich the
Cover Pool is segregated by operation of law frbm Guarantor's
other assets.

In accordance with Article Bis of the Securitisation and Covered
Bond Law, prior to and following a winding-up ofglGuarantor and
an Issuer Event of Default or Guarantor Event diaDk causing the
Covered Bond Guarantee to be called, proceedseoCtiver Pool
paid to the Guarantor will be exclusively availafdethe purpose of
satisfying the obligations owed to the Covered Bumders, to the
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Cross-collateralisation

Claim under Covered Bonds

Guarantor cross-default

Swap Providers under the Swap Agreements entetedirinthe
context of the Programme, the Other Issuer Creglitord to the
Other Creditors in satisfaction of the transactiosts.

The Cover Pool may not be seized or attached in fany by

creditors of the Guarantor other than the entitedsrred to above,
until full discharge by the Guarantor of its paymaebligations

under the Covered Bond Guarantee or cancellatienedi.

All Eligible Assets and Top-Up Assets transferreahf the Sellers
to the Guarantor from time to time or otherwise uaced by the
Guarantor and the proceeds thereof form the codlamipporting
the Covered Bond Guarantee in respect of all Serfe€overed
Bonds.

The Representative of the Covered Bondholdersamar on behalf
of the Covered Bondholders, may submit a claimh® Guarantor
and make a demand under the Covered Bond Guarentese of
an Issuer Event of Default or Guarantor Event daDk:.

Where a Guarantor Event of Default occurs, the &aprtative of
the Covered Bondholders will serve upon the GuaramtGuarantor
Default Notice, thereby accelerating the CovereddBGuarantee in
respect of each Series of outstanding Covered B@sded under
the Programme. However, an Issuer Event of Defaillt not
automatically give rise to a Guarantor Event of 4t

For further detail, see Condition 12 (cByarantor Events of
Defaull).

Disposal of assets included in After the service of an Issuer Default Notice or thsuer and the

the Cover Pool

SALE AND
DISTRIBUTION

Distribution

Guarantor, the Guarantor will be obliged to sellyible Assets in
the Cover Pool in accordance with the Cover Poohag@ment
Agreement, subject to pre-emption and other righitthe Sellers in
respect of the Eligible Assets pursuant to theveaie Master Loans
Purchase Agreement. The proceeds from any such vallebe
applied as set out in the applicable Priority ofrRants.

For further detail, see Condition 11(czyarantor Events of
Defaull).

Covered Bonds may be distributed by way of privatepublic
placement and in each case on a syndicated orymalieated basis,
subject to the restrictions to be set forth in tReogramme
Agreement.
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Certain restrictions

Each Series of Covered Bonds issued will be dermi@mthin a
currency in respect of which particular laws, glifges, regulations,
restrictions or reporting requirements apply anl anly be issued
in circumstances which comply with such laws, glines,
regulations, restrictions or reporting requiremdnasn time to time.
There are restrictions on the offer, sale and feansf Covered
Bonds in the United States, the European Economga Aincluding
the United Kingdom and the Republic of Italy) arapdn. Other
restrictions may apply in connection with the dffigrand sale of a
particular Series of Covered Bonds.
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RISK FACTORS

This section describes the principal risk factoss@ciated with an investment in the Covered
Bonds and includes disclosure of all material risiks respect of the Covered Bonds.
Prospective purchasers of Covered Bonds should idensarefully all the information
contained in this document, including the consitlerss set out below, before making any
investment decision. This section of the Prospestigplit into two main sections — General
Investment Considerations and Investment Considestrelating to the Issuer and the
Guarantor. Any of the risks described below, or additionaksisiot currently known to the
Issuer or that the Issuer currently deems immateigauld have a significant or material
adverse effect on the business, financial conditiperations or prospects of the Issuer and
result in a corresponding decline in the value lné CCovered Bonds. As a result, investors
could lose all or a substantial part of their int@ent.

General Investment Considerations
Issuer liable to make payments when due on the CedeBonds

The Issuer is liable to make payments when duderCovered Bonds. The obligations of the Issuer
under the Covered Bonds are direct, unsecuredngitcanal and unsubordinated obligations, ranking
pari passuwithout any preference amongst themselves andllgquigh its other direct, unsecured,
unconditional and unsubordinated obligations. Cqueatly, any claim directly against the Issuer in
respect of the Covered Bonds will not benefit framy security or other preferential arrangement
granted by the Issuer.

The Guarantor has no obligation to pay the Guaeahfemounts payable under the Covered Bond
Guarantee until the occurrence of an Issuer EvebBefault and service by the Representative of the
Covered Bondholders on the Issuer and on the Giosrah an Issuer Default Notice or, if earlier,
following the occurrence of a Guarantor Event ofddé and service by the Representative of the
Covered Bondholders of a Guarantor Default Notidee occurrence of an Issuer Event of Default
does not constitute a Guarantor Event of Defaubweéler, failure by the Guarantor to pay amounts
due under the Covered Bond Guarantee would cotesttiGuarantor Event of Default which would
entitle the Representative of the Covered Bondhsltieaccelerate the obligations of the Issuer unde
the Covered Bonds (if they have not already becdoe and payable) and the obligations of the
Guarantor under the Covered Bond Guarantee. Althdhg mortgage receivables included in the
Cover Pool are originated by the Issuer, they r@esterred to the Guarantor on a true sale basis an
an insolvency of the Issuer would not automaticedlyult in the insolvency of the Guarantor.

Obligations under the Covered Bonds

The Covered Bonds will not represent an obligatipbe the responsibility of any of the Arrangeg th
Dealers, the Representative of the Covered Bondh®ldr any other party to the Programme, their
officers, members, directors, employees, secuiigdrs or incorporators, other than the Issuer and
the Guarantor. The Issuer and the Guarantor wilidi#e solely in their corporate capacity for thei
obligations in respect of the Covered Bonds andh simdigations will not be the obligations of their
respective officers, members, directors, employsesyrity holders or incorporators.

Extraordinary Resolutions and the Representativetioé Covered Bondholders

A meeting of Covered Bondholders may be calleddosier matters which affect the rights and
interests of Covered Bondholders. These includet (e not limited to): instructing the
Representative of the Covered Bondholders to eeftire Covered Bond Guarantee against the Issuer
and/or the Guarantor; waiving an Issuer Event dabi¢ or a Guarantor Event of Default; cancelling,
reducing or otherwise varying interest paymentsepayment of principal or rescheduling payment
dates; altering the priority of payments of intér@sd principal on the Covered Bonds; and any other
amendments to the Transactions Documents. A PragearResolution will bind all Covered
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Bondholders, irrespective of whether they attentiedMeeting or voted in favour of the Programme
Resolution. No Resolution, other than a ProgramesoRition, passed by the holders of one Series of
Covered Bonds will be effective in respect of aeotBeries unless it is sanctioned by an Ordinary
Resolution or an Extraordinary Resolution, as #ieeanay require, of the holders of that other Serie
Any Resolution passed at a Meeting of the holdérth® Covered Bonds of a Series shall bind all
other holders of that Series, irrespective of waethey attended the Meeting and whether they voted
in favour of the relevant Resolution.

In addition, the Representative of the Covered Boldkrs may agree to the modification of the
Transaction Documents without consulting Covereddbmlders to correct a manifest error or where
such maodification (i) is of a formal, minor, adnstrative or technical nature or an error estabdsie
such to the satisfaction of the Representativdn@fGovered Bondholders or (ii) in the opinion of th
Representative of the Covered Bondholders, is natilh not be materially prejudicial to Covered
Bondholders. It should also be noted that afterdiglerery of an Issuer Default Notice, the protewcti
and exercise of the Covered Bondholders' rightinagéhe Issuer will be exercised by the Guarantor
(or the Representative of the Covered Bondholderst® behalf). The rights and powers of the
Covered Bondholders may only be exercised in aecmel with the Rules of the Organisation of the
Covered Bondholders. In addition, after the delivafra Guarantor Default Notice, the protection and
exercise of the Covered Bondholders' rights agaihset Guarantor and the security under the
Guarantee is one of the duties of the Represeatafithe Covered Bondholders. The Conditions limit
the ability of each individual Covered Bondholdercommence proceedings against the Guarantor by
conferring on the Meeting of the Covered Bondhaldee power to determine in accordance with the
Rules of Organisation of the Covered Bondholdersther any Covered Bondholder may commence
any such individual actions.

Representative of the Covered Bondholders' poweraynaffect the interests of the Covered
Bondholders.

In the exercise of its powers, trusts, authori@sl discretions the Representative of the Covered
Bondholders shall only have regard to the interedtthe Covered Bondholders and the Other
Creditors, as applicable, but if, in the opiniortlod Representative of the Covered Bondholderse the
is a conflict between these interests, the Reptatiem of the Covered Bondholders shall have regard
solely to the interests of the Covered Bondholderthe exercise of its powers, trusts, authoritied
discretions, the Representative of the Covered Boldérs may not act on behalf of the Sellers.

If, in connection with the exercise of its powerssts, authorities or discretions, the Represietalf

the Covered Bondholders is of the opinion thatititerests of the holders of the Covered Bonds of
any one or more Series would be materially pregdlithereby, the Representative of the Covered
Bondholders shall not exercise such power, trughaity or discretion without the approval of such
Covered Bondholders by Extraordinary Resolutionbgr a written resolution of such Covered
Bondholders holding not less than 25 per centhef@utstanding Principal Amount of the Covered
Bonds of the relevant Series then outstanding.

Extendable obligations under the Covered Bond Guatee

Upon failure by the Issuer to pay the Final RedéompAmount of a Series of Covered Bonds on their
relevant Maturity Date (subject to applicable grgmeiods) and if payment of the Guaranteed
Amounts corresponding to the Final Redemption Amdarrespect of such Series of the Covered
Bonds is not made in full by the Guarantor on ofolee the Extension Determination Date, then
payment of such Guaranteed Amounts shall be auicaligtdeferred. This will occur if the Final
Terms for a relevant Series of Covered Bonds pesvithat such Covered Bonds are subject to an
extended maturity date (thExXtended Maturity Date") to which the payment of all or (as applicable)
part of the Final Redemption Amount payable onNfagurity Date will be deferred in the event that
the Final Redemption Amount is not paid in full@mbefore the Extension Determination Date.
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To the extent that the Guarantor has received sueifsDefault Notice in sufficient time and has
sufficient moneys available to pay in part the Gnéeed Amounts corresponding to the relevant Final
Redemption Amount in respect of the relevant Sesfe€overed Bonds, the Guarantor shall make
partial payment of the relevant Final Redemptionofint in accordance with the Guarantee Priority
of Payments and as described in Conditions ®kdefision of maturijyand 12(b) Effect of an Issuer
Default Noticgé. Payment of all unpaid amounts shall be defeaamatically until the applicable
Extended Maturity Datprovided thatany amount representing the Final Redemption Arndue and
remaining unpaid on the Extension DeterminationeDaty be paid by the Guarantor on any Interest
Payment Date thereafter, up to (and including) rievant Extended Maturity Date. The Extended
Maturity Date will fall one year after the Maturitpate. Interest will continue to accrue and be
payable on the unpaid amount in accordance withdifion 9(b) Extension of maturijyand the
Guarantor will pay Guaranteed Amounts, constitutitigrest due on each Interest Payment Date and
on the Extended Maturity Date. In these circumstanEailure by the Issuer to pay the Covered Bond
Instalment Amount on its Covered Bond InstalmenteDill (subject to any applicable grace period)
be an Issuer Event of Default. Failure by the Gutarato pay the deferred Covered Bond Instalment
Amount on the related Extended Instalment Date (gilibject to any applicable grace period) be a
Guarantor Event of Default.

Similarly, in respect of Covered Bonds that mayrddeemed in instalments, if Extended Instalment
Date is specified in the Final Terms and both lfe) Issuer on the Covered Bond Instalment Date and
(b) the Guarantor on the relevant Covered Bondilm&int Extension Determination Date fail to pay a

Covered Bond Instalment Amount, the requiremepayp such Covered Bond Instalment Amount and

all subsequently due and payable Covered Bondlineta Amounts shall be deferred by one year

until their Extended Instalment Dates.

Each Covered Bond Instalment Amount may be defemeeh due no more than once. At such time,
each subsequent but not yet due Covered Bond rmsthl Amount will also be deferred, so it is
possible that a Covered Bond Instalment Amount begeferred more than once but it may never be
deferred to a date falling after the Maturity Dftiethe relevant Series.

Limited secondary market

There is, at present, a secondary market for theei@d Bonds but it is neither active nor liquiddan
there can be no assurance that an active or ligegabndary market for the Covered Bonds will
develop. The Covered Bonds have not been, andchailbe, offered to any persons or entities in the
United States of America or registered under awuritges laws and are subject to certain restmsio
on the resale and other transfers thereof as gétdader section entitledStbscription and Salelf

an active or liquid secondary market develops.aymot continue for the life of the Covered Bonds o
it may not provide Covered Bondholders with ligtydof investment with the result that a Covered
Bondholder may not be able to find a buyer to deydovered Bonds readily or at prices that will
enable the Covered Bondholder to realise a desiiedd. llliquidity may have a severely adverse
effect on the market value of Covered Bonds. Intaaig Covered Bonds issued under the Programme
might not be listed on a stock exchange or regulat@rket and, in these circumstances, pricing
information may be more difficult to obtain and tigiidity and market prices of such Covered Bonds
may be adversely affected. In an illiquid marlaat, investor might not be able to sell its Covered
Bonds at any time at fair market prices. The pagsilto sell the Covered Bonds might additionally
be restricted by country specific reasons.

Ratings of the Covered Bonds

The ratings that may or may not be assigned tcCtheered Bonds address the expectation of timely
payment of interest and principal on the Coveredd3oon or before any payment date falling one
year after the Maturity Date.
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According to Fitch, the ratings that may or may netassigned to the Covered Bonds may address:

. the likelihood of full and timely payment to Coed Bondholders of all payments of interest
on each Interest Payment Date; and

. the likelihood of ultimate payment of principal felation to Covered Bonds on (a) the final
Maturity Date thereof (b) if the Covered Bonds aubject to an Extended Maturity Date in
respect of the Covered Bonds in accordance withatiicable Final Terms, the Extended
Maturity Date thereof or (c) if principal of the @ared Bonds is payable in instalments and
Extended Instalment Date is specified in the applie Final Terms, the Extended Instalment
Dates thereof.

For Moody's, the ratings that may or may not bégassl to the Covered Bonds address the expected
loss that Covered Bondholders may suffer.

The ratings that may or may not be assigned tcCibvered Bonds are set out in the relevant Final
Terms Document for each Series of Covered BondRa#ing Agency which assigns a rating to the
Covered Bonds may lower its rating or withdraw riaging if, in the sole judgment of the Rating
Agency, the credit quality of the Covered Bonds theslined or is in question. If any rating assigned
to the Covered Bonds is lowered or withdrawn, tleeket value of the Covered Bonds may reduce. A
security rating is not a recommendation to buyl, gehold securities and may be subject to revision
suspension or withdrawal at any time.

European regulated investors are generally restrictnder Regulation (EC) No. 1060/2009 (as
amended) (theCRA Regulation") from using credit ratings for regulatory purpssenless such
ratings are issued by a credit rating agency esteda in the EU and registered under the CRA
Regulation (and such registration has not beendnathn or suspended), subject to transitional
provisions that apply in certain circumstances sthihe registration application is pending. Such
general restriction will also apply in the casecidit ratings issued by non-EU credit rating ages)c
unless the relevant credit ratings are endorseahbiyU-registered credit rating agency or the releva
non-EU rating agency is certified in accordancehviite CRA Regulation (and such endorsement
action or certification, as the case may be, hadbeen withdrawn or suspended). Certain information
with respect to the credit rating agencies andgatireferred to in this Prospectus and/or the Final
Terms, is set out in relevant section of this Pectis and will be disclosed in the Final Terms.

A credit rating is not a recommendation to buy, seélor hold Covered Bonds and may be subject
to revision or withdrawal by the Rating Agencies.The ratings may not reflect the potential impact
of all risks related to structure, market, addigibfactors discussed above and other factors thgt m
affect the value of the Covered Bonds.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on thev€red Bonds in the Specified Currency. This
presents certain risks relating to currency conweess if an investor’s financial activities are
denominated principally in a currency or currenayt (the “Investor’'s Currency”) other than the
Specified Currency. These include the risk thatharge rates may significantly change (including
changes due to devaluation of the Specified Cuyrenaevaluation of the Investor's Currency) and
the risk that authorities with jurisdiction oveetmvestor’'s Currency may impose or modify exchange
controls. An appreciation in the value of the Irtee€s Currency relative to the Specified Currency
would decrease (1) the Investor's Currency-equivtajield on the Covered Bonds, (2) the Investor’s
Currency equivalent value of the principal payabte the Covered Bonds and (3) the Investor's
Currency equivalent market value of the Coveredddoisovernment and monetary authorities may
impose (as some have done in the past) exchandmlsothat could adversely affect an applicable
exchange rate. As a result, investors may recesgihterest or principal than expected, or naeste

or principal.
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Controls over the transaction

The Bank of Italy Regulations require that certeamtrols be performed by the Issuer aimed at, inter
alia, mitigating the risk that any obligation oktkssuer or the Guarantor under the Covered Bands i
not complied with. Whilst the Issuer believes it limplemented the appropriate policies and controls
in compliance with the relevant requirements, itwesshould note that there is no assurance tloat su
compliance ensures that the aforesaid controlsetreally performed and that any failure to properly
implement the respective policies and controls d@dwve an adverse effect on the Issuers' or the
Guarantor's ability to perform their obligationsden the Covered Bonds.

EU Savings Tax Directive

Under EC Council Directive 2003/48/EC (thEU Savings Directivé) on the taxation of savings
income, each Member State is required to providéhéotax authorities of another Member State
details of payments of interest or other similaroime paid by a paying agent (within the meaning of
the EU Savings Directive) within its jurisdictiol,tor collected by such a paying agent for, an
individual resident or certain limited types of ignestablished in that other Member State; however
for a transitional period, Austria and Luxemboumg #nstead required (to operate a withholding
system with the rate of withholding currently at{3 cent. unless during this transitional pertoelyt
elect to abolish the withholding system in favour amtomatic information exchange under the
Directive. In April 2013, the Luxembourg Governmeamtnounced its intention to abolish the
withholding system with effect from 1 January 2018, favour of this automatic information
exchange.

In any case, the transitional period is to tern@nat the end of the first full tax year following
agreement by certain non-EU countries to the exgdani information relating to such payments. A
number of non-EU countries, including Switzerlamdl @ertain dependent or associated territories of
certain Member States, have agreed to adopt simitasures (either provision of information or
transitional withholding) in relation to paymentsaade by a paying agent within its jurisdiction to, o
collected by such a paying agent for an individealdent or certain limited types of entity estsidid

in a Member State. In addition, the Member Stawmgehentered into provision of information or
transitional withholding arrangements with certaihthose dependent or associated territories in
relation to payments made by a paying agent in enbég State to, or collected by such a paying agent
for, an individual resident or certain limited typef entity established in one of those territorigse
Council of the European Union formally adopted au@ml Directive amending the EU Savings Tax
Directive on 24 March 2014 (theAmending Directive”). The Amending Directive broadens the
scope of the requirements described above. Memtag¢esShave until 1 January 2016 to adopt the
national legislation necessary to comply with thmefding Directive. The changes made under the
Amending Directive include extending the scopehef EU Savings Directive to payments made to, or
collected for, certain other entities and legalaagements. They also broaden the definition of
"interest payment" to cover income that is equivate interest. Investors who are in any doubtoas t
their position should consult their professionabiaers. If a payment were to be made or collected
through a Member State which has opted for a withhg system and an amount of, or in respect of,
tax were to be withheld from that payment, neitther Issuer nor any Paying Agent nor any other
person would be obliged to pay additional amouritls vespect to any Covered Bond as a result of the
imposition of such withholding tax. The Issuer éguired to maintain a Paying Agent in a Member
State that is not obliged to withhold or deductpaxsuant to the Directive.

Implementation in Italy of the EU Savings Directive

Italy has implemented the EU Savings Directive tigto Legislative Decree No. 84 of 18 April 2005
(“Decree 84). Under Decree 84, subject to a number of impuartmnditions being met, in the case of
interest paid to individuals which qualify as bea@l owners of the interest payments and are essid
for tax purposes in another Member State, Italiaalified paying agents shall report to the Italiar
authorities details of the relevant payments angqral information on the individual beneficial
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owner and shall not apply the withholding tax. Sucformation is transmitted by the Italian tax
authorities to the competent foreign tax autha@itéthe State of residence of the beneficial owner

Either payments of interest on the covered bondberealisation of the accrued interest through th
sale of the covered bonds would constitute "paymehinterest" under article 6 of the directive and
as far as ltaly is concerned, article 2 of Decrée/cordingly, such payments of interest arising) o
of the covered bonds would fall within the scopehef directive.

Changes of law

The structure of the issue of the Covered Bondstla@datings which are to be assigned to them are
based on Italian law (and, in the case of the DEfe@harge, the English Account Bank Agreement
and the Swap Agreements, English law in effect élseadate of this Prospectus). No assurance can be
given as to the impact of any possible changeal@it or English law or administrative practicet@r

the law applicable to any Transaction Document smdadministrative practices in the relevant
jurisdiction. Except to the extent that any suchngdes represent a significant new factor or result
this Prospectus containing a material mistake acdaracy, in each case which is capable of affgctin
the assessment of the Covered Bonds, the Issuethan@uarantor will be under no obligation to
update this Prospectus to reflect such changes.

U.S. Foreign Account Tax Compliance Withholding

Pursuant to the U.S. Foreign Account Tax Complighce("FATCA"), the Issuer and other non-U.S.
financial institutions through which payments om tGovered Bonds are made may be required to
withhold U.S. tax at a rate of 30 per cent. on@illa portion of, payments made after 31 December
2016 in respect of (i) any Covered Bonds issuechaterially modified on or after the date that is si
months after the date on which the final regulatiapplicable to “foreign passthru payments” awesifil

in the Federal Register and (ii) any Covered Bdmat &re treated as equity for U.S. federal tax
purposes, whenever issued.

Under existing guidance, this withholding tax maytbggered on payments on the Covered Bonds if
() the Issuer is a foreign financial institutiohFFIl") (as defined in FATCA, including any
accompanying U.S. regulations or guidance) whidererinto and complies with an agreement with
the U.S. Internal Revenue ServicdRS”) to provide certain information on its accountlders
(making the Issuer a “Participating FFI”), (ii) th&suer is required to withhold on “foreign passthr
payments”, and (iii)(a) an investor does not previthformation sufficient for the relevant
Participating FFI to determine whether the invesg@ubject to withholding under FATCA, or (b) any
FFI to or through which payment on such Covered ®ors made is not a Participating FFI or
otherwise exempt from FATCA withholding.

The application of FATCA to amounts paid with regpe the Covered Bonds is not completely clear.
In particular, Italy entered into an intergoverntanagreement with the United States to help
implement FATCA for certain Italian entities on D@nuary 2014. The full impact of such an
agreement on the Issuer and the Issuer’s repaatiaigwithholding responsibilities under FATCA is
not completely clear. The Issuer will be required@port certain information in relation to its3J.
account holders to the government of Italy andderltalian Tax Authorities in order (i) to obtain a
exemption from FATCA withholding on payments it eaes and/or (i) to comply with any
applicable Italian law. However, it is not yet e@nt how the United States and Italy will address
withholding on “foreign passthru payments” (whickyrinclude payments on the Covered Bonds) or
if such withholding will be required at all.

If an amount in respect of U.S. withholding tax evdo be deducted or withheld from interest,
principal or other payments on the Covered Bonds assult of FATCA, none of the Issuer, the
Guarantor, any paying agent or any other persoridvoe required to pay additional amounts as a
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result of the deduction or withholding. As a resuivestors may receive amounts that are less than
expected.

Each Covered Bondholder should consult its owrathxser to obtain a more detailed explanation of
FATCA and to learn how FATCA might affect each haliih its particular circumstance.

Securitisation and Covered Bond Law

The Securitisation and Covered Bond Law was enaatdigly in April 1999 and amended to allow
for the issuance of covered bonds in 2005. The r8sation and Covered Bond Law was further
amended by Law Decree no. 143 of 23 December 2648 “Destinazione lItalia Decred as
converted into Law no. 9 of 21 February 2014 andLbw Decree no. 91 of 24 June 2014 (the
“Decree Competitivitd) which is still subject to the conversion intaMdy the Italian Parliament. As
at the date of this Prospectus, no interpretatioth® application of the Securitisation and Covered
Bond Law as it relates to covered bonds has bemredsby any Italian court or governmental or
regulatory authority, except for (i) the Decredld# Italian Ministry for the Economy and Finance. No
310 of 14 December 2006Fkcree 310), setting out the technical requirements for thmrantee
which may be given in respect of covered bonds (@ndPart 1ll, Chapter 3 of theDisposizioni di
Vigilanza per le BancHe(Circolare No. 285 of 17 December 2013) as amdnaled supplemented
from time to time (theBank of Italy Regulations’) concerning guidelines on the valuation of assets
the procedure for purchasing top-up assets andratentequired to ensure compliance with the
legislation. Consequently, it is possible that sacldifferent authorities may issue further regolas
relating to the Securitisation and Covered Bond loathe interpretation thereof, the impact of which
cannot be predicted by the Issuer as at the datesoProspectus.

The return on an investment in Covered Bonds wi#l bffected by charges incurred by investors

An investor's total return on an investment in &owered Bonds will be affected by the level of fees
charged by the nominee service provider and/oridgaystem used by the investor. Such a person or
institution may charge fees for the opening andratpen of an investment account, transfers of
Covered Bonds, custody services and on paymeritgasest, principal and other amounts. Potential
investors are therefore advised to investigatendsts on which any such fees will be charged on the
relevant Covered Bonds.

Priority of Payments

Recent English insolvency and U.S. bankruptcy coulihgs may restrain parties from making or
receiving payments in accordance with the ordgriokity agreed between them.

There is uncertainty as to the validity and/or ecéability of a provision which (based on contrattu
and/or trust principles) subordinates certain paymights of a creditor to the payment rights dfest
creditors of its counterparty upon the occurrerfdasolvency proceedings relating to that creditor.
particular, recent cases have focused on provisionslving the subordination of a swap
counterparty's payment rights in respect of certaimination payments upon the occurrence of
insolvency proceedings or other default on the glsuch counterparty (so-called "flip clauses").

The English Supreme Court has held that a flips#aas described above is valid under English law.
Contrary to this, however, the U.S. Bankruptcy @dwas held that such a subordination provision is
unenforceable under U.S. bankruptcy law and thatagtion to enforce such provision would violate

the automatic stay which applies under such lathéncase of a U.S. bankruptcy of the counterparty.
The implications of this conflicting judgment aretryet known, particularly as the U.S. Bankruptcy

Court approved, in December 2010, the settlemerth@fcase to which the judgment relates and
subsequently the appeal was dismissed.

If a creditor of the Guarantor (such as the SwamviBers) or a related entity becomes subject to
insolvency proceedings in any jurisdiction outsktiggland and Wales, and it is owed a payment by
the Guarantor, a question arises as to whetheringavent creditor or any insolvency official
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appointed in respect of that creditor could sudaiigschallenge the validity and/or enforceabiliby
subordination provisions included in the Italiawlgoverned Transaction Documents. In particular,
based on the decision of the U.S. Bankruptcy Coef¢rred to above, there is a risk that such
subordination provisions would not be upheld urldes. bankruptcy law. Such laws may be relevant
in certain circumstances with respect to a rangemities which may act as Swap Counterparty,
including U.S. established entities and certain-do®. established entities with assets or operation
the U.S. (although the scope of any such procesdimay be limited if the relevant non-U.S. entity is
a bank with a licensed branch in a U.S. state.dfibordination provision included in the Trangacti
Documents was successfully challenged under tluvierscy laws of any relevant jurisdiction outside
England and Wales and any relevant foreign judgroentder was recognised by the English courts,
there can be no assurance that such actions watl@dversely affect the rights of the Covered
Bondholders, the market value of the Covered Bamdior the ability of the Guarantor to satisfy its
obligations under the Covered Bonds.

Given the general relevance of the issues undeush#on in the judgments referred to above, there i
a risk that the final outcome of the dispute infsjuddgments (including any recognition action bg th
English courts) may result in negative rating puessn respect of the Covered Bonds. If any rating
assigned to the Covered Bonds is lowered, the madtee of the Covered Bonds may reduce.

Risks related to the structure of a particular isswf Covered Bonds

A wide range of Covered Bonds may be issued urteProgramme. A number of these Covered
Bonds may have features which contain particulsksrifor potential investors. Set out below is a
description of the most common such features:

Covered Bonds subject to optional redemption by isier

An optional redemption feature of Covered Bondsikisly to limit their market value. During any
period when the Issuer may elect to redeem CovRoaeds, the market value of those Covered Bonds
generally will not rise substantially above thecprat which they can be redeemed. This also may be
true prior to any redemption period.

The Issuer may be expected to redeem Covered Bohes its cost of borrowing is lower than the
interest rate on the Covered Bonds. At those timesnvestor generally would not be able to reitves
the redemption proceeds at an effective intera@stas high as the interest rate on the Covered 8ond
being redeemed and may only be able to do soighdisantly lower rate. Potential investors should
consider reinvestment risk in the light of otherdstments available at that time.

Fixed/Floating Rate Covered Bonds

Fixed/Floating Rate Covered Bonds may bear intaaest rate that converts from a fixed rate to a
floating rate, or from a floating rate to a fixeate. Where the Issuer has the right to effect such
conversion, this will affect the secondary markad ¢he market value of the Covered Bonds since the
Issuer may be expected to convert the rate whes likely to produce a lower overall cost of
borrowing. If the Issuer converts from a fixed rtdea floating rate in such circumstances, theapre
on the Fixed/Floating Rate Covered Bonds may bg fi@gourable than then prevailing spreads on
comparable Floating Rate Covered Bonds tied ts#mee reference rate. In addition, the new floating
rate at any time may be lower than the rates oardflovered Bonds. If the Issuer converts from a
floating rate to a fixed rate in such circumstandhe fixed rate may be lower than then prevailing
rates on its Covered Bonds.

Interest rate risks

Investments in Fixed Rate Covered Bonds involverigiethat subsequent changes in market interest
rates may adversely affect the value of the Fixaté Eovered Bonds.

Floating rate risks
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Investments in Floating Rate Covered Bonds invalve risk for the Covered Bondholders of
fluctuating interest rate levels and uncertainriggeearnings.

Covered Bonds issued at a substantial discount i@npium

The market values of securities issued at a sufptadiscount or premium from their principal
amount tend to fluctuate more in relation to gehetamnges in interest rates than do prices for
conventional interest-bearing securities. Gener#tly longer the remaining term of the securitiles,
greater the price volatility as compared to conieatl interest-bearing securities with comparable
maturities.

Prospectus to be read together with applicable Hiarms

The terms and conditions of the Covered Bonds baddrms and conditions of the Covered Bonds
issued in registered form and the N Covered Bomgidyato the different types of Covered Bonds
which may be issued under the Programme. Theduiid and conditions applicable to each Series or
Tranche of Covered Bonds (other than Covered Bisgiged in registered form and the N Covered
Bonds) can be reviewed by reading the Conditionthef Covered Bonds as set out in full in this
Prospectus, which constitute the basis of all GadeéBonds (other than Covered Bonds issued in
registered form and the N Covered Bonds) to bereffeunder the Programme, together with the
applicable Final Terms which complete the Condgiofi the Covered Bonds in the manner required
to reflect the particular terms and conditions agglle to the relevant Series of Covered Bonds (or
Tranche). The full terms and conditions applicatieeach Series of N Covered Bonds can be
reviewed by reading the relevant N Covered Bondtif@ette, the relevant N Covered Bond
Conditions and any schedule or ancillary agreeragathed or relating thereto.

Investment Considerations relating to the Issuer
Risks associated with general economic, financiaddaother business conditions

The results of the UBI Banca Group are affectedhsy global economic and financial conditions.
During recessionary periods, there may be less dérfa loan products and a greater number of the
UBI Banca Group’s customers may default on than®or other obligations. Interest rate rises may
also have an impact on the demand for mortgagesotirat loan products. Fluctuations in interest
rates in the Eurozone influence its performancess€hrisks are exacerbated by concerns over the
levels of the public debt of certain Euro-zone daes and their relative weaknesses. There carobe n
assurance that the European Union and Internatddaaktary Fund initiatives aimed at stabilising the
market in Greece, Portugal and Ireland will be isigt to avert "contagion" to other countries. A
rating downgrade might restrict the availability folhding or increase its cost for individuals and
companies at a local level. This might have a naltadverse effect on the Group’s operating results
financial conditions and business outlook.

Furthermore, if sentiment towards the banks anakfoer financial institutions operating in Italy weer
to deteriorate materially, or if the UBI Banca Gp&uratings and/or the ratings of the sector were t
be further adversely affected, this may have a madite adverse impact on the Group. In addition,
such change in sentiment or reduction in ratingdctoesult in an increase in the costs and a remfuct
in the availability of wholesale market funding @ss the financial sector which could have a mdteria
adverse effect on the liquidity and funding of l&llian financial services institutions, includitige
UBI Banca Group.

Pressures on sovereign bond prices, as a resspiectilation, may directly affect the fair valueUusl
Banca Group's exposures to sovereign debt sesustid loans, resulting in losses, write-downs and
impairment charges.

Furthermore, the concerns on sovereign perceivedlitarorthiness may also impact both the
availability and the cost of funding. In fact, theterioration of the sovereign perceived risk could
affect the price or raise the collateral requiretadpligibility criteria) of securities used by anto

-24 -



secure funding from private markets (for instanoepos) or from central banks, reducing the
availability of funding or increasing its costs.

Finally, to face the sovereign debt crisis, théidtaParliament has recently approved many augterit
measures, including a tax treatment of securigesdd by banks, which now render such securities
less attractive to investors and which could inseethe funding costs for UBI Banca Group.

Any further downgrade of the Italian sovereign dredting or the perception that such a downgrade
may occur could severely destabilise the marketishe@ve a material adverse effect on the operating
results, financial condition and prospects of UBInBa Group as well as on the marketability of the
Covered Bonds. This might also impact on UBI Bafizaup’s credit ratings, borrowing costs and
access to liquidity. Any further Italian sovereigowngrade or the perception that such a downgrade
may occur would likely have a material effect inpdEssing consumer confidence, restricting the
availability, and increasing the cost, of fundimg fndividuals and companies, depressing economic
activity, increasing unemployment, reducing assateg and consequently increasing the risk of a
"double dip" recession. These risks are exacerdatetbncerns over the level of the public debt of,
and the weakness of the economy in, Ireland, Grdgmeugal, Spain and Italy in particular. Further
instability within these countries or other couegrivithin the Euro-zone might lead to contagion.

Impact of events which are difficult to anticipate

The UBI Banca Group's earnings and business aestaff by general economic conditions, the
performance of financial markets and of marketipigdnts, interest rate levels, currency exchange
rates, changes in laws and regulation, changdwipadlices of central banks, particularly the Bahk
Italy and the European Central Bank, and competitactors, at a regional, national and internationa
level. Each of these factors can change the ldvdemand for the UBI Banca Group's products and
services, the credit quality of Debtors and cowp#dres, the interest rate margin between lendith a
borrowing costs and the value of its investment taading portfolios and can influence the Group’s
balance sheet and economic results.

Market declines and volatility

The results of the UBI Banca Group are affectedyéyeral economic, financial and other business
conditions. During a recession, there may be lessathd for loan products and a greater number of
the UBI Banca Group's customers may default orr flba@ns or other obligations. Interest rate rises
may also have an impact on the demand for mortgage®ther loan products. The risk arising from
the impact of the economy and business climatehenctedit quality of the UBI Banca Group's
debtors and counterparties can affect the overatfit quality and the recoverability of loans and
amounts due from counterparties.

The ongoing economic crisis may also negativelgaifthe real estate market and value of collateral
securing loans with an adverse impact on the falues of UBI Banca Group's secured loans and
mortgages, entailing additional provisions or reseequirements. Moreover, when a debtor defaults
on his collateralised loans or obligations, thaugabf the collateral could not be sufficient to e
claims of the creditors so that UBI Banca Group malyrecover the full expected amount due.

Credit and market risk

To the extent that any of the instruments and esjras used by the UBI Banca Group to hedge or
otherwise manage its exposure to credit or markktare not effective, the UBI Banca Group may not
be able to mitigate effectively its risk exposuneparticular market environments or against paldicu
types of risk. The UBI Banca Group's trading revenand interest rate risk are dependent upon its
ability to identify properly, and mark to markehanges in the value of financial instruments caused
by changes in market prices or interest rates. JBe Banca Group's financial results also depend
upon how effectively it determines and assessesdbeof credit and manages its own credit risk and
market risk concentration.
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Protracted market declines and reduced liquiditytime markets

In some of the UBI Banca Group's businesses, mtetlaadverse market movements, particularly the
decline of asset prices, can reduce market actanty market liquidity. These developments can lead
to material losses if the UBI Banca Group cannoselout deteriorating positions in a timely way.
This may especially be the case for assets thahatigenjoy a very liquid market to begin with. The
value of assets that are not traded on stock egesaor other public trading markets, such as
derivatives contracts between banks, may be caézllay the UBI Banca Group using models other
than publicly quoted prices. Monitoring the detemtin of the prices of assets like these is diffic
and failure to do so effectively could lead to un@pated losses. This in turn could adversely cffe
the UBI Banca Group's operating results and firdrndition.

In addition, protracted or steep declines in thexlstor bond markets in Italy and elsewhere may
adversely affect the UBI Banca Group's securitiagihg activities and its asset management services
as well as its investments in and sales of prodindted to the performance of financial assets.

The Issuer’s business is subject to risks concemliquidity

The Issuer's business is subject to risks concgrtiguidity which are inherent in its banking
operations, and could affect the Issuer’s abilityrteet its financial obligations as they fall dug®
fulfil commitments to lend. In order to ensure tha Issuer continues to meet its funding obligetio
and to maintain or grow its business generallyrelies on customer savings and transmission
balances, as well as ongoing access to the whelésadling markets. The ability of the Issuer to
access wholesale and retail funding sources orufatate economic terms is dependent on a variety of
factors, including a number of factors outside tsf gontrol, such as liquidity constraints, general
market conditions and confidence in the Italiankiam system.

The global financial system still has to overcorams of the difficulties which began in August 2007
and which were intensified by the bankruptcy of fo@m Brothers in September 2008. Financial
market conditions have remained challenging anaentain respects, have deteriorated. In addition,
the continued concern about sovereign credit riskshe Euro-zone and ltaly in particular has
progressively intensified, and International Momgt&und and European Union financial support
packages have been agreed for Greece, Irelandand)&l.

Credit quality has generally declined, as refledigdhe downgrades suffered by several countries in
the Euro-zone, including Italy, since the startled sovereign debt crisis. The large sovereignsdebt
and/or fiscal deficits in certain European coustriacluding Italy, have raised concerns regardireg
financial condition of Euro-zone financial instituts and their exposure to such countries.

There can be no assurance that the European Unibmternational Monetary Fund initiatives aimed
at stabilising the market in Greece, Portugal aathhd will be sufficient to avert “contagion” toher
countries. If sentiment towards the banks and/oerofinancial institutions operating in Italy weie
deteriorate materially, or if the Issuer’'s ratirgsd/or the ratings of the sector were to be further
adversely affected, this may have a materially esdvémpact on the Issuer. In addition, such change
in sentiment or reduction in ratings could resultan increase in the costs and a reduction in the
availability of wholesale market funding across fireancial sector which could have a material
adverse effect on the liquidity and funding of l&llian financial services institutions, includitige
Issuer.

Any further downgrade of the Italian sovereign dredting or the perception that such a downgrade
may occur may severely destabilise the marketshave a material adverse effect on the Issuer’'s
operating results, financial condition and prospead well as on the marketability of the Covered
Bonds. This might also impact on the Issuer’s ¢nedings, borrowing costs and access to liquidity.
further Italian sovereign downgrade or the percgpthat such a downgrade may occur would be
likely to have a material effect in depressing econer confidence, restricting the availability, and
increasing the cost, of funding for individuals armmpanies, depressing economic activity, increasin
unemployment, reducing asset prices and conseguaatkasing the risk of a “double dip” recession.
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These risks are exacerbated by concerns overvhks lef the public debt of, and the weakness of the
economies in, Ireland, Greece, Portugal, Spainl@hg in particular. Further instability within tke
countries or other countries within the Euro-zorighhlead to contagion.

These concerns may impact the ability of Euro-zbaeks to access the funding they need, or may
increase the costs of such funding, which may causk banks to suffer liquidity stress. If the eutr
concerns over sovereign and bank solvency contitgge is a danger that inter-bank funding may
become generally unavailable or available onlyletaded interest rates, which might have an impact
on the Issuer’s access to, and cost of, fundingulBhthe Issuer be unable to continue to source a
sustainable funding profile, the Issuer’s abiliyfand its financial obligations at a competitivest, or

at all, could be adversely impacted.

The Issuer’s financial performance is affected bgystemic risk”

In recent years, the global credit environment lieesn adversely affected by significant instances of
default, and there can be no certainty that furthueh instances will not occur. Concerns aboug or
default by, one institution could lead to signifitdiquidity problems, losses or defaults by other
institutions because the commercial soundness of/fi@ancial institutions may be closely related as
a result of credit, trading, clearing or other tielaships between institutions. This risk is somets
referred to as “systemic risk” and may adverselgdffinancial intermediaries, such as clearing
agencies, clearing houses, banks, securities faimisexchanges with which the Issuer interacts on a
daily basis and therefore could adversely affestissuer.

The Issuer's financial performance is affected byrdower credit quality and general economic
conditions, in particular in Italy and Europe

The results of the Issuer may be affected by gladmnomic and financial conditions. During
recessionary periods, there may be less demanddomproducts and a greater number of the Issuer’'s
customers may default on their loans or their @ians. Interest rates rises may also have an impac
on the demand for mortgages and other loan prodektstuations in interest rates in Italy and ie th
Euro-zone and in the other markets in which thedssperates may influence its performance.

The Issuer monitors credit quality and managessfigeific risk of each counterparty and the overall
risk of the respective loan portfolios, and theudgswill continue to do so, but there can be no
assurance that such monitoring and risk manageminsuffice to keep the Issuer's exposure to
credit risk at acceptable levels. Any deteriorat@minthe creditworthiness of significant individual
customers or counterparties, or of the performarideans and other receivables, as well as wrong
assessments of creditworthiness or country riskg n@ae a material adverse effect on the Issuer's
business, financial condition and results of openat

As discussed in “The Issuer’s business is subfecisks concerning liquidity” above, these riske ar
exacerbated by concerns over the levels of theigualebt of certain Euro-zone countries and their
relative weaknesses. There can be no assurancthéhBuropean Union and International Monetary
Fund initiatives aimed at stabilising the marketGreece, Portugal and Ireland will be sufficient to
avert “contagion” to other countries. A rating dasade in one of the countries in which the Issuer
operates might restrict the availability of fundiogincrease its cost for individuals and compaaies
a local level. This might have a material adverece on the Issuer’s operating results, financial
conditions and business outlook.

Risk management and exposure to unidentified or mtiaipated risks

The UBI Banca Group has devoted significant resssirm developing policies, procedures and
assessment methods to manage market, credit, itigaitld operating risks and intends to continue to
do so in the future. Nonetheless, the UBI Bancau@sorisk management techniques and strategies
may not be fully effective in mitigating its riskgosure in all economic market environments or
against all types of risks, including risks thag¢ 1Bl Banca Group fails to identify or anticipate.
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existing or potential customers believe that thel BBnca Group's risk management policies and
procedures are inadequate, its reputation as wélb aevenues and profits may be negatively affibct

Changes in interest rates

Fluctuations in interest rates influence the UBh&a Group's financial performance. The results of
the UBI Banca Group's banking operations are aftebtly its management of interest rate sensitivity
and, in particular, changes in market intereststa® mismatch of interest-earning assets and
interest-bearing liabilities in any given periodhieh tends to accompany changes in interest rates,
may have a material effect on the UBI Banca Grofipancial condition or results of operations. In
addition, in recent years, the Italian banking sebfs been characterised by increasing competition
which, together with the low level of interest igtdas caused a sharp reduction in the difference
between borrowing and lending rates, and has ntadificult for banks to maintain positive growth
trends in interest rate margins. In particular hscempetition has had two main effects:

(1) a progressive reduction in the differential voeén lending and borrower interest rate, which
may result in the Issuer facing difficulties in mi@ining its actual rate of growth in interest rate
margin; and

(i)  a progressive reduction in commissions ands fegarticularly from dealing on behalf of third
parties and order collection, due to competitiorpdoes.

Both of the above factors may adversely affect ibsmuer's financial condition and results of
operations. In addition, downturns in the Italismomomy could cause pressure on the competition
through, for example, increased price pressurdamer business volumes for which to compete.

Operational risk

The UBI Banca Group, like all financial institutgnis exposed to many types of operational risk,
including the risk of fraud by employees and owsid unauthorised transactions by employees or
operational errors, including errors resulting friaulty information technology or telecommunication
systems. The UBI Banca Group's systems and praceseedesigned to ensure that the operational
risks associated with its activities are approphatmonitored. Any failure or weakness in these
systems, could however adversely affect its fin@ngberformance and business activities.
Notwithstanding anything in this risk factor, thisk factor should not be taken as implying thétesi

the Issuer or the UBI Banca Group will be unableamply with its obligations as a company with
securities admitted to the Official List.

Reliance on primary geographic markets

Although the UBI Banca Group has a widespread ggugc distribution in Italy consisting of 1,725
branches (as at 31 December 2013), over 68 pertd@stbranches are located in northern Italy. The
Issuer has strong territorial roots in certain oegi where it has historically operated (particylarl
Lombardy, Piedmont, Marches and Apulia). The UBh&aGroup relies for its distribution system on
local banks with long-standing, deep-rooted tradgiin their respective territories.

A downgrade of any of the Issuer's credit ratingsagnimpact the Issuer's funding ability and have
an adverse effect on the Issuer's financial conaditi

A downgrade of any of the Issuer's ratings (for tetiar reason) might result in higher funding and
refinancing costs for the Issuer in the capital kats. In addition, a downgrade of any of the Is'suer
ratings may limit the Issuer's opportunities toeext mortgage loans and may have a particularly
adverse effect on the Issuer's image as a pamicipahe capital markets, as well as in the eydtso
clients. These factors may have an adverse effethe Issuer's financial condition and/or resufts o
operations.
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Legal proceedings

The UBI Banca Group is involved in various legabgeedings. Management believes that such
proceedings have been properly analysed by therssu its subsidiaries in order to decide whether
any increase in provisions for litigation is ne@egsor appropriate in all the circumstances andh wi
respect to some specific issues, whether to reféhem in the notes to its financial statements in
accordance with the International Financial Repgr&tandards (FRS”).

Catastrophic events, terrorist attacks and similavents could have a negative impact on the
business and results of the Issuer

Catastrophic events, terrorist attacks and singileants, as well as the responses thereto, mayecreat
economic and political uncertainties, which coué/én a negative impact on economic conditions in
the regions in which the Issuer operates and, rapegifically, on the business and results of the
Issuer in ways that cannot be predicted.

Changes in regulatory framework and accounting paks

The UBI Banca Group is subject to extensive regriaeind supervision by the Bank of Italy,
CONSOB (the Italian securities markets regulattr European Central Bank and the European
System of Central Banks. The banking laws to whiah UBI Banca Group is subject govern the
activities in which banks and banking foundatioreyrangage and are designed to maintain the safety
and soundness of banks, and limit their exposurasto In addition, the UBI Banca Group must
comply with financial services laws that governritarketing and selling practices. One particularly
significant change in regulatory requirements diifigcthe UBI Banca Group will be the future
implementation of the new regulatory framework kmoas Basel Il aiming to strengthen global
capital and liquidity rules with the goal of pronmagf a more resilient banking sector.

Any changes in how such regulations are applieichptemented for financial institutions may have a
material effect on the Issuer's business and dpesatAs some of the laws and regulations affecting
the UBI Banca Group have only recently come intedothe manner in which they are applied to the
operations of financial institutions is still evolg and their implementation, enforcement and/or
interpretation may have an adverse effect on tlsnbss, financial condition, cash flows and results
of operations of the Issuer.

Adverse regulatory developments including changesax laws

The Issuer conducts its businesses subject to mggegulatory and associated risks, including the
effects of changes in laws, regulations, and pedién Italy and at a European level. The timing and
the form of future changes in regulation are unigtable and beyond the control of the Issuer, and
changes made could materially adversely affectshger's business.

The Issuer is required to hold a licence for iteragions and is subject to regulation and supenvisi
by authorities in Italy and in all other jurisdiotis in which it operates. Extensive regulations are
already in place and new regulations and guidelaresintroduced relatively frequently. The rules
applicable to banks and other entities in bankirgugs are mainly provided by implementation of
measures consistent with the regulatory framewatk oait by the Basel Committee on Banking
Supervision (the Basel Committe€) and aim at preserving their stability and sdiidand limiting
their risk exposure (see below “Basel 111" and th&kD IV Package”).

Regulators and supervisory are taking an increbsisgict approach to regulations and their

enforcement that may not be to the Issuer's berfefitreach of any regulations by the Issuer could
lead to intervention by supervisory authorities dhe Issuer could come under investigation and
surveillance, and be involved in judicial or adretritive proceedings. The Issuer may also become
subject to new regulations and guidelines that regyire additional investments in systems, people
and compliance which may place additional burdaneestrictions on the Issuer. The Issuer is also
subject to extensive regulation and supervisiothieyBank of Italy, CONSOB, the European Central
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Bank and the European System of Central Banks.bEm&ing laws to which the Issuer is subject
govern the activities in which banks and foundaiomay engage and are designed to maintain the
safety and soundness of banks, and limit their gx@oto risk. In addition, the Issuer must comply
with financial services laws that govern its mairkgtand selling practices. The regulatory framework
governing international financial markets is cuthgmeing amended in response to the credit crisis,
and new legislation and regulations are being thtced in Italy and the European Union that will
affect the Issuer including proposed regulatoryidatives that could significantly alter the Issiger’
capital requirements.

In particular, in the wake of the global financaisis that began in 2008, the Basel Committee (as
defined below) approved, in the fourth quarter 61@, revised global regulatory standardBasel

Il ) on bank capital adequacy and liquidity, highed detter-quality capital, better risk coverage,

measures to promote the build-up of capital that lsea drawn down in periods of stress and the
introduction of a leverage ratio as a backstopht risk-based requirement as well as two global
liquidity standards. The Basel Ill framework adoptgradual approach, with the requirements to be
implemented over time, with full enforcement in 201

In January 2013 the Basel Commitee revised itsiraigproposal in respect of the liquidity
requirements in light of concerns raised by thekbanindustry, providing for a gradual phasing-in o
the Liquidity Coverage Ratio (i.e. annual increask&0 per cent., starting with 60 per cent. in201
and ending with 100 per cent. in 2019), and Basehditee expanding the definition of high quality
liquid assets to include lower quality corporateusities, equities and residential mortgage backed
securities.

The Basel Il framework has been implemented inEkkthrough new banking regulations adopted
on 26 June 2013: Directive 2013/36/EU of the Euamp@®arliament and of the Council of the
European Union of 26 June 2013 on access to thetyaaif credit institutions and the prudential
supervision of credit institutions and investmenh§ (the ‘CRD IV Directive”) and Regulation (EU)
No 575/2013 of the European Parliament and of thenCil of the European Union of 26 June 2013
on prudential requirements for credit instituti@m investment firms (theCRD IV Regulation and
together with the CRD IV Directive CRD IV Packag€).

Full implementation began on 1 January 2014, wéttigular elements being phased in over a period
of time (the requirements will be largely fully efive by 2019 and some minor transitional
provisions provide for the phase-in until 2024) lus$ possible that in practice implementation end
national laws be delayed until after such date.i#althlly, it is possible that, that Member Statesy
introduce certain provisions at an earlier data that set out in the CRD IV Package.

The Bank of Italy published new supervisory regata on banks in December 2013 (Circular of the
Bank of Italy No. 285 of 17 December 2013 (ti@&rtular No. 285")) which came into force on 1
January 2014, implementing CRD IV Package and nggettiut additional local prudential rules
concerning matters not harmonised on EU level.

As at 1 January 2014, Italian banks are requiredotaply with a minimum CET1 Capital ratio of
4.5%, Tier | Capital ratio of 5.5%and Total Capital Ratio of 8%. These minimum tare
complemented by the following capital buffers torbet with CET1 Capital:

- Capital conservation buffeset at 2.5% of risk weighted assets and appiié$Rl Banca from
1 January 2014 (pursuant to Title 1l, Chapter Gt®a 1l of Circular No. 285);

- Counter-cyclical capital bufferis set by the relevant competent authority betw@én 2.5%
(but may be set higher than 2.5% where the compatehority considers that the conditions in
the member state justify thisyyith gradual introduction from 1 January 2016 and apglyi
temporarily in the periods when the relevant natioauthorities judge the credit growth
excessive (pursuant to Article 130 of the CRD I\dative);

! Final Corrigendum published on 30 November 2013
2 Bank of Italy Circular n. 285 of 17 December 2018afWitional Provisions)
3 Bank of Italy Circular n. 285 of 17 December 2018afWitional Provisions)
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- Capital buffers for globally systemically importdrdanks set as an “additional loss absorbency”
buffer ranging from 1.0% to 3.5% determined acamydito specific indicators (size,
interconnectedness, lack of substitues for theiges\provided, global activity and complexity);
to be phased in from 1 January 2016 (Article 18the CRD IV Directive) becoming fully
effective on 1 January 2019; and

- Capital buffers for systemically important banksaalomestic leveup to 2.0% as set by the
relevant competent authority and must be reviewddaest annuallyrom 1 January 2016),
to compensate for the higher risk that such baegsesent to the financial system (Article 131
of the CRD IV Directive). The capital buffer for purtant banks at domestic level belonging to
a group which is a global SIFI is limited. This farfshall not exceed the higher of 1% of the
total risk exposure amount and the G-SIFI buffée @pplicable to the group at consolidated
level.

In addition to the above listed capital buffersden Article 133 of the CRD IV Directive each
Member State may introduce a Systemic Risk Buffé&€@mmon Equity Tier 1 for the financial sector
or one or more subsets of the sector, in ordergggmt and mitigate long term non-cyclical systemic
or macro-prudential risks with the potential ofises negative consequences to the financial system
and the real economy in a specific Member Statéil RB15, in case of buffer rates of more than 3%,
Member States will need prior approval from the @ussion, which will take into account the
assessments of the European Systemic Risk BoaREE&d the EBA. From 2015 onwards and for
buffer rates between 3 and 5 % the Member Statdgmgeahe buffer will have to notify the
Commission, the EBA, and the ESRB. The Commissidh provide an opinion on the measure
decided and if this opinion is negative, the MemBtates will have to "comply or explain". Buffer
rates above 5% will need to be authorized by them@izsion through an implementing act, taking
into account the opinions provided by the ESRB lapthe EBA.

Failure to comply with such combined buffer reqmemts triggers restrictions on distributions and
the need for the bank to adopt a capital consemvatian on necessary remedial actions (Articles 140
and 141 of the CRD IV Directive ). At this stage provision is included on the systemic risk buffer
under Article 133 of the CRD IV Directive as thalian levet1 rules for the CRD IV Directive
implementation on this point have not yet been ttac

As part of theCRD IV Package transitionadrrangements, regulatory capital recognition of
outstandinginstruments which qualified as Tier dnd Tier Il capital instrumentsinder the
framework which CRD IV Package has replaced EU @&ive 2010/76/EU (CRD IIl ) that no
longer meet the minimum criteria under CRD PéAckagewill be gradually phased out. Fixing the
base at the nominal amount of such instrumentgamdisg on 1 January 2013, their recognition is
capped at 80% in 2014, with this cap decreasint9g in each subsequent year.

The new liquidity requirements introduced under CRD Packagewill also be phased in: the
liquidity indicators (the Liquidity Coverage Ratio”), as discussed above, will apply from 1 January
2015 and be gradually phased in and the Europeamm@xsion intends to develop the net stable
funding ratio with the aim of introducing it fromJanuary 2018.

CRD IV Packagemay also introduce a new leverage ratio with time af restricting the level of
leverage that an institution can take on to enthakan institution’s assets are in line with igpital.
Institutions are required to disclose their leveragtio from 1 January 2015. Full implementatiod an
European harmonisation, however, is not expectdd inJanuary 2018 following the European
Commission’s review in 2016 of whether or not tldia should be introduced. There is therefore
uncertainty as to regulatory requirements that B&hca will be required to comply with.

CRD IV Package contains specific mandates for BA & develop draft regulatory or implementing
technical standards as well as guidelines and tepeliated to liquidity in order to enhance regurat
harmonisation in Europe through the EBA Single ®uipery Rule Book (as defined below).
Specifically, the CRD IV Package tasks the EBA vétlvising on appropriate uniform definitions of
liquid assets for the Liquidity Coverage Ratio leuffin addition, the CRD IV Package states that the
EBA shall report to the Commission on the operatiagaquirements for the holdings of liquid assets.
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Furthermore the CRD IV Package also tasks the EBA advising on the impact of the liquidity

coverage requirement, on the business and riskigrof institutions established in the European
Union, on the stability of financial markets, o thconomy and on the stability of the supply ofkban
lending.

In addition to the substantial changes in capital liquidity requirements introduced by Basel Itida
CRD IV Packagethere are several other initiatives, in variotages of finalisation, which represent
additional regulatory pressure over the medium tamd will impact the EU’s future regulatory
direction. These initiatives include, amongst ather revised Markets in Financial Instruments EU
Directive, Markets in Financial Instruments EU Riagjon which entered into force on 2 July 2014
and will apply from 30 months after entry into fersubject certain transitional arrangements, aed th
Bank Recovery and Resolution EU Directive (with Hal-in provisions becoming applicable as of 1
January 2016). The Basel committee has also peolistertain proposed changes to the current
securitisation framework which may be acceptedianplemented in due course.

Such changes in the regulatory framework and in Isoeh regulations are applied may have a
material effect on the Issuer’'s business and ojpeatAs the new framework of banking laws and
regulations affecting the Issuer is currently beimglemented, the manner in which those laws and
related regulations will be applied to the operatiof financial institutions is still evolving. No
assurance can be given that laws and regulatidhevadopted, enforced or interpreted in a manner
that will not have an adverse effect on the businéeancial condition, cash flows and results of
operations of the Issuer. Prospective investotBenCovered Bonds should consult their own advisers
as to the consequences for them of the applicatidhe above regulations as implemented by each
Member State.

ECB Single Supervisory Mechanism

On 15 October 2013, the Council of the Europearnoblrddopted regulations establishing a single
supervisory mechanism (th&CB Single Supervisory Mechanism” or “SSM”) for eurozone banks
and other credit institutions, which will, begingiim November 2014, give the ECB, in conjunction
with the national regulatory authorities of the aaone states, direct supervisory responsibilityrove
“banks of systemic importance” in the eurozone. B&M framework regulation (ECB/2014/17)
setting out the practical arrangements for the $&d published in April 2014 and entered into force
in May 2014. Banks of systemic importance includeer alia, any eurozone bank that has: (i) assets
greater than €30 billion; (ii) assets constitutingre than 20% of its home country’s gross domestic
product; or (iii) requested or received direct puliinancial assistance from the European Financial
Stability Facility or the European Stability Meclwm. The ECB will also have the right timter
alios, impose pecuniary sanctions and set binding régyiatandards.

National regulatory authorities will continue to t@sponsible for supervisory matters not confeared
the ECB, such as consumer protection, money laurglepayment services, and supervisory on
branches of third country banks. The ECB, on theemohand, will be exclusively responsible for
prudential supervision, which includes, inter alihe power to: (i) authorise and withdraw
authorisation of all “banks of systemic importanda” the eurozone; (ii) assess acquisition and
disposal of holdings in other banks; (iii) ensuoenpliance with all prudential requirements laid dow
in general EU banking rules; (iv) set, where nemgsshigher prudential requirements for certain
banks to protect financial stability under the atods provided by EU law; (v) impose robust
corporate governance practices and internal cagiedjuacy assessment controls; and (vi) interviene a
the early stages when risks to the viability ofamlbexist, in coordination with the relevant resiolu
authorities.

In order to foster consistency and efficiency gbexwisory practices across the eurozone, the EBA is
continuing to develop a single supervisory handbapglicable to EU Member States (thEBA
Supervisory Rulebook”). However, the EBA Supervisory Rulebook has notgen finalised.

The Issuer is expected to be one of the “bankgsiEmic importance” subject to direct supervisign b
the ECB for prudential supervisory purposes. Th&EGuld introduce higher prudential requirements
including higher requirements on the UBI Banca @rou
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The ECB is in the process of performing a comprelsare assessment of the Issuer and other
European banks, the outcome of which is uncertain

The ECB announced in October 2013 that it wouldroemce a comprehensive assessment, including
stress tests and an asset quality review, of celdage European banks, including UBI Banca. The
findings from this assessment, expected to be @hdxdi in November 2014, may result in
recommendations for additional supervisory measanescorrective actions affecting UBI Banca and
the banking environment generally. It is not yesgble to assess the impact of such measuresy,if an
on UBI Banca or on the treatment of capital inseats. Furthermore, the disclosure of the ECB’s
findings or the implementation of additional supsovy measures that are viewed by the market as
unfavourable to the Issuer or the Covered Bondddcadversely affect the trading price of the
Covered Bonds.

The UBI Banca Group may be subject to the provisions of the EUcBeery and Resolution
Directive, once finalised and implemented, in th&dire

On 2 July 2014, the directive providing for theaddishment of an EU-wide framework for the
recovery and resolution of credit institutions dndestment firms (the Recovery and Resolution
Directive” or “RRD”) entered into force. The RRD provides competerthaities with common
tools and powers to address banking crises prepeghpin order to safeguard financial stability and
minimise taxpayers' exposure to losses.

Except for the Bail-In Tool with respect to eligibliabilities, which is expected to apply as from 1
January 2016, the RRD contemplates that the measateut therein, including the Bail-In Tool with
respect to capital instruments, will apply as frbdanuary 2015.

The powers provided to “resolution authorities’tire RRD include write down/conversion powers to
ensure that capital instruments (including AddigibTier 1 Instruments) and eligible liabilities
(including senior debt instruments) fully absorlsdes at the point of non-viability of the issuing
institution (referred to as theBail-In Tool). Accordingly, the RRD contemplates that resohutio
authorities may require the write down of such pnstruments and eligible liabilities in full an
permanent basis, or convert them in full into comrequity tier 1 instruments RRD Non-Viability
Loss Absorption’). The RRD providesinter alia, that resolution authorities shall exercise thaewr
down power in a way that results in (i) common &gtier 1 instruments being written down first in
proportion to the relevant losses, (i) thereaftee principal amount of other capital instruments
(including Additional Tier 1 Instruments) being ten down or converted into common equity tier 1
instruments on a permanent basis and (iii) thezeattligible liabilities being written down or
converted in accordance with a set order of pyiorit

The point of non-viability under the RRD is the mpiot which the national authority determines that:
(@) the institution is failing or likely to fail, kaich includes situations where:

0] the institution has incurred/will incur in a arefuture losses depleting all or
substantially all its own funds;

(i) the assets are/will be in a near future Iésstits liabilities;

(i) the institution is/will be in a near futurenable to pay its debts or other liabilities

when they fall due; and/or
(iv) the institution requires public financial supp
(b) there is no reasonable prospect that a praetien would prevent the failure; and
(© a resolution action is necessary in the pubtierest.

The RRD currently represents the official propasalthe EU level for the implementation in the
European Union of the non-viability requirements @at in the press release dated 13 January 2011
issued by the Basel Committee on Banking Supenviftite ‘Basel Committeg entitled “Minimum
requirements to ensure loss absorbency at the pbinbn-viability” (the ‘Basel Il Non-Viability
Requirements”), which forms a part of the broader Basel lll negonents, implemented in the
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European Union through the CRD IV Package. The QRIRegulation contemplates that the Basel
Il Non Viability Requirements will be implementéd the European Union by way of the RRD and
the RRD Non Viability Loss Absorption.

It is currently unclear whether RRD Non-Viabilityoss Absorption, when implemented, will apply to
capital instruments that are already in issue at time or whether certain grandfathering ruled wil

apply.
In addition to RRD Non-Viability Loss Absorptionhég RRD provides resolution authorities with

viability, which may include (without limitation)he sale of the bank’s business, the separation of
assets, the replacement or substitution of the lamkobligor in respect of debt instruments,
modifications to the terms of debt instruments I(idig altering the maturity and/or the amount of
interest payable and/or imposing a temporary susperon payments) and discontinuing the listing
and admission to trading of financial instruments.

The powers currently set out in the RRD would intdamw credit institutions and investment firms
are managed as well as, in certain circumstanicesights of creditors.

As the RRD has just been approved, it is too e@arlgnticipate the full impact of the directive but
there can be no assurance that, once it is implEteQovered Bondholders will not be adversely
affected by actions taken under it. In additiorgréhcan be no assurance that, once the RRD is
implemented, its application will not have a sigraht impact on the UBI Banca Group’s results of
operations, business, assets, cash flows and falarandition, as well as on funding activities roza

out by the UBI Banca Group and the products andces offered by the UBI Banca Group.

It is expected that the RRD will be implementedtaty through the adoption of special legislation b
the Italian Parliament. There has not yet beenddiigial proposal for the implementation of the RRD
in Italy.

As of 2016 the Group may be subject to the provisis of the Regulation establishing the Single
Resolution Mechanism

After having reached an agreement with the Couotithe European Union, in April 2014, the
European Parliament adopted the Regulation edtidisa Single Resolution Mechanism (tH&RM
Regulation”). The SRM Regulation is expected to be operati@saof beginning 2015 with the
possibility to apply preparatory resolution funaisoonly (e.g. concerning the preparation of regmtut
planning, the collection of information and coopiena with national resolution authorities), while
provisions relating to resolution planning, earlytervention, resolution actions and resolution
instruments should become applicable as of 1 JgrAQ4r6.

The SRM Regulation, which will complement the ECBidgle Supervisory Mechanism (as defined
above), will apply to all banks supervised by ti@BESingle Supervisory Mechanism. It will mainly
consist of a Single Resolution Board (tiBoard”) and a Single Resolution Fund (the “Fund”).

Decision-making will be centralised with the Boaathd will involve the European Commission and
the Council of the European Union (which will héate possibility to object to the Board’s decisions)
as well as the ECB and national resolution autiestit

The Fund, which will back resolution decisions nhaitaken by the Board, will be divided into
national compartments during an eight year treovsdti period, as envisaged by an Intergovernmental
Treaty, whose ratification is a precondition foe #ntry into force of the SRM Regulation. Bankd wil
start to pay contributions in 2015 to national teSon funds that will mutualise gradually into the
Fund starting from 2016 (and on top of the contitns to the national deposit guarantee schemes).

The establishment of the SRM is designed to enbatesupervision and resolution is exercised at the
same level for countries that share the supervisibibanks within the ECB Single Supervisory
Mechanism.
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Participating banks will be required to finance thend. The Issuer may therefore be required to pay
contributions to the SRM in addition to contriburoto the national Deposit Guarantee Scheme. The
SRM is not operational yet and the manner in witichill be implemented is still evolving so there
remains some uncertainty as to how the SRM wicifthe UBI Banca Group once implemented and
fully operational.

Governmental and central banks' actions intended soipport liquidity may be insufficient or
discontinued

In response to the financial markets crisis, tlauced liquidity available to market operators ie th
industry, the increase of risk premiums and theitahpequirements demanded by investors,
intervention with respect to the level of capitalisn of banking institutions has had to be further
increased. In many countries, this has been adhigweugh support measures for the financial system
and direct intervention by governments in the sloapgtal of the banks in different forms. In order
technically permit such government support, finahaistitutions were required to pledge securities
deemed appropriate by different central financiatitutions as collateral.

The unavailability of liquidity through such meassiy or the decrease or discontinuation of such
measures by governments and central authoritiekl gesult in increased difficulties in procuring
liquidity in the market and/or result in higher to$or the procurement of such liquidity, thereby
adversely affecting the UBI Banca Group's busing@sancial condition and results of operations.

Investment Considerations relating to the Guarantor
Guarantor only obliged to pay Guaranteed Amountsavhthey are due for payment

Following service of an Issuer Default Notice or thsuer and the Guarantor, under the terms of the
Covered Bond Guarantee the Guarantor will only lileged to pay Guaranteed Amounts as and when
the same are due for payment on each Interest PayDee, provided that in the case of any
amounts representing the Final Redemption Amoumt alud remaining unpaid as at the original
Maturity Date, the Guarantor may pay such amountsuwy Interest Payment Date thereafter, up to
(and including) the Extended Maturity Date and hie tase of Covered Bonds whose principal is
payable in instalments, the Guarantor may defeh sustalments for a period of one year until the
relevant Extended Instalment Date. Such Guaranfemdunts will be paid subject to and in
accordance with the Guarantee Priority of Paymenthe Post-Enforcement Priority of Payments, as
applicable. In these circumstances the Guarantbrnet be obliged to pay any other amounts in
respect of the Covered Bonds which become payablanfy other reason.

Subject to any grace period, if the Guarantor failsmake a payment when due for payment under the
Covered Bond Guarantee or any other Guarantor Enfedefault occurs, then the Representative of
the Covered Bondholders will accelerate the ohlbgat of the Guarantor under the Covered Bond
Guarantee by service of a Guarantor Default Notidegereupon the Representative of the Covered
Bondholders will have a claim under the Covered dQuarantee for an amount equal to the Early
Termination Amount of each Covered Bond, togethiéh accrued interest and all other amounts then
due under the Covered Bonds. Following service @liarantor Default Notice, the amounts due from
the Guarantor shall be applied by the Represestatithe Covered Bondholders in accordance with
the Post-Enforcement Priority of Payments, and @ay®&ondholders will receive amounts from the
Guarantor on an accelerated basis. If a Guararééaull Notice is served on the Guarantor then the
Covered Bonds may be repaid sooner or later thpeoted or not at all.

Limited resources available to the Guarantor

Following the occurrence of an Issuer Event of Difand service of an Issuer Default Notice on the
Issuer and on the Guarantor, the Guarantor willupeler an obligation to pay the Covered
Bondholders pursuant to the Covered Bond Guarafitex Guarantor's ability to meet its obligations
under the Covered Bond Guarantee will depend othéamount of interest and principal generated
by the Portfolio and the timing thereof and (b) ams received from the Swap Providers. The
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Guarantor will not have any other source of fundgsilable to meet its obligations under the Covered
Bond Guarantee.

If a Guarantor Event of Default occurs and the CedeBond Guarantee is enforced, the proceeds of
enforcement may not be sufficient to meet the daivh all the secured creditors, including the
Covered Bondholders. If, following enforcement amlisation of the assets in the Cover Pool,
creditors have not received the full amount dughem pursuant to the terms of the Transaction
Documents, then they may still have an unsecumdth@gainst the Issuer for the shortfall. Theneas
guarantee that the Issuer will have sufficient futadpay that shortfall.

Reliance of the Guarantor on third parties

The Guarantor has entered into agreements withnagbeu of third parties, which have agreed to
perform services for the Guarantor. In particutart without limitation, the Master Servicer and, in
relation to the Mortgage Loans comprising eachveeieé Portfolio, the Sub-Servicers have been
appointed to service Portfolios sold to the Guamaahd the Calculation Agent has been appointed to
calculate and monitor compliance with the Statuibegts and the Amortisation Test. In the event that
any of these patrties fails to perform its obligatiander the relevant agreement to which it isreypa
the realisable value of the Cover Pool or any feateof or pending such realisation (if the CoveolP

or any part thereof cannot be sold) the abilityhef Guarantor to make payments under the Covered
Bond Guarantee may be affected. For instanceeiMhster Servicer or any Sub-Servicer has failed to
administer the Mortgage Loans adequately, this feag to higher incidences of non-payment or
default by Debtors. The Guarantor is also relianttee Swap Providers to provide it with the funds
matching its obligations under the Covered Bond r&uize, as described in the following two
investment considerations.

If a Master Servicer Termination Event occurs parguto the terms of the Master Servicing
Agreement, then the Guarantor and/or the ReprasentH# the Covered Bondholders will be entitled
to terminate the appointment of the Master Servered, automatically, of any Sub-Servicer and
appoint a new master servicer in its place. Tharel® no assurance that a substitute master service
with sufficient experience of administering mortgagf residential properties would be found who
would be willing and able to service the Mortgageahs on the terms of the Master Servicing
Agreement. The ability of a substitute master sevio perform fully the required services would
depend, among other things, on the informationtwsok and records available at the time of the
appointment. Any delay or inability to appoint ebstitute master servicer may affect the realisable
value of the Cover Pool or any part thereof, antther ability of the Guarantor to make payments
under the Covered Bond Guarantee.

Neither the Master Servicer nor any Sub-Services &y obligation to advance payments if the
Debtors fail to make any payments in a timely fashiCovered Bondholders will have no right to
consent to or approve of any actions taken by thstbt Servicer or any other Sub-Servicer under the
Master Servicing Agreement.

The Representative of the Covered Bondholders isobbged in any circumstances to act as the
Master Servicer or any Sub-Servicer or to monitmr performance by the Master Servicer or any
Sub-Servicer of their obligations.

Reliance on Swap Providers

To hedge against possible variations in the perdoge of the indexations in the Portfolio and
EURIBOR with a certain designated maturity, the @ngor may enter into one or more Asset Swap
Agreements with one or more Asset Swap Providaradtition, to mitigate against interest rate, dasi
risk, currency and/or other risks in respect ofhe&eries of Covered Bonds issued under the
Programme, the Guarantor is expected to enteroinéoor more Liability Swap Agreements with one
or more Liability Swap Providers in respect of e&ehies.
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If the Guarantor fails to make timely payments ofoants due under any Swap Agreement, then it
will (unless otherwise stated in the relevant Swggreement) have defaulted under that Swap
Agreement. A Swap Provider, unless otherwise statélae relevant Swap Agreement, is only obliged
to make payments to the Guarantor as long as tla@a@ior complies with its payment obligations

under the relevant Swap Agreement.

In circumstances where non-payment by the Guaramder a Swap Agreement does not result in a
default under that Swap Agreement, the Swap Provitgy be obliged to make payments to the

Guarantor pursuant to the Swap Agreement as if payrmad been made by the Guarantor. Any
amounts not paid by the Guarantor to a Swap Provig®y in such circumstances incur additional

amounts of interest by the Guarantor.

If the Swap Provider is not obliged to make paymemt if it defaults in its obligations to make
payments of amounts in the relevant currency etqutle full amount to be paid to the Guarantor on
the payment date under the Swap Agreements, thea®@oa may be exposed to changes in the
relevant currency exchange rates to Euro and tochayges in the relevant rates of interest. In
addition, subject to the then current ratings & @overed Bonds not being adversely affected, the
Guarantor may hedge only part of the possible airsl, in such circumstances, may have insufficient
funds to make payments under the Covered BondwedCovered Bond Guarantee.

If a Swap Agreement terminates, then the Guarantyr be obliged to make a termination payment to
the relevant Swap Provider. There can be no asseiridmat the Guarantor will have sufficient funds
available to make such termination payment, nortbare be any assurance that the Guarantor will be
able to enter into a replacement swap agreemehtamtadequately rated counterparty, or if one is
entered into, that the credit rating of such regfaent swap provider will be sufficiently high to
prevent a downgrade of the then current ratingthefCovered Bonds by the Rating Agencies. In
addition the Swap Agreements may provide that rtbstanding the downgrading of a Swap Provider
and the failure by such Swap Provider to take #medial action set out in the relevant Swap
Agreement, the Guarantor may not terminate the Sdgapement until a replacement swap provider
has been found.

If the Guarantor is obliged to pay a terminatiogmpant under any Swap Agreement, such termination
payment will, following the service of an Issuerf@dt Notice, rank pari passu and pro rata with
amounts due to Covered Bondholders under the Cadwrad Guarantee.

Following the service of an Issuer Default Notipayments by the Guarantor under the Liability
Swap Agreements and Asset Swap Agreements (if amgtyding any termination payment due and
payable by the Guarantor except where the releSargp Provider is the Defaulting party or the
Affected Party, will rank pari passu and pro rataamounts due on the Covered Bonds under the
Covered Bond Guarantee. Accordingly, the obligatorpay a termination payment may adversely
affect the ability of the Guarantor to meet itspexgive obligations under the Covered Bonds or the
Covered Bond Guarantee.

Differences in timings of obligations under the Lty Swaps

With respect to any Liability Swap Agreements,stexpected that the Guarantor will pay to the
relevant Liability Swap Provider, on each Guararfayment Date a fixed rate or a floating rate
option such as, for Series of Covered Bonds denatadhin Euro, a floating rate linked to EURIBOR.
A Liability Swap Provider is expected to make cepending swap payments to the Guarantor on the
Interest Payment Date of the relevant Series ofe@al Bonds, which could be monthly, quarterly,
semi-annual or annual.

Due to the mis-match in timing of payments under lthability Swap Agreements, on any Guarantor
Payment Date, the Guarantor will be required to enakpayment to the Liability Swap Provider
without reciprocal receipt of a payment from thaklility Swap Provider and therefore there can be no
netting of payments except and to the extent the ala which the Liability Swap Provider is required
to make a payment to the Guarantor is also a GtarBayment Date.
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No gross up on withholding tax

In respect of payments made by the Guarantor uh@e€Covered Bond Guarantee, to the extent that
the Guarantor is required by law to withhold or wigidany present or future taxes of any kind imposed
or levied by or on behalf of the Republic of Itétgm such payments, the Guarantor will not be under
an obligation to pay any additional amounts to CesteBondholders, irrespective of whether such
withholding or deduction arises from existing légi®n or its application or interpretation as la¢ t
relevant Issue Date or from changes in such ld@gslaapplication or official interpretation afttre
Issue Date.

Limited description of the Cover Pool

Covered Bondholders will not receive detailed stas or information in relation to the Mortgage
Loans in the Cover Pool, because it is expectetthieaconstitution of the Cover Pool will frequentl
change due to, for instance:

. the Sellers selling further Mortgage Loans (quety of loans, which are of a type that have not
previously been comprised in the relevant Portfomsferred to the Guarantor); and

. the Sellers repurchasing Mortgage Loans in aeourd with the Master Loans Purchase
Agreement.

However, each Mortgage Loan will be required to intiee Eligibility Criteria (seeDescription of the
Cover Pool — Eligibility Criterid) and will be subject to the representations aadanties set out in
the Warranty and Indemnity Agreement — s@werview of the Transaction Documents — Warranty
and Indemnity Agreemeéntin addition, the Nominal Value Test is intendexd ensure that the
aggregate Outstanding Principal Balance of the C&®@ol is at least equal to the Outstanding
Principal Amount of the Covered Bonds for so losgGovered Bonds remain outstanding and the
Calculation Agent will provide monthly reports thaill set out certain information in relation toeth
Statutory Tests.

Sale of Eligible Assets following the occurrenceari Issuer Event of Default

If an Issuer Default Notice is served on the Issaedl the Guarantor, then the Guarantor will be
obliged to sell Eligible Assets (selected on a candbasis) in order to make payments to the
Guarantor's creditors including making paymentseuride Covered Bond Guarantee, s@&€erview

of the Transaction Documetits "Cover Pool Management Agreermnient

There is no guarantee that a buyer will be founddguire Eligible Assets at the times required and
there can be no guarantee or assurance as toitkendiich can be obtained for such Eligible Assets,
which may affect payments under the Covered Bonar&hee. However, the Eligible Assets may not
be sold by the Guarantor for less than an amowmldq the Required Outstanding Principal Balance
Amount for the relevant Series of Covered Bonddl wmt months prior to the Maturity Date in
respect of such Covered Bonds or (if the samedsifipd as applicable in the relevant Final Terms)
the Extended Maturity Date under the Covered Boodréntee in respect of such Covered Bonds. In
the six months prior to, as applicable, the Mayuidaite or Extended Maturity Date, the Guarantor is
obliged to sell the Selected Loans for the bestepreasonably available notwithstanding that such
price may be less than the Required Outstandingipal Balance Amount.

Realisation of assets following the occurrence oGaiarantor Event of Default

If a Guarantor Event of Default occurs and a GuarabBefault Notice is served on the Guarantor,
then the Representative of the Covered Bondholddtsbe entitled to enforce the Covered Bond
Guarantee and to apply the proceeds deriving flanréalisation of the Cover Pool towards payment
of all secured obligations in accordance with thetFEnforcement Priority of Payments, as described
in the section entitledCashflows below.
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There is no guarantee that the proceeds of rdalisat the Cover Pool will be in an amount suffitie

to repay all amounts due to creditors (including @overed Bondholders) under the Covered Bonds
and the Transaction Documents. If a Guarantor Dieféotice is served on the Guarantor then the
Covered Bonds may be repaid sooner or later thpeoted or not at all.

Factors that may affect the realisable value of ti@gover Pool or the ability of the Guarantor to
make payments under the Covered Bond Guarantee

Following the occurrence of an Issuer Event of Dkfdhe service of an Issuer Default Notice on the
Issuer and on the Guarantor, the realisable vdll#igible Assets comprised in the Cover Pool may
be reduced (which may affect the ability of the améor to make payments under the Covered Bond
Guarantee) by:

. default by Debtors of amounts due on their Magtghoans;

. changes to the lending criteria of the Sellers;

. set-off risks in relation to some types of Moggd_oans in the Cover Pool;

. limited recourse to the Sellers;

. possible regulatory changes by the Bank of It@®NSOB or other regulatory authorities; and
. regulations in Italy that could lead to some tewwhthe Mortgage Loans being unenforceable.

Each of these factors is considered in more dé®libw. However, it should be noted that the
Statutory Tests, the Amortisation Test and theikility Criteria are intended to ensure that thest

be an adequate amount of Mortgage Loans in ther(Ry@l and moneys standing to the credit of the
Accounts to enable the Guarantor to repay the @ovBonds following an Issuer Event of Default,
service of an Issuer Default Notice on the Issunel @n the Guarantor and accordingly it is expected
(although there is no assurance) that Eligible fssard Top-Up Assets could be realised for sufficie
prices to enable the Guarantor to meet its obbgatunder the Covered Bond Guarantee.

Default by Debtors in paying amounts due on theikMgage Loans

Debtors may default on their obligations due urtlerMortgage Loans for a variety of reasons. The
Mortgage Loans are affected by credit, liquiditydainterest rate risks. Various factors influence
mortgage delinquency rates, prepayment rates, sepsion frequency and the ultimate payment of
interest and principal, such as changes in theomatior international economic climate, regional
economic or housing conditions, changes in tax Jlamwrest rates, inflation, the availability of
financing, yields on alternative investments, podit developments and government policies. Other
factors in Debtors' individual, personal or finamaircumstances may affect the ability of Debtiors
repay the Mortgage Loans. Loss of earnings, illnds®rce and other similar factors may lead to an
increase in default by and bankruptcies of Debtamd, could ultimately have an adverse impact on the
ability of Debtors to repay the Mortgage Loansatidition, the ability of a borrower to sell a prage
given as security for Mortgage Loan at a priceisigiit to repay the amounts outstanding under that
Mortgage Loan will depend upon a number of factowsluding the availability of buyers for that
property, the value of that property and propeghigs in general at the time.

Changes to the lending criteria of the Sellers

Each of the Mortgage Loans originated by the Selal have been originated in accordance with its
lending criteria at the time of origination. Eachtiee Mortgage Loans sold to the Guarantor by the
Sellers, but originated by a person other thanli@iSan 'Originator "), will have been originated in
accordance with the lending criteria of such Oagin at the time of origination. It is expectedtitie
relevant Seller's or the relevant Originator's,tlas case may be, lending criteria will generally
consider type of property, term of loan, age ofliappt, the loan-to-value ratio, mortgage indemnity
guarantee policies, high loan-to-value fees, stafuapplicants and credit history. In the eventha
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sale or transfer of any Mortgage Loans to the Guarathe Sellers will warrant that (a) such
Mortgage Loans as were originated by it were odgpd in accordance with the Seller's lending
criteria applicable at the time of origination affj such Mortgage Loans as were originated by an
Originator, were originated in accordance with tékevant Originator's lending criteria applicabte a
the time of origination. The Sellers retain thehtigp revise their lending criteria from time tong
subject to the terms of the Master Loans Purchageeinent. An Originator may additionally revise
its lending criteria at any time. However, if sdelnding criteria change in a manner that affects th
creditworthiness of the Mortgage Loans, that may I® increased defaults by Debtors and may affect
the realisable value of the Cover Pool and thetplof the Guarantor to make payments under the
Covered Bond Guarantee. However, it should be nibiadDefaulted Loans in the Cover Pool will be
given a reduced weighting for the purposes of thkutation of the Statutory Tests and the
Amortisation Test.

Legal risks relating to the Mortgage Loans

The ability of the Guarantor to recover paymentsmtdrest and principal from the Mortgage Loans is
subject to a number of legal risks. There includertsks set out below.

Set-off risks

The assignment of receivables under the Secuiitisand Covered Bond Law is governed by article
58, paragraph 2, 3 and 4, of the Consolidated Bankict. According to the prevailing interpretation
of such provision, such assignment becomes enfole@a@ainst the relevant debtors as of the later of
() the date of the publication of the notice oigament in the Official Gazette of the Republic of
Italy (La Gazzetta Ufficiale della Repubblica Italignand (ii) the date of registration of the notafe
assignment in the local Companies' Registry. Camnsetty, the rights of the Guarantor may be subject
to the direct rights of the Debtors against thde®alr, as applicable the relevant Originator, uiclhg
rights of set-off on claims arising existing priornotification in the Official Gazette and regaton

at the local Companies' Registry. In addition, ¢lercise of set-off rights by Debtors may adversely
affect any sale proceeds of the Cover Pool andnatiely, the ability of the Guarantor to make
payments under the Covered Bond Guarantee. Inréljgect, it should be noted that the Issuer has
undertaken, upon occurrence of an Issuer Downggagient, to notify on a quarterly basis the Rating
Agencies of the Potential Set-Off Amount.

Usury Law

Italian Law number 108 of 7 March 1996, as ameruethw decree number 70 of 13 May 2011 (the
"Usury Law") introduced legislation preventing lenders fropplying interest rates equal to or higher
than rates (theUsury Rates) set every three months on the basis of a Deisse=d by the Italian
Treasury. In addition, even where the applicableryRates are not exceeded, interest and other
advantages and/or remuneration may be held to tous if: (i) they are disproportionate to the
amount lent (taking into account the specific ainstances of the transaction and the average rate
usually applied for similar transactions) and tti¢ person who paid or agreed to pay was in firnci
and economic difficulties. The provision of ususdaterest, advantages or remuneration has the same
conseguences as non-compliance with the Usury RReeently, the Italian Supreme Coutbfte di
Cassaziong under decision no. 350/2013 has clarified, fa first time, that the default interest are
relevant for the purposes of determining if an re$é rate is usurious. That interpretation is in
contradiction with the current methodology for detiming the Usury Rates, considering that the
relevant surveys aimed at calculating the appleablerage rate never took into account the default
interest rates. In addition, the Italian Supremeur€dCorte di Cassazione), under decision no.
602/2013, has held that, with regard to loans gehitefore the entry into force of Usury Law, an
automatic reduction of the applicable interest tatehe Usury Rates applicable from time to time
shall apply.
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Compound interest

Pursuant to article 1283 of the Italian Civil Codterespect of a monetary claim or receivable, @edr
interest may be capitalised after a period of ees lthan six months or from the date when any legal
proceedings are commenced in respect of that mgngm or receivable. Article 1283 of the Italian
Civil Code allows derogation from this provision time event that there are recognised customary
practices to the contrary. Banks and other findnmiatitutions in the Republic of Italy have
traditionally capitalised accrued interest on artgry basis on the grounds that such practiceccbal
characterised as a customary practice. Howeveunnaber of recent judgements from lItalian courts
(including judgements from the Italian Supreme Cd@orte di Cassaziorehave held that such
practices may not be defined as customary practicessequently if Debtors were to challenge this
practice, it is possible that such interpretatiéthe Italian Civil Code would be upheld before exth
courts in the Republic of Italy and that the retugenerated from the relevant Mortgage Loans may be
prejudiced.

Consumer Credit Legislation

On 23 April 2008, the European Parliament and tlinCil of the European Union approved
Directive 2008/48/EC on the harmonisation of the@daregulations and administrative provisions of
the Member States concerning credit for consumadssarety agreements entered into by consumers
(the "Consumer Credit Directive").

On 4 September 2010 the Republic of Italy adodted_egislative Decree No. 141 of 13 August 2010
published in the Official Gazette No. 207, whichsvatroduced in order to implement the Consumer
Credit Directive and on 9 February 2011 the Bankltafy issued the relevant implementing
regulations.

The new legislation covers consumer loans betw@&® €&nd €75,000 which are not required to be
repaid within a month. It only covers credit contsa not guarantors and other aspects of credit
agreement law. The legislation applies only to l@amtracts on which interest is paid, and not
products such as deferred payment cards (chargis)cand does not cover the granting of credit
secured on land or made to finance the acquisitiortention of property rights.

The legislation provides for the right of withdrdwiar the consumers. This right can be exercised
within 14 days after the conclusion of the conti@agtf later, from the moment the consumer recgive
all the conditions and contract information; thghtito repay early at any time in whole or in ghd
amount financed, without the application of pemailtia reduction of the total credit amount interest
and costs due to residual life of the contract tredability to suspend the payment of instalmemts i
the event that there is a failure of the supplfegands and / or services and the financing wastgca
with that purpose. In this case the consumer hagigit to terminate the loan agreement and the
contract for supply of goods and / or services.

It is not certain what effect the adoption and iempéntation of the directive would have on the Issue
(or any Seller) and its respective businesses pachtions.

Law no. 3 of 27 January 2012

Law no. 3 of 27 January 2012, published in the ciffiGazette of the Republic of Italy no. 24 of 30
January 2012 (theOver Indebtedness Law) has become effective as of 29 February 2012 and
introduced a new procedure, by means of whicter alia, debtors who: (i) are in a state of over
indebtednessspvraindebitamen)o and (ii) cannot be subject to bankruptcy progsgsl or other
insolvency proceedings pursuant to the Italian Bapicy Law, may request to enter into a debt
restructuring agreemeradcordo di ristrutturaziongwith their respective creditors, provided that, i
respect of future proceedings, the relevant deb&s not made recourse to the debt restructuring
procedure enacted by the Over Indebtedness Lawgltirée preceding 3 years.
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The Over Indebtedness Law provides that the retestaht restructuring agreement, subject to the
relevant court approval, shall entaihter alia: (i) the renegotiation of payments' terms with the
relevant creditors; (ii) the full payment of thecseed creditors; (iii) the full payment of any othe
creditors which are not part of the debt restrusguagreement (provided that the payments dueyo an
creditors which have not approved the debt reatrimg agreement, including any secured creditors,
may be suspended for up to one year); and (iv) gbssibility to appoint a trustee for the
administration and liquidation of the debtor's &ssed the distribution to the creditors of thegeexds

of the liquidation.

Should the debtors under the Portfolio enter intohsdebt restructuring agreement (be it with the
Issuer or with any other of its creditors), thauksscould be subject to the risk of having the peyts
due by the relevant debtor suspended for up ore yea

Mortgage borrower protection

Certain recent legislation enacted in ltaly, ascsjgel in paragraph "Certain Aspects of Italian Law
relevant to Mortgage Loans" below, has given neghtd and certain benefits to mortgage debtors
and/or reinforced existing rights, including:

» the right of prepayment of the principal amountle mortgage loan, without incurring a penalty
or, in respect of mortgage loan agreements entetedbefore 2 February 2007, at a reduced
penalty rate (Law Decree of 31 January 2007, Bersani Decreé);

* right to the substitutionpprtabilitd) of a mortgage loan with another mortgage loananthe
right to request subrogation by an assignee baoktle rights of their creditorsijrrogazione per
volonta del debitorg by eliminating the limits and costs previoustyie by the borrowers for the
exercise of such right the right of first home-owaéo suspend instalment payments under
mortgage loans up to a maximum of two times andforaximum aggregate period of 18 months
(Italian Law No. 244 of 24 December 2007, t2008 Budget Law). If the subrogation has not
been executed within 30 days from the date of tb®igaee bank's request of the interbank
collaboration procedures, the original bank shademnify the mortgage debtor an amount equal
to 1 per cent. of the mortgage value for each montpart of a month of delay. In the event the
delay is due to circumstances ascribed to the ressigank, the original bank shall be entitled to
recover from the assignee bank an amount equiétmtiemnity paid to the mortgage debtor;

» the right to suspend the payment of instalmentting to mortgage loans for a 12 months period,
where requested by the relevant Debtor during &g from 1 February 2010 to 31 March 2013
(Convention between ABI and the consumers' assoggstipulated on 18 December 2009 and
extended on, respectively, 26 January 2011, 25 20dy, 31 January 2012, and on 30 January
2013 the Piano Famiglie");

» the right to benefit from the provision accordimgvthich the amount of the instalments payable
during 2009 by a mortgage debtor and granted pgooBl October 2008 for the purchase,
construction or renovation of their primary resideifnutui prima casgpis calculated by reference
to the higher of 4 per cent. (without spread, espsror any other form of margin) and the interest
rate contractually agreed and applicable as of datexecution of the relevant mortgage loan
agreement;

» any potential difference between the amount ofittstalments calculated by reference to the
higher of 4 per cent. (without spread, expensesngrother form of margin) and the interest rate
contractually agreed and applicable as of the datexecution of the relevant mortgage loan
agreement will be borne by the Italian State;

» the right to renegotiate, subject to certain coodg and up to 31 December 2012, the floating rate

or the final maturity of the mortgage loans exeduyggor to (and excluding) 14 May 2011 for the
purpose of purchasing, building or for the maintex@aof the debtors' principal residence (law
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decree number 70 of 13 May 2011, as convertedLiato no. 106 of 12 July 2011, th®é&creto
Sviluppo"); and

* the right to suspend the payments of instalmengésuhaer the relevant loans in favour of certain
debtors resident in the municipalities of the VenRegion affected by the flood events occurred
in such places in the period from 31 October todéynber 2010 (order no. 3906 issued by the

Prime Minister Presidente del Consiglio dei Ministron 13 November 2010, as amended on 7
May 2011, the Ordinanza").

The relevant legislation may have an adverse effedhe Cover Pool and, in particular, on any cash
flow projections concerning the Cover Pool as weslbn the over-collateralisation required in otder
maintain the then current ratings of the Coveredd3o However, as this legislation is relatively new
as at the date of this Prospectus, the Issuer tisnna position to predict its impact. For further

information, see "Description of Certain Relevagglslation in Italy — Certain Aspects of ItalianviLa
relevant to Mortgage Loans".
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INFORMATION INCORPORATED BY REFERENCE

This Prospectus should be read and construed jjurcdion with the following information, which
has been previously published or filed with the €drBank:

(@) the audited consolidated annual financial statemehthe Issuer as at and for the year ended
31 December 2012 contained in the Issuer's Repndsccounts 2012, together with the audit
report thereon;

(b) the audited consolidated annual financial statesnefthe Issuer as at and for the year ended
31 December 2013 contained in the Issuer's Repndsi\ccounts 2013, together with the audit
report thereon;

(c) the unaudited consolidated Interim Financial Repbthe Issuer as at and for the three months
ended 31 March 2014,

(d) the audited non-consolidated annual financial statés of the Guarantor as at and for the year
ended 31 December 2012;

(e) the audited non-consolidated annual financial statés of the Guarantor as at and for the year
ended 31 December 2013;

() the Terms and Conditions of the Covered Bonds auediain the previous Prospectus dated 31
July 2008, pages 31-80 (inclusive) prepared bygbeer in connection with the Programme;

() the Terms and Conditions of the Covered Bonds aoedain the previous Prospectus dated 31
July 2009, pages 34-82 (inclusive) prepared bygbeer in connection with the Programme;

(h)  the Terms and Conditions of the Covered Bonds aoedain the previous Prospectus dated 30
July 2010, pages 34-82 (inclusive) prepared bygbeer in connection with the Programme;

® the Terms and Conditions of the Covered Bonds auediain the previous Prospectus dated 9
August 2011, pages 37-85 (inclusive) prepared by Isuer in connection with the
Programme,;

(), the Terms and Conditions of the Covered Bonds awediain the previous Prospectus dated 25
June 2012, pages 45-71 (inclusive) prepared bystheer in connection with the Programme;
and

(k)  the Terms and Conditions of the Covered Bonds awediain the previous Prospectus dated 27
June 2013, pages 48-77 (inclusive) prepared bisther in connection with the Programme.

Such information shall be incorporated into, anarfgart of, this Prospectus, save that any statemen
contained in information which is incorporated lbference herein shall be modified or superseded for
the purpose of this Prospectus to the extent tlidtement contained herein modifies or supersedes
such earlier statement (whether expressly, by oapbn or otherwise). Any statement so modified or
superseded shall not, except as so modified orrseged, constitute a part of this Prospectus. Any
document which is incorporated by reference intp anthe documents listed under items (a) to (k)
above shall not constitute a part of this Prospgectu

Copies of the Issuer’s financial statements andre@fms and Conditions of the Covered Bonds
contained in previous Prospectuses incorporatecefgrence into this Prospectus may be obtained
from the registered office of the Issuer and the suds's website
(http://www.ubibanca.it/pagine/2014%20Financial%2@&nhents.aspx and
http://www.ubibanca.it/pagine/Covered-Bond-Prospe@upplement-EN.aspx Copies of the
Guarantor’'s financial statements incorporated lbgremce into this Prospectus may be obtained from
the website of the Irish Stock Exchange
(http://www.ise.ie/app/DeptSecurityDocuments.aspa@{i®=755&ulD=5450&FIELDSORT=docld
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The audited consolidated financial statements medeto above, together with the audit reports
thereon, are available both in the original Italiamd in English. The English language versions
represent a direct translation from the ltaliarglaage documents.

To the extent that any document incorporated bgresfce in this Prospectus incorporates further
information by reference, such further informatawes not form part of this Prospectus.

Any part of the documents listed under items (alkjoabove not listed in cross reference list below

but contained in such documents is either not eglefor the investor or it is covered elsewherthia

Prospectus.

Cross-reference List

Reports and Accounts 2012

Audited consolidated financial statements of thesl®r
Auditors' Report

Consolidated Statement of Financial Position
Consolidated Income Statement

Consolidated Statement of Comprehensive Income
Statement of Changes in Consolidated Equity
Consolidated Statement of Cash Flows

Notes to the Consolidated Accounts

Reports and Accounts 2013

Audited consolidated financial statements of thesiugr
Auditors' Report

Consolidated Balance Sheet

Consolidated Income Statement

Consolidated Statement of Comprehensive Income
Statement of Changes in Consolidated Equity
Consolidated Statement of Cash Flows

Notes to the Consolidated Financial Statements

Issuer's Quarterly Consolidated Report

Issuer's consolidated financial statements
Consolidated Balance Sheet

Consolidated Income Statement

Consolidated Statement of Comprehensive Income
Statement of Changes in Consolidated Equity
Consolidated Statement of Cash Flows

Notes

Guarantor's audited non consolidated financial staédments
Balance Sheet

Income Statement
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Pageé
Pages 215-216
Pages 217-218
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As at 31 March 2014

Page 96
Page 97

Page
Pages 98-99
Page 100
Pages 101-102

As at 31 December 2012
Page 11
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Statement of Comprehensive Income
Statement of Changes in Equity
Statement of Cash Flows

Auditor's Report

Guarantor's audited non consolidated financial staements
Balance Sheet

Income Statement

Statement of Comprehensive Income
Statement of Changes in Equity
Statement of Cash Flows

Auditor's Report

Terms and Conditions of the Covered Bonds containedn
previous Prospectuses
Terms and Conditions of the Covered Bonds contaimethe

previous Prospectus dated 31 July 2008

Terms and Conditions of the Covered Bonds contaimethe
previous Prospectus dated 31 July 2009

Terms and Conditions of the Covered Bonds contaiimethe
previous Prospectus dated 30 July 2010

Terms and Conditions of the Covered Bonds contaimethe
previous Prospectus dated 9 August 2011

Terms and Conditions of the Covered Bonds contaiimethe
previous Prospectus dated 25 June 2012

Terms and Conditions of the Covered Bonds contaimethe
previous Prospectus dated 27 June 2013

Page 13
Page 14
Pages 15-16
Pages 1-2

As at 31 December 2013

Page
Page
Page
Page
Pages
Pages

10

11

12

13
14-15
1-2

Pages 31-80

Pages 34-82

Page 34-82

Pages 37-85

Pages 45-71

Pages 48-77

SUPPLEMENTS, FINAL TERMS AND FURTHER PROSPECTUSES

The Issuer and the Guarantor have undertakenftiratie duration of the Programme, if at any time
there is a significant new factor, material mistakenaccuracy relating to the Programme which is
capable of affecting the assessment of the CovBrdls, it shall prepare a supplement to this
Prospectus or, as the case may be, publish a espéant Prospectus for use in connection with any
subsequent offering of the Covered Bonds and sti@ply to each Dealer any number of copies of

such supplement as a Dealer may reasonably request.

In addition, the Issuer and the Guarantor may agittethe Dealer to issue Covered Bonds in a form
not contemplated in the section entitled "Form ofaF Terms". To the extent that the information
relating to that Tranche of Covered Bonds conggud significant new factor in relation to the
information contained in this Prospectus, a sepamatospectus specific to such Tranche (a

"Drawdown Prospectus$) will be made available and will contain suchdrrhation.

The terms and conditions applicable to any pawdiclifanche of Covered Bonds will be the conditions

set out in the section entitledérms and Conditions of the Covered Bdnds completed to the

extent described in the relevant Final Terms.

Any Drawdown Prospectus containing the necessafyrrimation relating to the Issuer and the

Guarantor and/or the relevant Covered Bonds, blealkad in conjunction with this Prospectus.
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TERMS AND CONDITIONS OF THE COVERED BONDS

The following is the text of the terms and condgiof the Covered Bonds (th@dnditions' and, each

of them, a Condition"). For avoidance of doubt, the following Conditsodo not apply to the Covered
Bonds issued in registered form and the N CovereddB. In these Conditions, references to the
"holder' of Covered Bonds and to th€d8vered Bondholdetsare to the ultimate owners of the
Covered Bonds, dematerialised and evidenced by botiles with Monte Titoli in accordance with
the provisions of (i) Article 83-bis of Italian Listative Decree No. 58 of 24 February 1998 and (ii)
the joint regulation of CONSOB and the Bank ofyitdated 22 February 2008 and published in the
Official Gazette No. 54 of 4 March 2008, as subsetjly amended and supplemented from time to
time.

The Covered Bondholders are deemed to have ndtigadbare bound by, and shall have the benefit
of, inter alia, the terms of the Rules of the Oigation of Covered Bondholders attached to, and
forming part of, these Conditions. In addition, tngplicable Final Terms in relation to any Tranche

of Covered Bonds will complete the Conditions ffier purpose of such Tranche.

In relation to N Covered Bonds, the terms and ciomub of such Series of N Covered Bonds will be as
set out in the N Covered Bond (and the relevamb$esind conditions of the N Covered Bonds (fde “
Covered Bond Conditiori} attached thereto) together with the N Coverech@@®greement relating

to such N Covered Bond. Any reference tdNaCovered Bond Conditighother than in this section
shall be deemed to be, as applicable, a referemd¢ka relevant provision of the N Covered Bond, the
N Covered Bond Conditions attached thereto or ttmvipions of the N Covered Bond Agreement
relating to such N Covered Bonds.

Any reference to the Conditions or a Condition Ebal a reference to the Conditions and/or the N
Covered Bond Conditions and/or the terms and canditof the Covered Bonds issued in registered
form as the context may require. Any referencenéo@overed Bondholders shall be referred to the
Holders of the Covered Bonds and/ or the registétettier for the time being of a N Covered Bond
or a Covered Bond issued in registered form asctivgext may require. The term "holder”, in respect
of N Covered Bonds or Covered Bonds issued intexgid form, means the ultimate registered owner
of such N Covered Bonds and/or such Covered Bmukdsin registered form as set out in the
Register.

Any reference to the Covered Bonds will be condtasgeto including the Covered Bonds issued under
the Conditions and/or the N Covered Bonds and/erGbvered Bonds issued in registered form as the
context may require. Any reference to the Principaying Agent will be construed as to including the
Registered Paying Agent as the context may require.

1. Introduction
(@ Programme

Unione di Banche lItaliane S.c.p.A. (thssuer") has established a Covered Bond Programme
(the "Programme”) for the issuance of up to Euro 15,000,000,000adgyregate principal
amount of covered bonds (th&€dvered Bond$) guaranteed by UBI Finance S.r.l. (the
"Guarantor"). Covered Bonds are issued pursuant to Artickes®f Law No. 130 of 30 April
1999 (as amended, thBecuritisation and Covered Bond Law), Ministerial Decree No. 310

of the Ministry for the Economy and Finance of ldcBmber 2006 Decree No. 310 and the
supervisory instructions of the Bank of Italy relgtto covered bonds under Part Ill, Chapter 3,
of circular No. 285 of 17 December 2013, containthg ‘Disposizioni di vigilanza per le
banché as further implemented and amended (Barik of Italy Regulations).

(b)  Final Terms

Covered Bonds are issued in series (eacBaiés) and each Series may comprise one or
more tranches (each dranche") of Covered Bonds. Each Tranche is the subjedinaf
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(c)

(d)

(€)

(f)

(9

(h)

terms (the Final Terms") which completes these terms and conditions (tbenditions").
The terms and conditions applicable to any pawicdiranche of Covered Bonds are these
Conditions as completed by the relevant Final Terms

Covered Bond Guarantee

Each Series of Covered Bonds is the subject ofaaagiee dated 30 July 2008 (ti@oVered
Bond Guarantee) entered into by the Guarantor for the purposguzfranteeing the payments
due from the Issuer in respect of the Covered Barfiddl Series issued under the Programme
and to the Other Issuer Creditors. The Covered BBodrantee will be collateralised by a
cover pool constituted by certain assets assigmed fime to time to the Guarantor pursuant to
the relevant Master Loans Purchase Agreement fasedebelow) and in accordance with the
provisions of the Securitisation and Covered Boad/|Decree No. 310 and the Bank of Italy
Regulations.

Programme Agreement and Subscription Agreement

In respect of each Tranche of Covered Bonds issuster the Programme, the Relevant
Dealer(s) (as defined below) has or have agresdliscribe for the Covered Bonds and pay the
Issuer the issue price specified in the Final Tefonsthe Covered Bonds on the Issue Date
under the terms of a programme agreement dated3@Q008 (the Programme Agreement)
between the Issuer, the Guarantor, the SellersRépeesentative of the Covered Bondholders
and the dealer(s) named therein (tHRedlers’), as supplemented (if applicable) by a
subscription agreement entered into between theeilsghe Guarantor and the Relevant
Dealer(s) (as defined below) on or around the d#tethe relevant Final Terms (the
"Subscription Agreement). In the Programme Agreement, the Dealers hapeiaped BNY
Mellon Corporate Trustee Services Limited as regmegive of the Covered Bondholders (in
such capacity, theRepresentative of the Covered Bondholdet}, as described in Condition
14 (Representative of the Covered Bondholdarsd pursuant to the Intercreditor Agreement
(as defined below), the Programme Agreement andefleeant Final Terms of each Series of
Covered Bonds.

Monte Titoli Mandate Agreement

In a mandate agreement with Monte Titoli S.p.AMd@hte Titoli") (the "Monte Titoli
Mandate Agreement), Monte Titoli has agreed to provide the Issuéthveertain depository
and administration services in relation to the CegeBonds.

Master Definitions Agreement

In a master definitions agreement dated 30 Juh8Z@te 'Master Definitions Agreement)
between certain of the parties to each of the Betiten Documents (as defined below), the
definitions of certain terms used in the TransacBmcuments have been agreed.

The Covered Bonds

Except where stated otherwise, all subsequentemies in these Conditions to "Covered
Bonds" are to the Covered Bonds which are the stulgethe relevant Final Terms, but all
references to "each Series of Covered Bonds" arn@) tine Covered Bonds which are the
subject of the relevant Final Terms and (ii) eatttenTranche of Covered Bonds issued under
the Programme which remains outstanding from tionéinte.

Rules of the Organisation of the Covered Bondholsler

The Rules of the Organisation of the Covered Bolu#he are attached to, and form an integral
part of, these Conditions. References in these i@ons to the "Rules of the Organisation of
the Covered Bondholders" include such rules as tiora to time modified in accordance with
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(i)

(@)

the provisions contained therein and any agreenoenbther document expressed to be
supplemental thereto.

Summaries

Certain provisions of these Conditions are sumrmaniethe Transaction Documents and are
subject to their detailed provisions. Covered Badérs are entitled to the benefit of, are
bound by and are deemed to have notice of all tigions of the Transaction Documents and
the Rules of the Organisation of the Covered Botd#ire applicable to them. Copies of the
Transaction Documents are available for inspedipthe Covered Bondholders during normal
business hours at the registered office of the &smtative of the Covered Bondholders from
time to time and, where applicable, at the Speatiféfices of the Principal Paying Agent (as
defined below).

Definitions and Interpretation
Definitions

Unless defined under Condition Intfoductior) above, in these Conditions the following
expressions have the following meanings:

"Accrual Yield" has the meaning given in the relevant Final Terms

"Additional Business Centre(s)' means the city or cities specified as such enrtievant Final
Terms;

"Additional Financial Centre(s) " means the city or cities specified as such m rilevant
Final Terms;

"Amortisation Test" means the tests which will be carried out pursuanthe terms of the
Cover Pool Management Agreement in order to engater, alia, that, on each Calculation
Date following the delivery of an Issuer Defaulttide (but prior to the service of a Guarantor
Default Notice), the Amortisation Test AggregateahcAmount will be in an amount at least
equal to the aggregate Outstanding Principal Amafneach Series of Covered Bonds as
calculated on the relevant date;

"Amortisation Test Aggregate Loan Amount has the meaning given in clause 3.2 of the
Cover Pool Management Agreement;

"Asset Monitor" means Mazars S.p.A., acting as such pursuanhéoengagement letter
entered into with the Issuer on or about 30 July&énd the Asset Monitoring Agreement;

"Asset Monitoring Agreement means the asset monitoring agreement enteredoimtor
about 30 July 2008 betweénter alios the Asset Monitor and the Issuer;

"Asset Swap Agreementsmeans the swap agreements entered on or abdu eaasfer Date
between the Guarantor and an asset swap provider;

"Asset Swap Providet means any entity acting as asset swap providdret@uarantor under
an Asset Swap Agreement;

"Business Day means:

() inrelation to any sum payable in Euro, a TARGES&2tlement Day and a day on which
commercial banks and foreign exchange marketsesptyments generally in each (if
any) Additional Business Centre; and
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(i) in relation to any sum payable in a currency othan Euro, a day on which commercial
banks and foreign exchange markets settle payngemsrally in London, in Dublin, in
the Principal Financial Centre of the relevant ency and in each (if any) Additional
Business Centre;

"Business Day Conventioty in relation to any particular date, has the niegugiven in the
relevant Final Terms and, if so specified in théeevent Final Terms, may have different
meanings in relation to different dates and, is tontext, the following expressions shall have
the following meanings:

"Following Business Day Conventiohmeans that the relevant date shall be postpoméiget
first following day that is a Business Day;

"Modified Following Business Day Conventioh or "Modified Business Day Conventioh
means that the relevant date shall be postpontettiirst following day that is a Business Day
unless that day falls in the next calendar monthwhich case that date will be the first
preceding day that is a Business Day;

"Preceding Business Day Conventidnrmeans that the relevant date shall be broughidiat
to the first preceding day that is a Business Day;

"FRN Convention', "Floating Rate Conventior' or "Eurodollar Convention" means that
each relevant date shall be the date which nunigrimarresponds to the preceding such date in
the calendar month which is the number of montlegifipd in the relevant Final Terms as the
Specified Period after the calendar month in whieh preceding such date occurprdvided
howeverthat

(A) if there is no such numerically corresponding dathie calendar month in which any
such date should occur, then such date will béeiteday which is a Business Day in
that calendar month;

(B) if any such date would otherwise fall on a day Wwh&not a Business Day, then such
date will be the first following day which is a Baness Day unless that day falls in
the next calendar month, in which case it will be first preceding day which is a
Business Day; and

©) if the preceding such date occurred on the lastiaycalendar month which was a
Business Day, then all subsequent such dates evitid last day which is a Business
Day in the calendar month which is the specifiethber of months after the calendar
month in which the preceding such date occurred; an

"No Adjustment" means that the relevant date shall not be adjusteaccordance with any
Business Day Convention;

"Calculation Agent' means Unione di Banche Italiane S.c.p.A., actiaguch pursuant to the
Cash Allocation Management and Payments Agreement;

"Calculation Amount" has the meaning given in the relevant Final Terms

"Calculation Date' means the third day of each month (or, if such idanot a Business Day,
then the immediately preceding Business Day);

"Calculation Period" means each monthly period starting on a Calautabate (excluded)
and ending on the following Calculation Date (iru=d);

"Cash Allocation Management and Payments Agreemehtmeans the cash allocation
management and payments agreement entered into aboat 30 July 2008 betweenter
alios, the Guarantor, the Representative of the Cov@wmudholders, the Principal Paying
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Agent, the Calculation Agent, the English AccouranB and the Italian Account Bank, as
amended and restated from time to time;

"Clearstream" means Clearstream Banking, société anonyme, Lbgang;
"CONSOB" meansCommissione Nazionale per le Societa e la Borsa

"Consolidated Banking Act means Legislative Decree No. 385 of 1 Septemi®831as
amended from time to time;

"Corporate Services Agreemeritmeans the corporate services agreement dated\3@Q08
between the Guarantor Corporate Servicer and tlaea@tor;

"Cover Pool Management Agreemeritmeans the cover pool management agreement dated
30 July 2008 between the Issuer, the GuarantorSétiers, the Representative of the Covered
Bondholders, the Calculation Agent and the Assetikdo;

"Covered Bond Calculation Agent means the Principal Paying Agent or such othesdteas
may be specified in the relevant Final Terms agtréy responsible for calculating the Rate(s)
of Interest and Interest Amount(s) and/or such rodmaount(s) as may be specified in the
relevant Final Terms;

"Covered Bondholders means the holders from time to time of Covereaddy title to which
is evidenced in the manner described in ConditiFgoBm, Denomination and Tit)g

"Covered Bond Instalment Amount means the principal amount of a Series of Covered
Bonds to be redeemed on a Covered Bond Instalmate & specified in the relevant Final
Terms;

"Covered Bond Instalment Daté means a date on which a principal instalmentus dn a
Series of Covered Bonds as specified in the retdvimal Terms;

"Covered Bond Instalment Extension Determination Da' means, with respect to any
Covered Bond Instalment Date, the date falling se®esiness Days after such Covered Bond
Instalment Date;

"Day Count Fraction” means, in respect of the calculation of an améamany period of time
(the "Calculation Period"), such day count fraction as may be specifieth@se Conditions or
the relevant Final Terms and:

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

(A) where the Calculation Period is equal to or shottan the Regular Period
during which it falls, the actual number of daygthie Calculation Period divided
by the product of (1) the actual number of daysunh Regular Period and (2)
the number of Regular Periods in any year; and

(B) where the Calculation Period is longer than oneuRederiod, the sum of:

(1) the actual number of days in such Calculation Eefiadling in the Regular
Period in which it begins divided by the product(af the actual number
of days in such Regular Period and (b) the numb&egular Periods in
any year; and

(2) the actual number of days in such Calculation Eefatling in the next
Regular Period divided by the product of (a) thesalcnumber of days in
such Regular Period and (b) the number of Regudeoés in any year;
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(ii)

(iif)

(iv)

(v)

(vi)

if " Actual/Actual (ISDA) " is so specified, means the actual nhumber of dayke
Calculation Period divided by 365 (or, if any portiof the Calculation Period falls in
a leap year, the sum of (A) the actual number g&da that portion of the Calculation
Period falling in a leap year divided by 366 and {8 actual number of days in that
portion of the Calculation Period falling in a nleap year divided by 365);

if " Actual/365 (Fixed) " is so specified, means the actual number of daythe
Calculation Period divided by 365;

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

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

Day Count Fraction S360x (¥, -¥,)+[30x (M, -M,) +(D, - D,)]

36C

where:

"Y," is the year, expressed as a number, in whichfitise day of the
Calculation Period falls;

'Y, is the year, expressed as a number, in whichdte immediately
following the last day included in the Calculati®ariod falls;

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

"M.," is the calendar month, expressed as number, iichwkhe day
immediately following the last day included in tBalculation Period
falls;

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

"Dy" is the calendar day, expressed as a number, imtegdfollowing the

last day included in the Calculation Period, unkssh number would
be 31 and Dis greater than 29, in which casgwall be 30;

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

Day Count Fraction Z860x (Y, -Y,) +[30x(M, - M,)+(D, - D)

36C
where:
"Y," is the year, expressed as a number, in whichfitee day of the
Calculation Period falls;
'Y, is the year, expressed as a number, in whichddye immediately
following the last day included in the Calculati®ariod falls;
"M," is the calendar month, expressed as a numbeihich the first day of

the Calculation Period falls;
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"M.," is the calendar month, expressed as a numbewhich the day
immediately following the last day included in t@alculation Period

falls;

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

"Dy" is the calendar day, expressed as a humber, imategdfollowing the

last day included in the Calculation Period, unkessh number would
be 31, in which case bwill be 30; and

(vii) if "30E/360 (ISDA) is so specified, the number of days in the Caltoh Period
divided by 360, calculated on a formula basis #ev:

Day Count Fraction Z860x (Y, -Y,) +[30x(M, - M,)+ (D, - D)

36C

where:

"Y," is the year, expressed as a number, in whichfitse day of the
Calculation Period falls;

'Y, is the year, expressed as a number, in whichddye immediately
following the last day included in the Calculati®ariod falls;

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

"M.," is the calendar month, expressed as a numbewhich the day
immediately following the last day included in t@alculation Period
falls;

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

"Dy" is the calendar day, expressed as a nhumber, imtegdfollowing the

last day included in the Calculation Period, uni@sshat day is the
last day of February but not the Maturity Date idr guch number
would be 31, in which case,Wvill be 30,

provided however that in each such case the number of days in the Gaionl Period is
calculated from and including the first day of @@elculation Period to but excluding the last
day of the Calculation Period;

"Decree 239 means lItalian Legislative Decree number 239 éfptil 1996, as amended and
supplemented from time to time;

"Deed of Chargé means the English law deed of charge enteredbataeen the Guarantor

and the Representative of the Covered Bondholdacing on behalf of the Covered

Bondhodlers and the Other Creditors) on 8 Novergbéd in order to charge the rights arising
under the English Accounts, the Swap CollateralhCascounts, the English Account Bank

Agreement and the Custody Agreement in favour ef@overed Bondholders and the Other
Creditors;
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"Deed of Pledgé means the lItalian law deed of pledge entered amt@0 July 2008 between
the Guarantor and the Representative of the CovBmetiholders (acting on behalf of the
Covered Bondholders and the Other Creditors);

"Early Redemption Amount (Tax) " means, in respect of any Series of Covered Bohgs
principal amount of such Series or such other ammasmay be specified in, or determined in
accordance with, the relevant Final Terms;

"Early Termination Amount " means, in respect of any Series of Covered Bahdsprincipal
amount of such Series or such other amount as neagpecified in, or determined in
accordance with, these Conditions or the relevardl Herms;

"English Account BankK' means The Bank of New York Mellon, London Branahting in its
capacity as English account bank pursuant to tigtigtnAccount Bank Agreement or any such
other depository institution as may be appointechésordance with such English Account
Bank Agreement;

"English Account Bank Agreement means the English Account Bank agreement entaned
8 November 2011 betweemter alios the Issuer, the Guarantor, the Sellers, thealali
Account Bank, the English Account Bank and the Beg@ntative of the Covered Bondholders;

"Euroclear” means Euroclear Bank S.A./N.V.;

"Extended Instalment Daté means the date on which a principal instalmenteiation to a
Series of Covered Bonds becomes due and payaldeignirto the extension of the relevant
Covered Bond Instalment Date as specified in thevamt Final Terms;

"Extended Maturity Date" means, in relation to any Series of Covered Bptidsdate if any
specified as such in the relevant Final Terms tlwvthe payment of all or (as applicable) part
of the Final Redemption Amount payable on the Msatubate will be deferred pursuant to
Condition 9(b) Extension of maturiy

"Extension Determination Daté means, with respect to any Series of Covered Botite
date falling seven Business Days after (and inolgidthe Maturity Date of such Series of
Covered Bonds;

"Extraordinary Resolution" has the meaning given in the Rules of the Orgsigis of the
Covered Bondholders attached to these Conditions;

"Final Redemption Amount' means, in respect of any Series of Covered Bahésprincipal
amount of such Series or such other amount as neagpecified in, or determined in
accordance with, the relevant Final Terms;

"First Interest Payment Date' means the date specified in the relevant FinairiEe
"Fixed Coupon Amount' has the meaning given in the relevant Final Terms

"Guaranteed Amounts means the amounts due from time to time fromlsiseier to (i) the
Covered Bondholders with respect to each Seri€Sookred Bonds (excluding any additional
amounts payable to the Covered Bondholders undedi@on 11(a) Gross-up by the Issugr
and (ii) the Other Issuer Creditors pursuant toréevant Transaction Documents;

"Guarantor Corporate Servicer' means TMF Management Italy S.p.A. as corporate s
of the Guarantor;

"Guarantor Default Notice" means the notice to be delivered by the Reprateatof the
Covered Bondholders to the Guarantor upon the oesoe of a Guarantor Event of Default;
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"Guarantor Event of Default" has the meaning given to it in Condition 12(§uérantor
Events of Default

"Guarantor Payment Daté' means (a) prior to the delivery of a GuarantofaD# Notice, the
date falling on the 18 day of each month or, if such day is not a BusinBsy, the
immediately following Business Day; and (b) follagi the delivery of a Guarantor Default
Notice, any day on which any payment is requiredbéomade by the Representative of the
Covered Bondholders in accordance with the PosbiEafment Priority of Payments, the
relevant Final Terms and the Intercreditor Agreetnen

"Insolvency Event means, in respect of any company, entity, or a@ion that:

(i)

(ii)

(iif)

(iv)

v)

such company, entity or corporation has becomeesstibp any applicable bankruptcy,
liquidation, administration, insolvency, compositi@r reorganisation (including,
without limitation, ‘fallimentd, "liquidazione coatta amministratiVa"concordato
preventivd and (other than in respect of the Issuaministrazione straordinarfa
each such expression bearing the meaning ascolieby the laws of the Republic of
Italy, and including the seeking of liquidationyidion, winding-up, reorganisation,
dissolution, administration) or similar proceedirmgghe whole or any substantial part
of the undertaking or assets of such company,yeatitcorporation are subject to a
pignoramentoor any procedure having a similar effect (othemtlin the case of the
Guarantor, any portfolio of assets purchased byGharantor for the purposes of
further programme of issuance of Covered Bonds)essnin the opinion of the
Representative of the Covered Bondholders (who mathis respect rely on the
advice of a legal adviser selected by it), suctcgedings are being disputed in good
faith with a reasonable prospect of success; or

an application for the commencement of any of thecgedings under (i) above is

made in respect of or by such company or corporatio such proceedings are

otherwise initiated against such company, entitgaporation and, in the opinion of

the Representative of the Covered Bondholders (mvhp in this respect rely on the

advice of a legal adviser selected by it), the cempement of such proceedings are
not being disputed in good faith with a reasonaltspect of success; or

such company, entity or corporation takes aagion for a re-adjustment or deferment
of any of its obligations or makes a general ass@gm or an arrangement or
composition with or for the benefit of its credgofother than, in case of the
Guarantor, the creditors under the Transaction Beriis) or is granted by a
competent court a moratorium in respect of anysindebtedness or any guarantee of
any indebtedness given by it or applies for suspansf payments (other than, in
respect of the Issuer, the issuance of a resolytiarsuant to article 74 of the
Consolidated Banking Act); or

an order is made or an effective resolutiopassed for the winding-up, liquidation or
dissolution in any form of such company, entitycorporation or any of the events
under article 2448 of the Italian Civil Code occuvigh respect to such company,
entity or corporation (except in any such caseraling-up or other proceeding for the
purposes of or pursuant to a solvent amalgamatiore@onstruction, the terms of
which have been previously approved in writing g Representative of the Covered
Bondholders); or

such company, entity or corporation becomegestitto any proceedings equivalent or
analogous to those above under the law of anydiatisn in which such company or
corporation is deemed to carry on business;

"Intercreditor Agreement” means the agreement entered into on or aboutuB0 2D08
betweenjnter alios the Guarantor and the Other Creditors;
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"Interest Amount" means, in relation to any Series of Covered Bam$ an Interest Period,
the amount of interest payable in respect of tieaieS for that Interest Period;

"Interest Commencement Daté means the Issue Date of the Covered Bonds or ethar
date as may be specified as the Interest Commemtédate in the relevant Final Terms;

"Interest Determination Daté' has the meaning given in the relevant Final Terms

"Interest Payment Daté means the First Interest Payment Date and ang datdates
specified as such in, or determined in accordanitle thhe provisions of, the relevant Final
Terms and, if a Business Day Convention is spetifighe relevant Final Terms:

) as the same may be adjusted in accordance thih relevant Business Day
Convention; or

) if the Business Day Convention is the FRN Conventleoating Rate Convention or
Eurodollar Convention and an interval of a numbdetadendar months is specified in
the relevant Final Terms as being the SpecifiedoBeeach of such dates as may
occur in accordance with the FRN Convention, FigatiRate Convention or
Eurodollar Convention at such Specified Period afecdar months following the
Interest Commencement Date (in the case of theIfiterest Payment Date) or the
previous Interest Payment Date (in any other case);

"Interest Period' means each period beginning on (and including)ltilerest Commencement
Date or any Interest Payment Date and ending ohdkeluding) the next Interest Payment
Date;

"ISDA Definitions" means the 2006 ISDA Definitions, as amended guthted as at the date

of issue of the first Tranche of the Covered Boatishe relevant Series (as specified in the
relevant Final Terms) as published by the Inteomati Swaps and Derivatives Association,
Inc.;

"Issue Daté has the meaning given in the relevant Final Terms

"Issuer Default Notice' means the notice to be delivered by the Repratieatof the Covered
Bondholders to the Issuer and the Guarantor upmndburrence of an Issuer Event of Default;

"Issuer Event of Default has the meaning given to it in Condition 12(Es@er Events of
Defauld;

"I[talian Account Bank" means Unione di Banche Italiane S.c.p.A., incépacity as Italian
account bank pursuant to the Cash Allocation Mamage and Payments Agreement;

"Liability Swap Agreements' means the swap agreements entered on or abdutssae Date
between the Guarantor and a liability swap proyider

"Liability Swap Provider" means any entity acting as liability swap provittethe Guarantor
pursuant to a Liability Swap Agreement;

"Loans' means any Mortgage Loan (as defined in the Md3&dinitions Agreement) which is
sold and assigned by each Seller to the Guarardor fime to time under the terms of the
relevant Master Loans Purchase Agreement;

"Mandate Agreement means the mandate agreement entered into onoot 86 July 2008
between the Representative of the Covered Bondisoédel the Guarantor;

"Margin" has the meaning given in the relevant Final Terms
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"Master Loans Purchase Agreemefritmeans each master loans purchase agreementdentere
into between the Guarantor and the relevant Seller;

"Master Servicer' means Unione di Banche Italiane S.c.p.A. in #pacity as such pursuant to
the Master Servicing Agreement;

"Master Servicing Agreement means the agreement entered into on 30 June 289&en
the Guarantor, the Issuer, the Master ServicerSthleServicers and the Service Providers;

"Maturity Date " has the meaning given in the relevant Final Terms
"Maximum Redemption Amount" has the meaning given in the relevant Final Terms
"Minimum Redemption Amount" has the meaning given in the relevant Final Terms

"Monte Titoli Account Holders" means any authorised financial intermediary togtn
entitled to hold accounts on behalf of their custsnwith Monte Titoli (asntermediar) in
accordance with Article 88uater of ltalian Legislative Decree No. 58 of 24 Febyua®98
and includes any depository banks appointed byr#Hevant Clearing System;

"Official Gazette" meand.a Gazzetta Ufficiale della Repubblica Italigna

"Optional Redemption Amount (Call) " means, in respect of any Series of Covered Bonds
the principal amount of such Series or such otherumt as may be specified in, or determined
in accordance with, the relevant Final Terms;

"Optional Redemption Amount (Put)" means, in respect of any Series of Covered Bdhds
principal amount of such Series or such other amasimmay be specified in, or determined in
accordance with, the relevant Final Terms;

"Optional Redemption Date (Call)" has the meaning given in the relevant Final Berm
"Optional Redemption Date (Put)" has the meaning given in the relevant Final Berm

"Organisation of the Covered Bondholders means the association of the Covered
Bondholders, organised pursuant to the Rules oBtiganisation of the Covered Bondholders;

"Other Creditors” means the Sellers, the Master Servicer, the Subi&rs, the Service

Providers, the Representative of the Covered Bddéhg the Calculation Agent, the
Guarantor Corporate Servicer, the Principal Payiggnt, the Italian Account Bank, the
English Account Bank, the Asset Monitor and the @virroviders, the Registered Paying
Agent and the Registrar, and any other creditolisiwimay, from time to time, be identified as
such in the context of the Programme;

"Outstanding Principal Amount” means, on any date in respect of any Series okf@d
Bonds or, where applicable, in respect of all SeokeCovered Bonds:

(1) the principal amount of such Series or, where apple, all such Series upon issue;
minus
(i) the aggregate amount of all principal which hasnbespaid prior to such date in

respect of such Series or, where applicable, ah Series and, solely for the purposes
of Title Il (Meetings of the Covered Bondholdes$ the Rules of the Organisation of

Covered Bondholders, the principal amount of anyeted Bonds in such Series of

(where applicable) all such Series held by, or by Rerson for the benefit of, the

Issuer or the Guarantor;
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"Payment Business Ddymeans a day on which banks in the relevant Pédideayment are
open for payment of amounts due in respect of deburities and for dealings in foreign
currencies and any day which is:

® if the currency of payment is Euro, a TARGET Setet Day and a day on which
dealings in foreign currencies may be carried oadoh (if any) Additional Financial
Centre; or

(i) if the currency of payment is not Euro, a day oniciwtdealings in foreign currencies

may be carried on in the Principal Financial Cepfréhe currency of payment and in
each (if any) Additional Financial Centre;

"Persorf means any individual, company, corporation, firpartnership, joint venture,
association, organisation, state or agency of & sia other entity, whether or not having
separate legal personality;

"Place of Payment means, in respect of any Covered Bondholderspthee at which such
Covered Bondholder receives payment of intereptiacipal on the Covered Bonds;

"Principal Financial Centre" means, in relation to any currency, the princiggncial centre
for that currencyrovided howeverthat

(i) in relation to Euro, it means the principal finalatentre of such Member State of the
European Communities as is selected (in the casepafyment) by the payee or (in the
case of a calculation) by the Covered Bond Calmriahgent; and

(i) in relation to Australian dollars, it means eitl8mdney or Melbourne and, in relation to
New Zealand dollars, it means either WellingtorAackland; in each case as is selected
(in the case of a payment) by the payee or (inctee of a calculation) by the Covered
Bond Calculation Agent;

"Principal Paying Agent' means The Bank of New York Mellon (Luxembourgh S Italian
Branch, acting in its capacity as Principal Payfgent pursuant to the Cash Allocation,
Management and Payments Agreement;

"Priority of Payments" means each of the Pre-Issuer Event of Defaudtrést Priority of
Payments, the Pre-Issuer Event of Default Principabrity of Payments, the Guarantee
Priority of Payments and the Post-Enforcement Ryiaf Payments, each as set out and
defined in the Intercreditor Agreement;

"Programme Resolutiori has the meaning given in the Rules of the Orgdiais of Covered
Bondholders attached to these Conditions;

"Put Option Notice' means a notice in the form attached to the Cdkit@ion Management
and Payments Agreement which must be deliverechéoRrincipal Paying Agent by any
Covered Bondholder wanting to exercise a rightttieem Covered Bonds at the option of the
Covered Bondholder;

"Put Option Receipt’ means a receipt issued by the Principal PayingnrAdgo a depositing
Covered Bondholder upon deposit of Covered Bondb thie Principal Paying Agent by any
Covered Bondholder wanting to exercise a rightetteem Covered Bonds at the option of the
Covered Bondholder;

"Quotaholders' Agreement means the agreement entered into on or aboutuB02D08
between Unione di Banche lItaliane S.c.p.A., StchtVlara as quotaholders of the Guarantor,
the Representative of the Covered Bondholderslam&uarantor;
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"Rate of Interest’ means the rate or rates (expressed as a peregp¢aicannum) of interest
payable in respect of the Series of Covered Bopésified in the relevant Final Terms or
calculated or determined in accordance with thevipians of these Conditions and/or the
relevant Final Terms;

"Redemption Amount' means, as appropriate, the Final Redemption Amothe Early
Redemption Amount (Tax), the Optional Redemptionodnt (Call), the Optional Redemption
Amount (Put), the Early Termination Amount or sucther amount in the nature of a
redemption amount as may be specified in, or débeunin accordance with the provisions of,
the relevant Final Terms;

"Reference Banks has the meaning given in the relevant Final Teomsf none, four major
banks selected by the Covered Bond Calculation Agerthe market that is most closely
connected with the Reference Rate;

"Reference Pricé has the meaning given in the relevant Final Terms
"Reference Raté means Euribor or Libor, as determined in thevafe Final Terms;
"Regular Period' means:

® in the case of Covered Bonds where interestieduled to be paid only by means of
regular payments, each period from and includirgltiterest Commencement Date to
but excluding the first Interest Payment Date aadhesuccessive period from and
including one Interest Payment Date to but exclgdie next Interest Payment Date;

(i) in the case of Covered Bonds where, apart fromfitse Interest Period, interest is
scheduled to be paid only by means of regular paysnesach period from and
including a Regular Date falling in any year to leutluding the next Regular Date,
where 'Regular Date' means the day and month (but not the year) orclwhany
Interest Payment Date falls; and

(iii) in the case of Covered Bonds where, apantnfane Interest Period other than the first
Interest Period, interest is scheduled to be palg by means of regular payments,
each period from and including a Regular Daterfglin any year to but excluding the
next Regular Date, wher&eégular Date' means the day and month (but not the year)
on which any Interest Payment Date falls other ti@ninterest Payment Date falling
at the end of the irregular Interest Period,;

"Relevant Clearing Systery means Euroclear and/or Clearstream, Luxemboudjoarany
other clearing system (other than Monte Titoli) @fied in the relevant Final Terms as a
clearing system through which payments under theeféa Bonds may be made;

"Relevant Daté means, in relation to any payment, whichevehgs later of (a) the date on
which the payment in question first becomes due (®hdf the full amount payable has not
been received in the Principal Financial Centrahef currency of payment by the Principal
Paying Agent on or prior to such due date, the datevhich (the full amount having been so
received) notice to that effect has been giveih¢éoQovered Bondholders;

"Relevant Dealer(s)' means, in relation to a Tranche, the Dealer(siclvis/are party to any
agreement (whether oral or in writing) entered with the Issuer and the Guarantor for the
issue by the Issuer and the subscription by suchlddg) of such Tranche pursuant to the
Programme Agreement;

"Relevant Financial Centré' has the meaning given in the relevant Final Terms

"Relevant Screen Pagemeans the page, section or other part of a pdatiainformation
service (including, without limitation, Reuters)esjfied as the Relevant Screen Page in the
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relevant Final Terms, or such other page, sectiowmtber part as may replace it on that
information service or such other information seeyiin each case, as may be nominated by the
Person providing or sponsoring the information aping there for the purpose of displaying
rates or prices comparable to the Reference Rate;

"Relevant Timé' has the meaning given in the relevant Final Terms
"Security" means the security created pursuant to the DEBtedge and the Deed of Charge;

"Seller' means any seller in its capacity as such purdwattie relevant Master Loans Purchase
Agreement;

"Service Providel' means each Seller, in its capacity as servicevigeo pursuant to the
Master Servicing Agreement;

"Specified Currency' has the meaning given in the relevant Final Terms
"Specified Denomination(s) has the meaning given in the relevant Final Terms

"Specified Officé' means, in relation to the Principal Paying Agéria Carducci 31, 20123
Milan, Italy or such other office in the same cily town as it may specify by notice to the
Issuer and the other parties to the Cash ManageR®mhents and Allocation Agreement in
the manner provided therein;

"Specified Period has the meaning given in the relevant Final Terms

"Statutory Tests' means such tests provided for under article Bexdree 310 and namely: (i)
the Nominal Value Test, (ii) the Net Present Valast and (iii) the Interest Coverage Test, as
further defined under clause 2 of the Cover Pooh&gement Agreement;

"Subordinated Lender' means each Seller, in its capacity as subordini@eder pursuant to
the relevant Subordinated Loan Agreement éubbrdinated Lenders means, collectively,
all of them;

"Subordinated Loan Agreement means each subordinated loan agreement enteted in
between a Subordinated Lender and the Guarantor;

"Sub-Servicel’ means each Seller in its capacity as sub-seryitesuant to the Master
Servicing Agreement;

"Subsidiary" has the meaning given to it in Article 2359 oé titalian Civil Code;

"Swap Agreement$ means, collectively, the Asset Swap Agreementhedaability Swap
Agreement and any other swap agreement that magntexed into in connection with the
Programme;

"Swap Providers means, collectively, the Asset Swap Providers, liability Swap Providers
and the providers of any other swap agreementsrezhtento in connection with the
Programme;

"TARGET 2 Settlement Day means any day on which the Trans-European Autednat
Real-Time Gross Settlement Express Transfer (TAR@ESystem is open;

"Test Grace Period means the period starting from the Calculatiotelan which the breach
of a Test is notified by the Calculation Agent aedding on the immediately following
Calculation Date;

"Tests' means collectively the Statutory Tests and theoAisation Test;
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(b)

"Transaction Document§ means each Master Loans Purchase Agreement, thsteM
Servicing Agreement, each Warranty and IndemnityreAgent, the Cash Allocation,
Management and Payments Agreement, the Programmeergnt, each Subscription
Agreement, the Cover Pool Management Agreement, Inbercreditor Agreement, each
Subordinated Loan Agreement, the Asset Monitoringre&ment, the Covered Bond
Guarantee, the Corporate Services Agreement, tlag S\greements, the Mandate Agreement,
the Quotaholders' Agreement, these Conditions, &athl Terms, the Deed of Charge, the
Deed of Pledge, the English Account Bank Agreemtrd, Master Definitions Agreement,
each N Covered Bond Certificate, each N CovereddBagreements, each N Covered Bond
Assignment Agreement and the N Covered Bond Camditiand any other agreement entered
into from time to time in connection with the Pragme;

"Warranty and Indemnity Agreement" means each warranty and indemnity agreement
entered into between a Seller and the Guarantdr; an

Interpretation
In these Conditions:

0] any reference to principal shall be deemed to aelthe Redemption Amount, any
additional amounts in respect of principal whichynhbe payable under Condition 11
(Taxatior), any premium payable in respect of a Series afe€C8onds and any other
amount in the nature of principal payable purstathese Conditions;

(i) any reference to interest shall be deemed to iechuy additional amounts in respect
of interest which may be payable under Conditior{Tlxatior) and any other amount
in the nature of interest payable pursuant to tixsalitions;

(iii) if an expression is stated in Condition 2(Befinitiong to have the meaning given in
the relevant Final Terms, but the relevant Finatni&e gives no such meaning or
specifies that such expression is "not applicatiieh such expression is not applicable
to the Cover Bonds;

(iv) any reference to a Transaction Document sballconstrued as a reference to such
Transaction Document, as amended and/or supplechapt®o and including the Issue
Date of the relevant Covered Bonds;

(v) any reference to a party to a Transaction Daninfother than the Issuer and the
Guarantor) shall, where the context permits, inelady Person who, in accordance
with the terms of such Transaction Document, besoaparty thereto subsequent to
the date thereof, whether by appointment as a ssocdo an existing party or by
appointment or otherwise as an additional partysuoh document and whether in
respect of the Programme generally or in respeatanfigle Tranche only; and

(vi) any reference in any legislation (whether gignlegislation or regulations or other
subsidiary legislation made pursuant to primaryisiagon) shall be construed as a
reference to such legislation as the same may bese, or may from time to time be,
amended or re-enacted.

Form, Denomination and Title

The Covered Bonds are in the Specified Denominé)orwhich may include a minimum
denomination and higher integral multiples of a ken@mount, in each case as specified in the
relevant Final Terms. The Covered Bonds will attiatles be evidenced by, and title thereto
will be transferable by means of, book entriesdocadance with the provisions of Article 83-
bis of Italian Legislative Decree No. 58 of 24 Febyudi998 and the joint regulation of
CONSOB and the Bank of Italy dated 22 February 2888 published in the Official Gazette
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(@)

(b)

(c)

(@)

(b)

(c)

No. 54 of 4 March 2008, as amended and supplemémtedtime to time. The Covered Bonds
will be held by Monte Titoli on behalf of the Coegk Bondholders until redemption or
cancellation thereof for the account of the reléwdonte Titoli Account Holder. No physical
documents of title will be issued in respect of @@vered Bonds. The rights and powers of the
Covered Bondholders may only be exercised in aecmre with the Rules of the Organisation
of the Covered Bondholders.

Status and Guarantee
Status of the Covered Bonds

The Covered Bonds constitute direct, unconditionatecured and unsubordinated obligations
of the Issuer and will rangari passuwithout preference among themselves and (savarfpr
applicable statutory provisions) at least equalihwall other present and future unsecured and
unsubordinated obligations of the Issuer from titnetime outstanding. In the event of a
compulsory winding-upliquidazione coatta amministratiyaf the Issuer, any funds realised
and payable to the Covered Bondholders will besctdid by the Guarantor on their behalf.

Status of the Covered Bond Guarantee

The payment of Guaranteed Amounts in respect df 8acies of Covered Bonds when due for
payment will be unconditionally and irrevocably garsteed by the Guarantor in the Covered
Bond Guarantee.

Priority of Payments

Amounts due from the Issuer pursuant to these Giondior from the Guarantor pursuant to
the Covered Bond Guarantee shall be paid in acooedwith the Priority of Payments, as set
out in the Intercreditor Agreement.

Fixed Rate Provisions
Application

This Condition 5 is applicable to the Covered Boodé$y if the Fixed Rate Provisions are
specified in the relevant Final Terms as beingiapple.

Accrual of interest

The Covered Bonds bear interest from the Interestrf@encement Date at the Rate of Interest
payable in arrear on each Interest Payment Datejectuas provided in Condition 10
(Payments Each Covered Bond will cease to bear interesinfithe due date for final
redemption unless payment of the Redemption Amaumhproperly withheld or refused, in
which case it will continue to bear interest in@cance with this Condition 5 (both before and
after judgment) until whichever is the earlier pfthie day on which all sums due in respect of
such Covered Bond up to that day are received bgmobehalf of the relevant Covered
Bondholder and (ii) the day which is seven daysratie Principal Paying Agent has notified
the Covered Bondholders that it has received atissdue in respect of the Covered Bonds up
to such seventh day (except to the extent thae tiseainy subsequent default in payment).

Fixed Coupon Amount

The amount of interest payable in respect of eamheted Bond for any Interest Period shall be
the relevant Fixed Coupon Amount and, if the CoddBends are in more than one Specified
Denomination, shall be the relevant Fixed CouporoAnt in respect of the relevant Specified
Denomination.
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(d)

(@)

(b)

(c)

Calculation of interest amount

The amount of interest payable in respect of eaobefed Bond for any period for which a

Fixed Coupon Amount is not specified shall be dakad by applying the Rate of Interest to
the Calculation Amount, multiplying the product the relevant Day Count Fraction, rounding
the resulting figure to the nearest sub unit of 8pecified Currency (half a sub unit being
rounded upwards) and multiplying such rounded &ghy a fraction equal to the Specified

Denomination of such Covered Bond divided by théc@ation Amount. For this purpose a

"sub-unit" means, in the case of any currency other tharo,Biie lowest amount of such

currency that is available as legal tender in tbentry of such currency and, in the case of
Euro, means one cent.

Floating Rate
Application

This Condition 6 is applicable to the Covered Bondy if the Floating Rate Provisions are
specified in the relevant Final Terms as beingiapple.

Accrual of interest

The Covered Bonds bear interest from the Interestrf@encement Date at the Rate of Interest
payable in arrear on each Interest Payment Datejectuas provided in Condition 10
(Payments Each Covered Bond will cease to bear interesinfithe due date for final
redemption unless payment of the Redemption Amauihproperly withheld or refused, in
which case it will continue to bear interest in@clance with this Condition (both before and
after judgment) until whichever is the earlier pfthe day on which all sums due in respect of
such Covered Bond up to that day are received bgrobehalf of the relevant Covered
Bondholder and (ii) the day which is seven daysrétte Principal Paying Agent has notified
the Covered Bondholders that it has received atissdue in respect of the Covered Bonds up
to such seventh day (except to the extent that tiseainy subsequent default in payment).

Screen Rate Determination

If Screen Rate Determination is specified in tHewant Final Terms as the manner in which
the Rate(s) of Interest is/are to be determineel,Rhte of Interest applicable to the Covered
Bonds for each Interest Period will be determingdhe Covered Bond Calculation Agent on
the following basis:

(i) if the Reference Rate is a composite quotationustoenarily supplied by one entity, the
Covered Bond Calculation Agent will determine thefé®ence Rate which appears on the
Relevant Screen Page as of the Relevant Time ometeeant Interest Determination
Date;

(i) in any other case, the Covered Bond Calculationnfgéll determine the arithmetic
mean of the Reference Rates which appear on thev&#l Screen Page as of the
Relevant Time on the relevant Interest DetermimaDate;

(i) if, in the case of (i) above, such rate does npeapon that page or, in the case of (ii)
above, fewer than two such rates appear on tha pad, in either case, the Relevant
Screen Page is unavailable, the Covered Bond GailculAgent will:

(A) request the principal Relevant Financial Centrecefof each of the Reference
Banks to provide a quotation of the Reference Rateapproximately the
Relevant Time on the Interest Determination Dateptome banks in the
Relevant Financial Centre interbank market in amowm that is representative
for a single transaction in that market at thattiesnd
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(d)

(€)

(f)

(B) determine the arithmetic mean of such quotationgd; a

(iv) if fewer than two such quotations are provided aquested, the Covered Bond
Calculation Agent will determine the arithmetic meaf the rates (being the nearest to
the Reference Rate, as determined by the Covered Balculation Agent) quoted by
major banks in the Principal Financial Centre & 8pecified Currency, selected by the
Covered Bond Calculation Agent, at approximatelyo@la.m. (local time in the Principal
Financial Centre of the Specified Currency) onfifet day of the relevant Interest Period
for loans in the Specified Currency to leading Baan banks for a period equal to the
relevant Interest Period and in an amount thagpsasentative for a single transaction in
that market at that time,

and the Rate of Interest for such Interest Periadl e the sum of the Margin and the rate or
(as the case may be) the arithmetic mean so detedpprovided howeveythat if the Covered
Bond Calculation Agent is unable to determine & @t (as the case may be) an arithmetic
mean in accordance with the above provisions iatim to any Interest Period, the Rate of
Interest applicable to the Covered Bonds duringhduterest Period will be the sum of the
Margin and the rate or (as the case may be) thienzatic mean last determined in relation to
the Covered Bonds in respect of a preceding Int&esod.

ISDA Determination

If ISDA Determination is specified in the relevafinal Terms as the manner in which the
Rate(s) of Interest is/are to be determined, thte Bfinterest applicable to the Covered Bonds
for each Interest Period will be the sum of the ¢§ffmrand the relevant ISDA Rate where
"ISDA Rate" in relation to any Interest Period means a rafeakto the Floating Rate (as

defined in the ISDA Definitions) that would be detned by the Covered Bond Calculation

Agent under an interest rate swap transactiondf @overed Bond Calculation Agent were
acting as Covered Bond Calculation Agent for thmérest rate swap transaction under the
terms of an agreement incorporating the ISDA D&éns and under which:

® the Floating Rate Option (as defined in the #ASDefinitions) is as specified in the
relevant Final Terms;

® the Designated Maturity (as defined in the ISDAIiDigbns) is a period specified in the
relevant Final Terms; and

(i)  the relevant Reset Date (as defined in theADefinitions) is either (A) if the relevant
Floating Rate Option is based on the London intarkboffered rate (LIBOR) for a
currency, the first day of that Interest PeriodByin any other case, as specified in the
relevant Final Terms.

Maximum or Minimum Rate of Interest

If any Maximum Rate of Interest or Minimum Ratelaterest is specified in the relevant Final
Terms, then the Rate of Interest shall in no ebengreater than the maximum or be less than
the minimum so specified.

Calculation of Interest Amount

The Covered Bond Calculation Agent will, as soorpexcticable after the time at which the
Rate of Interest is to be determined in relatioredgh Interest Period, calculate the Interest
Amount payable in respect of each Covered Bondsimh Interest Period. The Interest
Amount will be calculated by applying the Rate oferest for such Interest Period to the
Calculation Amount, multiplying the product by thedevant Day Count Fraction, rounding the
resulting figure to the nearest sub unit of thec8pe Currency (half a sub unit being rounded
upwards) and multiplying such rounded figure by raction equal to the Specified
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(h)

(@)

(b)

Denomination of the relevant Covered Bond dividgdthe Calculation Amount. For this
purpose asub unit" means, in the case of any currency other thawn,Bbe lowest amount of
such currency that is available as legal tendénercountry of such currency and, in the case of
Euro, means one cent.

Calculation of other amounts

If the relevant Final Terms specifies that any otmmount is to be calculated by the Covered
Bond Calculation Agent, then the Covered Bond Qatmn Agent will, as soon as practicable
after the time or times at which any such amouribibe determined, calculate the relevant
amount. The relevant amount will be calculatedHi®y €overed Bond Calculation Agent in the
manner specified in the relevant Final Terms.

Publication

The Covered Bond Calculation Agent will cause eRelte of Interest and Interest Amount
determined by it, together with the relevant Insefleayment Date, and any other amount(s)
required to be determined by it together with aglgvant payment date(s) to be notified to the
Principal Paying Agent and each competent authastyck exchange and/or quotation system
(if any) by which the Covered Bonds have then badmitted to listing, trading and/ or
guotation as soon as practicable after such datatioh but (in the case of each Rate of
Interest, Interest Amount and Interest Payment Oatany event not later than the first day of
the relevant Interest Period. Notice thereof sladdlo promptly be given to the Covered
Bondholders. The Covered Bond Calculation Agent el entitled to recalculate any Interest
Amount (on the basis of the foregoing provisionghaut notice in the event of an extension or
shortening of the relevant Interest Period. If @adculation Amount is less than the minimum
Specified Denomination, the Covered Bond Calcuta#gent shall not be obliged to publish
each Interest Amount but instead may publish ohty €alculation Amount and the Interest
Amount in respect of a Covered Bond having the mimh Specified Denomination.

Notifications etc

All notifications, opinions, determinations, ced#tes, calculations, quotations and decisions
given, expressed, made or obtained for the purpok#sis Condition by the Covered Bond
Calculation Agent will (in the absence of manifestor) be binding on the Issuer, the
Guarantor, the Principal Paying Agent, the CovaBeddholders and (subject as aforesaid) no
liability to any such Person will attach to the @md Bond Calculation Agent in connection
with the exercise or non-exercise by it of its pmyeuties and discretions for such purposes.

[This paragraph intentionally left blank
[This paragraph intentionally left blank
Redemption and Purchase

Scheduled redemption

Unless previously redeemed or purchased and caddellaccordance with the Conditions and
the relevant Final Terms, the Covered Bonds willredeemed at their Final Redemption
Amount on the Maturity Date, subject as providedthis Condition 9 Redemption and
Purchasg and Condition 10Raymentk

Extension of maturity

If an Extended Maturity Date is specified as amilie in the relevant Final Terms for a Series
of Covered Bonds and the Issuer has failed to payRinal Redemption Amount on the

Maturity Date specified in the relevant Final Teram&l the Guarantor or the Calculation Agent
on its behalf determines that the Guarantor hagdfing&nt moneys available under the relevant
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(c)

Priority of Payments to pay the Guaranteed Amogntsesponding to the Final Redemption

Amount in full in respect of the relevant SeriesCivered Bonds on the date falling on the
Extension Determination Date, then (subject as igeal below), payment of the unpaid

amount by the Guarantor under the Covered Bond dbtee shall be deferred until the

Extended Maturity Daterovided thatany amount representing the Final Redemption Amoun
due and remaining after the Extension Determinaate may be paid by the Guarantor on
any Interest Payment Date thereafter up to (antidimy) the relevant Extended Maturity

Date.

The Issuer shall confirm to the Principal PayingeAgas soon as reasonably practicable and in
any event at least four Business Days prior taMlaturity Date as to whether payment will or
will not be made in full of the Final Redemption At in respect of the Covered Bonds on
that Maturity Date. Any failure by the Issuer totihothe Principal Paying Agent shall not
affect the validity or effectiveness of the extensi

The Guarantor shall notify the relevant holderstl®# Covered Bonds (in accordance with
Condition 18 Noticeg, any relevant Swap Provider(s), the Rating Agesidhe Representative
of the Covered Bondholders and the Principal Payiggnt as soon as reasonably practicable
and in any event at least six Business Days poidhé Maturity Date of any inability of the
Guarantor to pay in full the Guaranteed Amountsregponding to the Final Redemption
Amount in respect of the Covered Bonds pursuatitéacCovered Bond Guarantee. Any failure
by the Guarantor to notify such parties shall niééch the validity or effectiveness of the
extension nor give rise to any rights in any suaityp

In the circumstances outlined above, the Guarasitall on the Extension Determination Date,
pursuant to the Covered Bond Guarantee, apply theeys (if any) available (after paying or
providing for payment of higher ranking pari passuamounts in accordance with the relevant
Priority of Paymentspro ratain partial payment of an amount equal to the FRedlemption
Amount in respect of the Covered Bonds and shajl Gaaranteed Amounts constituting
interest in respect of each such Covered Bond oh date. The obligation of the Guarantor to
pay any amounts in respect of the balance of thal Redemption Amount not so paid shall be
deferred as described above.

Interest will continue to accrue on any unpaid ami@nd be payable on each Interest Payment
Date during such extended period up to (and inoly}dthe Extended Maturity Date or, if
earlier, the Interest Payment Date on which thelfRedemption Amount is paid in full.

Redemption for tax reasons
The Covered Bonds may be redeemed at the optittredésuer in whole, but not in part:

® at any time (if the Floating Rate Provisiong apecified in the relevant Final Terms as
being applicable); or

(i) on any Interest Payment Date (if the Floating Ratevisions are specified in the
relevant Final Terms as being applicable),

on giving not less than 30 nor more than 60 dagste to the Covered Bondholders (which
notice shall be irrevocable), at their Early Redeomp Amount (Tax), together with interest
accrued (if any) to the date fixed for redemptié@n,

(A) the Issuer has or will become obliged to pay adiiiti amounts as provided or
referred to in Condition 11Téxatior) as a result of any change in, or
amendment to, the laws or regulations of Italyry political subdivision or any
authority thereof or therein having power to taxaoy change in the application
or official interpretation of such laws or regutats (including a holding by a
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(d)

(€)

court of competent jurisdiction), which change nremdment becomes effective
on or after the date of issue of the first Tranchthe Covered Bonds; and

(B) such obligation cannot be avoided by the Issueingakeasonable measures
available to it,

provided howeverthat no such notice of redemption shall be given eatttian:

(1) where the Covered Bonds may be redeemed at any @iindays prior to
the earliest date on which the Issuer would begedlito pay such
additional amounts if a payment in respect of tbeeCed Bonds were then
due; or

(2) where the Covered Bonds may be redeemed only dntarest Payment
Date, 60 days prior to the Interest Payment Dataimming immediately
before the earliest date on which the Issuer wbeldbliged to pay such
additional amounts if a payment in respect of tbgeCed Bonds were then
due.

Prior to the publication of any notice of redemptjmursuant to this paragraph, the Issuer shall
deliver to the Principal Paying Agent (A) a cedifie signed by two directors of the Issuer
stating that the Issuer is entitled to effect stettemption and setting forth a statement of facts
showing that the conditions precedent to the raghthe Issuer so to redeem have occurred of
and (B) an opinion of independent legal advisersegbgnised standing to the effect that the
Issuer has or will become obliged to pay such aidit amounts as a result of such change or
amendment. Upon the expiry of any such notice agfexred to in this Condition 9(c), the
Issuer shall be bound to redeem the Covered Bonascordance with this Condition 9(c).

Redemption at the option of the Issuer

If the Call Option is specified in the relevant &immerms as being applicable, the Covered
Bonds may be redeemed at the option of the Issuahole or, if so specified in the relevant
Final Terms, in part on any Optional Redemption eDéCall) at the relevant Optional
Redemption Amount (Call) on the Issuer's giving less than 15 nor more than 30 days' notice
to the Covered Bondholders (which notice shallbevbcable and shall oblige the Issuer to
redeem the Covered Bonds on the relevant OptiordeRption Date (Call) at the Optional
Redemption Amount (Call) plus accrued interesafiy) to such date).

Partial redemption and instalment redemption

If the Covered Bonds are to be redeemed in payt@mlany date in accordance with Condition
9(d) Redemption at the option of the Isguer if they are redeemed in instalments pursuant t
the relevant Final Terms and the Conditions, theeGad Bonds to be redeemed in part or in
instalments shall be redeemed in the principal arhepecified by the Issuer and the Covered
Bonds will be so redeemed in accordance with thesrand procedures of Monte Titoli and/or
any other Relevant Clearing System (to be reflectede records of such clearing systems as a
pool factor or a reduction in principal amountjlair discretion), subject to compliance with
applicable law, the rules of each competent authastock exchange and/or quotation system
(if any) by which the Covered Bonds have then badmitted to listing, trading and/or
quotation. The notice to Covered Bondholders retéto in Condition 9(d)Redemption at the
option of the Issugrshall specify the proportion of the Covered Bosdsto be redeemed. If
any Maximum Redemption Amount or Minimum Redemptidmount is specified in the
relevant Final Terms, then the Optional Redempfiotount (Call) shall in no event be greater
than the maximum or be less than the minimum soifspa.
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(9)

(h)

(i)

0)

Redemption at the option of Covered Bondholders

If the Put Option is specified in the relevant Fifiarms as being applicable, the Issuer shall, at
the option of any Covered Bondholder redeem suckef@a Bonds held by it on the Optional
Redemption Date (Put) specified in the relevant ®ption Notice at the relevant Optional
Redemption Amount (Put) together with interest&fify) accrued to such date. In order to
exercise the option contained in this Condition),9the Covered Bondholder must, not less
than 15 nor more than 30 days before the relevamio@al Redemption Date (Put), deposit
with the Principal Paying Agent a duly completed Pytion Notice (which notice shall be
irrevocable) in the form obtainable from the Prpati Paying Agent. The Principal Paying
Agent shall deliver a duly completed Put Option &pt to the depositing Covered
Bondholder. Once deposited in accordance with @aadition 9(f), no duly completed Put
Option Notice, may be withdrawmrovided howevey that if, prior to the relevant Optional
Redemption Date (Put), any Covered Bonds becomesdhiately due and payable or, upon due
presentation of any such Covered Bonds on the arte@ptional Redemption Date (Put),
payment of the redemption moneys is improperly et or refused, the Principal Paying
Agent shall mail notification thereof to the Cowergondholder at such address as may have
been given by such Covered Bondholder in the rekeRat Option Notice and shall hold such
Covered Bond against surrender of the relevant Gution Receipt. For so long as any
outstanding Covered Bonds are held by the Prindjagling Agent in accordance with this
Condition 9(f), the Covered Bondholder and notPhimcipal Paying Agent shall be deemed to
be the holder of such Covered Bonds for all purpose

No other redemption

The Issuer shall not be entitled to redeem the f@avBonds otherwise than as provided in this
Condition 9 and as specified in the relevant Firexims.

Purchase

The Issuer or any of its Subsidiaries (other tham Guarantor) may at any time purchase
Covered Bonds in the open market or otherwise arahw price and any Covered Bonds so
purchased may be held or resold or may be surredder accordance with Condition 9(i)
(Cancellation). The Guarantor shall not purchaseCGovered Bonds at any time.

Cancellation

All Covered Bonds so redeemed or purchased by skeet or any such Subsidiary and
subsequently surrendered for cancellation shadidoeelled and may not be reissued or resold.

Extension of principal instalments

If Extended Instalment Date is specified as applean the relevant Final Terms for a Series
of Covered Bonds whose principal is payable inaimsénts and the Issuer has failed to pay a
Covered Bond Instalment Amount on the applicableefed Bond Instalment Date specified
in the relevant Final Terms and the Guarantor erGhlculation Agent on its behalf determines
that the Guarantor has insufficient moneys avalafsider the relevant Priority of Payments to
pay the Guaranteed Amounts corresponding to susier€d Bond Instalment Amount in full
on the applicable Covered Bond Instalment Extenfletermination Date, then (subject as
provided below), payment by the Guarantor underGbeered Bond Guarantee of each of (a)
such Covered Bond Instalment Amount and (b) allsegbently due and payable Covered
Bond Instalment Amounts shall be deferred until imerest Payment Date falling one year
after the date on which it was previously dumvided thatno Covered Bond Instalment
Amount may be deferred to a date falling afterNtadurity Date for the relevant Series.

The Issuer shall confirm to the Principal PayingeAgas soon as reasonably practicable and in
any event at least four Business Days prior toajhdicable Covered Bond Instalment Date as
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(@)

(b)

(c)

to whether payment will or will not be made in foll the relevant Covered Bond Instalment
Amount on its Covered Bond Instalment Date. Anyufai by the Issuer to notify the Principal
Paying Agent shall not affect the validity or etiegeness of the extension.

The Guarantor shall notify the relevant holdersthdd# Covered Bonds (in accordance with
Condition 18 Noticeg, any relevant Swap Provider(s), the Rating Agesidhe Representative
of the Covered Bondholders and the Principal Payiggnt as soon as reasonably practicable
and in any event at least six Business Days poa Covered Bond Instalment Date of any
inability of the Guarantor to pay in full the Guataed Amounts corresponding to the relevant
Covered Bond Instalment Amount pursuant to the @a/&ond Guarantee. Any failure by the
Guarantor to notify such parties shall not affdwt validity or effectiveness of the extension
nor give rise to any rights in any such party.

In the circumstances outlined above, the Guarashal on each Interest Payment Date
following the applicable Covered Bond Instalmenttdfission Determination Date until the
applicable Extended Instalment Date, pursuant & Govered Bond Guarantee, apply the
moneys (if any) available (after paying or provglifor payment of higher ranking qari
passuamounts in accordance with the relevant PrioritiP@ymentspro ratatowards payment
of an amount equal to the relevant Covered Bonthliment Amount together with interest
accrued thereon up to (and including) such date.

Interest will continue to accrue on any unpaid amaluring such extended period and shall be
payable on each Interest Payment Date from theaeteCovered Bond Instalment Date until

the Extended Instalment Date or, if earlier, théedan which the deferred Covered Bond

Instalment Amount is paid in full.

Failure by the Issuer to pay the Covered Bond Imsat Amount on its Covered Bond
Instalment Date will (subject to any applicable ggrgperiod) be an Issuer Event of Default.
Failure by the Guarantor to pay the deferred Cal@&end Instalment Amount on the related
Extended Instalment Date will (subject to any aggilie grace period) be a Guarantor Event of
Default.

Payments
Payments through clearing systems

Payment of interest and repayment of principal espect of the Covered Bonds will be
credited, in accordance with the instructions ofriioTitoli, by the Principal Paying Agent on
behalf of the Issuer or the Guarantor (as the ozse be) to the accounts of those banks and
authorised brokers whose accounts with Monte Taaddi credited with those Covered Bonds
and thereafter credited by such banks and authlbiisekers from such aforementioned
accounts to the accounts of the beneficial ownérthase Covered Bonds or through the
Relevant Clearing Systems to the accounts with Redevant Clearing Systems of the
beneficial owners of those Covered Bonds, in acuwoed with the rules and procedures of
Monte Titoli and of the Relevant Clearing Systeassthe case may be.

Payments subject to fiscal laws

All payments in respect of the Covered Bonds abgestiin all cases to any applicable fiscal or
other laws and regulations in the place of paymeumit,without prejudice to the provisions of
Condition 11 Taxation. No commissions or expenses shall be charged dwer€d
Bondholders in respect of such payments.

Payments on business days

If the due date for payment of any amount in respé@ny Covered Bond is not a Payment
Business Day in the Place of Payment, the CovergdiBolder shall not be entitled to payment
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(@)

(b)

in such place of the amount due until the next seding Payment Business Day in such place
and shall not be entitled to any further interesbtber payment in respect of any such delay.

Taxation
Gross up by Issuer

All payments of principal and interest in respeicthe Covered Bonds by or on behalf of the
Issuer shall be made free and clear of, and withathiholding or deduction for or on account
of, any present or future taxes, duties, assessnoerfovernmental charges of whatever nature
imposed, levied, collected, withheld or assessetdy(ior on behalf of the Republic of Italy or
any political subdivision therein or any authotityerein or thereof having power to tax, or (ii)
pursuant to an agreement described in Section b6t (the U.S. Internal Revenue Code of
1986 (the "Code") or otherwise imposed pursuar@dotions 1471 through 1474 of the Code
and any regulations or agreements thereunder @iabffnterpretations thereof FATCA™")
unless the withholding or deduction of such taxasties, assessments, or governmental
charges is required by law (including pursuantrt@agreement described in Section 1471(b) of
the Code or otherwise imposed pursuant to FATCA)hkat event, the Issuer shall pay such
additional amounts as will result in receipt by ®@vered Bondholders after such withholding
or deduction of such amounts as would have beeivest by them had no such withholding or
deduction been required, except that no such additiamounts shall be payable in respect of
any Covered Bond:

® in respect of any payment or deduction of anteriest or principal on account of
impostasostitutiva(at the then applicable rate of tax) pursuant exrBe 239 with
respect to any Covered Bonds and in all circumssme which the procedures set
forth in Decree 239 have not been met or compligd @xcept where such procedures
have not been met or complied with due to the astar omissions of the Issuer or its
agents; or

® held by or on behalf of a Covered Bondholder whgliable to such taxes, duties,
assessments or governmental charges in respeuatiofGovered Bonds by reason of
its having some connection with the jurisdiction flahich such taxes, duties,
assessments or charges have been imposed, levitztted, withheld or assessed
other than the mere holding of the Covered Bonds; o

(iii) where such withholding or deduction is impdsen a payment to an individual and is
required to be made pursuant to European Counoiicive 2003/48/EC, Amending
Directive or any law or agreement implementing @mplying with, or introduced in
order to conform to, such Directives; or

(iv) presented for payment by or on behalf of a €ed Bondholder which would have
been able to avoid such withholding or deductiorplgsenting the relevant Covered
Bond to another Paying Agent in a Member Statb@fBuropean Union; or

(v) where such withholding is required by FATCA.
Taxing jurisdiction

If the Issuer becomes subject at any time to axydajurisdiction other than the Republic of
Italy, references in these Conditions to the Repudfl Italy shall be construed as references to
the Republic of Italy and/or such other jurisdintid-or the purposes of this paragraph (b), the
Issuer will not be considered to become subjec¢héotaxing jurisdiction of the United States
should the Issuer be required to withhold amoumtsegpect any withholding tax imposed by
the United States on any payments the Issuer makes.
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12.

(@)

(b)

No Gross-up by the Guarantor

If withholding of, or deduction of any present oture taxes, duties, assessments or charges of
whatever nature is imposed by or on behalf of Jtalyy authority therein or thereof having
power to tax, the Guarantor will make the requivéthholding or deduction of such taxes,
duties, assessments or charges for the accouhé @dvered Bondholders, as the case may be,
and shall not be obliged to pay any additional am®to the Covered Bondholders.

Events of Default
Issuer Events of Default:
If any of the following events (each, ailssuer Event of Default) occurs and is continuing:

()  Non-paymentthe Issuer fails to pay any amount of interesd/anprincipal due and
payable on any Series of Covered Bonds at theswaelt Interest Payment Date and such
breach is not remedied within the next 15 Busirigsgs, in case of amounts of interest,
or 20 Business Days, in case of amounts of prihcizathe case may be; or

(i)  Breach of other obligatiara breach of any obligation under the Transadloouments
by the Issuer occurs which is not remedied wittindays after the Representative of the
Covered Bondholders has given written notice tHaethe Issuer; or

(i)  Cross-defaultany of the events described in paragraphs (ij)tabove occurs in respect
of any other Series of Covered Bonds; or

(iv) Insolvencyan Insolvency Event occurs with respect to tiseds; or

(v) Article 74 resolutiona resolution pursuant to article 74 of the Coidstéd Banking Act
is issued in respect of the Issuer; or

(vi) Cessation of businesthe Issuer ceases to carry on its primary busjres

(vii) Breach of Teststhe Tests are breached and are not remediednwiiei Test Grace
Period,

then the Representative of the Covered Bondhokleah serve an Issuer Default Notice on the
Issuer and the Guarantor demanding payment underCiwered Bond Guarantee, and
specifying, in case of the Issuer Event of Defaeferred to under item (v)Afticle 74
resolutior) above, that the Issuer Event of Default may beptarary.

Effect of an Issuer Default Notice:
Upon service of an Issuer Default Notice upon Hseiér and the Guarantor:

(1) No further Series of Covered Bondie Issuer may not issue any further Series of
Covered Bonds;

(i) Covered Bond Guarantee:

(@) interest and principal falling due on the Coverazh@s will be payable by the
Guarantor at the time and in the manner providedeurthese Conditions,
subject to and in accordance with the terms ofQbeered Bond Guarantee and
the Priority of Payments;

(b) the Guarantor (or the Representative of the CovBrettiholders pursuant to the
Intercreditor Agreement) shall be entitled to resjufeom the Issuer an amount
up to the Guaranteed Amounts and any sum so reteiveecovered from the
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(c)

(iif)

Issuer will be used to make payments in accordavite the Covered Bond
Guarantee;

(c) if (i) the right of the Guarantor under ConditioR2(b)(ii)(b) is in any way
challenged or revoked and (i) a Programme Reswiutdf the Covered
Bondholders has been passed to this effect, theer€dvBonds will become
immediately due and payable by the Issuer, at thaity Termination Amount
together with accrued interest thereon and the @uar will no longer be
entitled to request from the Issuer the amount gt under Condition

12(b)(ii)(b);

Disposal of Assetghe Guarantor shall sell the Eligible Assets dimp-Up Assets
included in the Cover Pool in accordance with thmevisions of the Cover Pool
Management Agreement,

provided that in case of the Issuer Event of Default referrecuhder item (v) Article 74
resolutior) above, the effects listed in items (Nd further Series of Covered Bohd§i)
(Covered Bond Guaranteand (iii) Disposal of Assetsgbove will only apply for as long as
the suspension of payments pursuant to Article fatheo Consolidated Banking Act will be in
force and effect (theSuspension Periot). Accordingly (A) the Guarantor, in accordancehwi
Decree 310, shall be responsible for the paymentseoamounts due and payable under the
Covered Bonds during the Suspension Period anat(B)e end of the Suspension Period, the
Issuer shall be again responsible for meeting #yengnt obligations under the Covered Bonds.

Guarantor Events of Default:

If any of the following events (each, &tuarantor Event of Default') occurs and is
continuing:

(i)

(i)
(iif)

(iv)

(v)

Non-paymentfollowing delivery of an Issuer Default Noticdiet Guarantor fails to pay
any interest and/or principal due and payable unkerCovered Bond Guarantee and
such breach is not remedied within the next follmyvil5 Business Days, in case of
amounts of interests, or 20 Business Days, in cagsamounts of principal, as the case
may be; or

Insolvencyan Insolvency Event occurs with respect to thar@utor; or

Breach of other obligatiara breach of any obligation under the Transadboouments
by the Guarantor occurs (other than payment oligatreferred to in Condition 12(c)(i))
which is not remedied within 30 days after the Rspntative of the Covered
Bondholders has given written notice thereof toGuarantor; or

Breach of Amortisation Testhe Amortisation Test is breached and is not dhatk
within the Test Grace Period; or

Invalidity of the Covered Bond Guarantabe Covered Bond Guarantee is not in full
force and effect or it is claimed by the Guaramiotrto be in full force and effect,

then the Representative of the Covered Bondhokteh or, in the case of the Guarantor Event
of Default under Condition 12(c)(iii)Bfeach of other obligationshall, if so directed by a
Programme Resolution, serve a Guarantor DefauicBlain the Guarantor.
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13.

14.

(@)

Effect of a Guarantor Default Notice:
Upon service of a Guarantor Default Notice uponGo@rantor:

()  Acceleration of Covered Bondthe Covered Bonds shall become immediately dwk an
payable at their Early Termination Amount togethérappropriate, with any accrued
interest;

(i) Covered Bond Guarantee: subject to and in accoedanit the terms of the Covered
Bond Guarantee, the Representative of the Covemmudi®lders, on behalf of the
Covered Bondholders, shall have a claim againsGtierantor for an amount equal to the
Early Termination Amount, together with accruedemest and any other amount due
under the Covered Bonds (other than additional antisopayable under Condition 11(a)
(Gross up by Issugin accordance with the Priority of Payments;

(i) Disposal of assetghe Guarantor shall immediately sell all assetduided in the Cover
Pool in accordance with the provisions of the Cd¥eol Management Agreement; and

(iv) Enforcementthe Representative of the Covered Bondholders, mits discretion and
without further notice subject to having been inddrad and/or secured to its
satisfaction, take such steps and/or institute suoleeedings against the Issuer or the
Guarantor (as the case may be) as it may thirtl féinforce such payments, but it shall
not be bound to take any such proceedings or steless requested or authorised by a
Programme Resolution of the Covered Bondholders.

Determinations, etc

All notifications, opinions, determinations, cedétes, calculations, quotations and decisions
given, expressed, made or obtained for the purpafsénss Condition 12 by the Representative
of the Covered Bondholders shall (in the absenc&anfd frode), gross negligencecdlpa
grave or wilful default @olo)) be binding on the Issuer, the Guarantor andCalered
Bondholders and (in such absence as aforesaidpbitity to the Covered Bondholders, the
Issuer or the Guarantor shall attach to the Reptatee of the Covered Bondholders in
connection with the exercise or non-exercise byfitits powers, duties and discretions
hereunder.

Prescription

Claims for payment under the Covered Bonds shalbime void unless made within ten years
(in respect of principal) or five years (in respetinterest) from the due date thereof.

Representative of the Covered Bondholders
Organisation of the Covered Bondholders

The Organisation of the Covered Bondholders stakstablished upon, and by virtue of, the
issuance of the first Series of Covered Bonds utfteiProgramme and shall remain in force
and in effect until repayment in full or canceltati of the Covered Bonds of any Series.
Pursuant to the Rules of the Organisation of thee@m Bondholders, for as long as the
Covered Bonds are outstanding, there shall atimmtts be a Representative of the Covered
Bondholders. The appointment of the Representaiivéhe Covered Bondholders as legal
representative of the Organisation of the CoverexhdBolders is made by the Covered
Bondholders subject to and in accordance with thiedRof the Organisation of the Covered
Bondholders.
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15.

Initial appointment

In the Programme Agreement, the Relevant Dealbgs)or have appointed the Representative
of the Covered Bondholders to perform the actisitikescribed in the Programme Agreement,
in these Conditions (including the Rules of the @igation of Covered Bondholders), in the
Intercreditor Agreement and in the other TransacBocuments, and the Representative of the
Covered Bondholders has accepted such appointroettd period commencing on the Issue
Date of the first Series of Covered Bonds and endsubject to early termination of its
appointment) on the date on which all of the CogddBends have been cancelled or redeemed
in accordance with these Conditions and the relefvisnal Terms.

Acknowledgment by Covered Bondholders
Each Covered Bondholder, by reason of holding Gav&onds:

(1) recognises the Representative of the CoverewiBolders as its representative and (to
the fullest extent permitted by law) agrees to band by any agreement entered into
from time to time by the Representative of the CedeBondholders in such capacity
as if such Covered Bondholder were a signatoryetbeand

(i) acknowledges and accepts that the Relevanteisa shall not be liable in respect of
any loss, liability, claim, expenses or damage eseff or incurred by any of the
Covered Bondholders as a result of the performdnycehe Representative of the
Covered Bondholders of its duties or the exercibarny of its rights under the
Transaction Documents.

Agents

In acting under the Cash Allocation Management Ragiments Agreement and in connection
with the Covered Bonds, the Principal Paying Agaets solely as an agent of the Issuer and,
following service of an Issuer Default Notice oGaarantor Default Notice, as an agent of the
Guarantor and does not assume any obligations tisvearrelationship of agency or trust for or
with any of the Covered Bondholders.

The Principal Paying Agent and its initial Spedfi@ffices are set out in these Conditions. The
Cover Bond Calculation Agent (if not the Principadying Agent) is specified in the relevant
Final Terms. The Issuer and the Guarantor reséeveight at any time to vary or terminate the
appointment of the Principal Paying Agent and tpa@t a successor principal paying agent or
Cover Bond Calculation Agenprovided howeveythat

@ the Issuer and the Guarantor shall at all timegntain a principal paying agent; and

(i) the Issuer and the Guarantor shall at all Srpeocure that the Principal Paying Agent
operates in an EU member state such that it willb@oobliged to withhold or deduct
tax pursuant to European Council Directive 200F48/or any other Directive
implementing the conclusions of the ECOFIN Coumedeting of 26—27 November
2000; and

(iii) if a Cover Bond Calculation Agent is speciién the relevant Final Terms, the Issuer
and the Guarantor shall at all times maintain aeC®ond Calculation Agent; and

(iv) if and for so long as the Covered Bonds areniiédd to listing, trading and/or
guotation by any competent authority, stock exckasagd/or quotation system which
requires the appointment of a paying agent in ariqular place, the Issuer and the
Guarantor shall maintain a paying agent havingsjiecified office in the place
required by such competent authority, stock exchamgl/or quotation system.
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16.

17.

(@)

(b)

Notice of any change in the Principal Paying Agarin its Specified Offices shall promptly be
given to the Covered Bondholders.

Further Issues

The Issuer may from time to time, without the canisd# the Covered Bondholders, create and
issue further Covered Bonds having the same tentisanditions as the Covered Bonds in all

respects (or in all respects except for the fiegtnpent of interest) so as to form a single series
with the Covered Bondgrovided thatthe Rating Agencies will have confirmed that such

issuance does not adversely affect the then curegmgs of the then outstanding Covered

Bonds.

Limited Recourse and Non Petition
Limited Recourse

The obligations of the Guarantor under the CovaBedd Guarantee constitute direct and
unconditional, unsubordinated and limited recowiségations of the Guarantor, collateralised
by the Cover Pool as provided under the Secuiisaand Covered Bond Law, Decree 310
and the Bank of Italy Regulations. The recourséhefCovered Bondholders to the Guarantor
under the Covered Bond Guarantee will be limitedhi assets comprised in the Cover Pool
subject to, and in accordance with, the relevanori®r of Payments pursuant to which
specified payments will be made to other partieorpto payments to the Covered
Bondholders.

Non Petition

Only the Representative of the Covered Bondholderg pursue the remedies available under
the general law or under the Transaction Docum#mtsbtain payment of the Guaranteed
Amounts or enforce the Covered Bond Guarantee anii® Security and no Covered

Bondholder shall be entitled to proceed directlgiagt the Guarantor to obtain payment of the
Guaranteed Amounts or to enforce the Covered Bondr&htee and/or the Security. In

particular:

® no Covered Bondholder (nor any person on itsalfe is entitled, otherwise than as
permitted by the Transaction Documents, to dirketRepresentative of the Covered
Bondholders to enforce the Covered Bond Guaramémathe Security or (except for
the Representative of the Covered Bondholders) take proceedings against the
Guarantor to enforce the Covered Bond Guaranteiatiek Security;

(i) no Covered Bondholder (nor any person on @kdif, other than the Representative of
the Covered Bondholders, where appropriate) stmlle as expressly permitted by the
Transaction Documents, have the right to take ior gmy person in taking any steps
against the Guarantor for the purpose of obtaipagmnent of any amount due from
the Guarantor;

(iii) at least until the date falling one year amk day after the date on which all Series of
Covered Bonds issued in the context of the Progmnmave been cancelled or
redeemed in full in accordance with their Final nigrtogether with any payments
payable in priority oipari passuthereto, no Covered Bondholder (nor any person on
its behalf, other than the Representative of thee@a Bondholders) shall initiate or
join any person in initiating an Insolvency Evemteélation to the Guarantor; and

(iv) no Covered Bondholder shall be entitled toetak join in the taking of any corporate
action, legal proceedings or other procedure op stdich would result in the
Priorities of Payments not being complied with.
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18.

(@)

(b)

19.

20.
(@)

(b)

(c)

Notices
Notices given through Monte Titoli

Any notice regarding the Covered Bonds, as longhasCovered Bonds are held through
Monte Titoli, shall be deemed to have been dulegiif given through the systems of Monte
Titoli.

Other publication

The Representative of the Covered Bondholders bbadl liberty to sanction any other method
of giving notice to Covered Bondholders if, in $isle opinion, such other method is reasonable
having regard to market practice then prevailing emthe rules of the competent authority,
stock exchange and/or quotation system by whichGQbeered Bonds are then admitted to
trading andprovided thatnotice of such other method is given to the holadrhe Covered
Bonds in such manner as the Representative ofdlier€d Bondholders shall require.

Rounding

For the purposes of any calculations referred tinése Conditions (unless otherwise specified
in these Conditions or the relevant Final Terma), &ll percentages resulting from such
calculations will be rounded, if necessary, to thearest one hundred-thousandth of a
percentage point (with 0.000005 per cent. beingded up to 0.00001 per cent.), (b) all United
States dollar amounts used in or resulting fronsadculations will be rounded to the nearest
cent (with one half cent being rounded up), (c)Jalbanese Yen amounts used in or resulting
from such calculations will be rounded downwardsthie next lower whole Japanese Yen
amount, and (d) all amounts denominated in anyratheency used in or resulting from such
calculations will be rounded to the nearest twoirdat places in such currency, with 0.005
being rounded upwards.

Governing Law and Jurisdiction
Governing law

These Covered Bonds are governed by ltalian law.offler Transaction Documents are
governed by Italian law, save for the Deed of Chatge English Account Bank Agreement
and the Swap Agreements, which are governed byidinigiw.

Jurisdiction

The courts of Milan have exclusive competence Herresolution of any dispute that may arise
in relation to the Covered Bonds or their validityterpretation or performance.

Relevant legislation

Anything not expressly provided for in these Coiodis will be governed by the provisions of
the Securitisation and Covered Bond Law and, ifliapble, Article 58 of the Consolidated
Banking Law, the Bank of Italy Regulations and @ecNo. 310.
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11

1.2

13

21

RULES OF THE ORGANISATION OF THE COVERED BONDHOLDER S

TITLE |
GENERAL PROVISIONS

GENERAL

The Organisation of the Covered Bondholders ineespf all Covered Bonds of whatever
Series issued under the Programme by Unione di Igaritaliane S.c.p.a. is created
concurrently with the issue and subscription of @mvered Bonds of the first Series to be
issued and is governed by these Rules of the Czg@mm of the Covered Bondholders
("Rules").

These Rules shall remain in force and effect uutll repayment or cancellation of all the
Covered Bonds of whatever Series.

The contents of these Rules are deemed to be egrahtpart of the Terms and Conditions of
the Covered Bonds (th€bnditions") of each Series issued by the Issuer.

DEFINITIONS AND INTERPRETATION

Definitions

In these Rules, the terms below shall have thevdtlg meanings:

"Block Voting Instruction” means, in relation to a Meeting, a document idshg the
Principal Paying Agent or by a Registrar, as treegaay be:

(@)

(b)

(©)

(d)

()

in case of Covered Bond issued in a dematerialfpeth, certifying that specified
Covered Bonds are held to the order of the Prih@pging Agent or under its control
or have been blocked in an account with a cleasiygiem and will not be released
until a the earlier of:

() aspecified date which falls after the conclusibthe Meeting; and

(i) the relevant Covered Bonds ceasing with the agreeofehe Principal Paying
Agent to be held to its order or under its contmoso blocked and notification of
the release thereof by the Principal Paying Ageot the Issuer and
Representative of the Covered Bondholders;

in case of N Covered Bonds and Covered Bonds issueghistered form, certifying
that specified Covered Bonds have been blocked thighRegistrar and will not be
released until the conclusion of the Meeting;

certifying that the Holder, or the registered Hold®e case of N Covered Bonds or
Covered Bonds issued in registered form, of theveait Blocked Covered Bonds or a
duly authorised person on its behalf has notified Principal Paying Agent or
Registrar that the votes attributable to such GmveBonds are to be cast in a
particular way on each resolution to be put tolteeting and that during the period
of 48 hours before the time fixed for the Meetingcls instructions may not be
amended or revoked;

listing the aggregate principal amount of such #iget Blocked Covered Bonds,
distinguishing between those amounts in respeathith instructions have been given
to vote for, and against, each resolutiami

authorising a named individual to vote in accora@awith such instructions;
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"Blocked Covered Bond% means (i) Covered Bonds which have been blockeahi account
with a clearing system or otherwise are held toofuer of or under the control of the Principal
Paying Agent, or (ii) in case of N Covered Bondd @overed Bonds issued in registered form,
such Covered Bonds which have been blocked wittRéggistrar, for the purpose of obtaining
from the Principal Paying Agent and/or the RegistraBlock Voting Instruction or a Voting
Certificate on terms that they will not be releasedtil after the conclusion of the Meeting in
respect of which the Block Voting Instruction ortfirg Certificate is required;

"Chairman" means, in relation to any Meeting, the person wdk@s the chair in accordance
with Article 8 (Chairman of the Meeting

"Cover Pool' has the meaning given to it in the Master Deifmis Agreement;
"Event of Default' means an Issuer Event of Default or a GuarantenEof Default;

"Extraordinary Resolution"” means a resolution passed at a Meeting, dulyemed and held

in accordance with the provisions contained in¢hRales by a majority of not less than three
guarters of the votes cast or, in the case of alutsn pursuant to Condition 12(b)(ii)(c)
(Effect of an Issuer Default Notice — Covered Bonu@nted, by a majority of not less than
50 per cent. of the Outstanding Principal Amounthaf Covered Bonds of the relevant Series
then outstanding;

"Fitch" means Fitch Ratings Ltd.;

"Holder" or "holder" means in respect of Covered Bonds, the ultimateeo of such Covered
Bonds and, in respect of the Covered Bonds issuedgistered form and N Covered Bonds,
the ultimate registered owner of such Covered B@sdset out in the Register;

"Liabilities" means losses, liabilities, inconvenience, castpenses, damages, claims, actions
or demands;

"Meeting" means a meeting of Covered Bondholders (whethginally convened or resumed
following an adjournment);

"Monte Titoli Account Holder" means any authorised financial intermediary ingtn
entitled to hold accounts on behalf of its custanweith Monte Titoli (asntermediari aderenji
in accordance with Article 88uarter of Italian Legislative Decree No. 58 of 24 Febyua®98
and includes any depository banks appointed byReéHevant Clearing System;

"Moody's" means Moody's Investors Service Limited;

"Ordinary Resolution” means any resolution passed at a Meeting, dutyermed and held in
accordance with the provisions contained in thade$Rby a majority of more than 50 per cent.
of the votes cast;

"Programme Resolutiori means an Extraordinary Resolution passed atghesineeting of the
Covered Bondholders of all Series, duly convenedi tegid in accordance with the provisions
contained in these Rules (ii) to direct the Repredare of the Covered Bondholders to take
action pursuant to Condition 12(b)(ii)(dkfect of an Issuer Default Notice — Covered Bond
Guaranteg, Condition 12(c)(iii) Guarantor Event of Default — Breach of other obtiga) or
Condition 12(d)(iv) Guarantor Event of Default — Enforcement to appoint or remove the
Representative of the Covered Bondholders purdoahitticle 26 @ppointment, Removal and
Remuneratio)y or (ii) to direct the Representative of the GevkBondholders to take other
action stipulated in the Conditions or the TransacDocuments as requiring a Programme
Resolution.
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"Proxy" means a person appointed to vote under a Votigificate as a proxy or a person
appointed to vote under a Block Voting Instructioneach case other than:

@) any person whose appointment has been revokedaethtion to whom the Principal
Paying Agent or, the Registrar or, in the case pfaxy appointed under a Voting
Certificate, the Issuer has been notified in wgtiof such revocation by the time
which is 48 hours before the time fixed for theexgint Meeting; and

(b) any person appointed to vote at a Meeting whichbeen adjourned for want of a
guorum and who has not been reappointed to vdteed#leeting when it is resumed,;

"Rating Agencie$ means Fitch and Moody's and each of them Ratihg Agency’;

"Resolutions means the Ordinary Resolutions, the Extraordin&gsolutions and the
Programme Resolutions, collectively;

"Swap Raté means, in relation to a Covered Bond or Serie€mfered Bonds, the exchange
rate specified in any Swap Agreement relating tchsGovered Bond or Series of Covered
Bonds or, if there is no exchange rate specified tire Swap Agreement has terminated, the
applicable spot rate;

"Transaction Party" means any person who is a party to a TransaBt@ument;

"Voter" means, in relation to a Meeting, the Holder d?raxy named in a Voting Certificate,
the bearer of a Voting Certificate issued by thiaddpal Paying Agent or by a Registrar or a
Proxy named in a Block Voting Instruction;

"Voting Certificate" means, in relation to any Meeting:

(a) a certificate issued by a Monte Titoli Account Heddin accordance with the
regulation issued jointly by the Bank of Italy a@@©NSOB on 22 February 2008, as
amended from time to time; or

(b) a certificate issued by the Principal Paying Aganby the Registrar stating:
() that Blocked Covered Bonds will not be released the earlier of:
(A) specified date which falls after the conclusarthe Meeting; and

(B) the surrender of such certificate to the PpatiPaying Agent or the
Registrar; and

(i) the bearer of the certificate is entitled to attemdl vote at such Meeting in
respect of such Blocked Covered Bonds;

"Written Resolution” means a resolution in writing signed by or on dtlef one or more
persons being or representing the holders of at [&a per cent of the Outstanding Principal
Amount of the Covered Bonds for the time being w@uiding, the holders of which at any
relevant time are entitled to participate in a Nfegin accordance with the provisions of these
Rules, whether contained in one document or sedei@ments in the same form, each signed
by or on behalf of one or more of such Covered Boidkrs;

"24 hours' means a period of 24 hours including all or fdra day on which banks are open
for business both in the place where any relevastig is to be held and the places where the
Principal Paying Agent has its Specified Officeglan

"48 hours' means two consecutive periods of 24 hours.
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2.2

2.3

3.1

3.2

Unless otherwise provided in these Rules, or urtlesgontext requires otherwise, words and
expressions used in these Rules shall have theimgsaand the construction ascribed to them
in the Conditions to which these Rules are attached

Interpretation
In these Rules:

221 any reference herein to anrticle" shall, except where expressly provided to the
contrary, be a reference to an article of these®af the Organisation of the Covered
Bondholders;

222 a'"successdrof any party shall be construed so as to incladessignee or successor
in title of such party and any person who under ldgs of the jurisdiction of
incorporation or domicile of such party has assuthedights and obligations of such
party under any Transaction Document or to whictden such laws, such rights and
obligations have been transferred; and

223  any reference to any Transaction Party shall betoeed so as to include its and any
subsequent successors and transferees in acconmdiéin¢leeir respective interests.

Separate Series

Subject to the provisions of the next sentence Qtreered Bonds of each Series shall form a
separate Series of Covered Bonds and accordinglgssl for any purpose the Representative
of the Covered Bondholders in its absolute disgresihall otherwise determine, the provisions
of this sentence and of Articles Burpose of the Organisatipro 25 Meetings and Separate
Serie$ and 28 Duties and Powers of the Representative of the i€dvBondholdersto 35
(Powers to Act on behalf of the Guarantahall applymutatis mutandisseparately and
independently to the Covered Bonds of each Setewever, for the purposes of this Clause
2.3

231  Articles 26 @Appointment, Removal and Resignali@nd 27 Resignation of the
Representative of the Covered Bondholjexrsd

2.3.2 insofar as they relate to a Programme Resolutioriicl8&s 3 Purpose of the
Organisation to 25 Meetings and Separate Sediend 28 Duties and Powers of the
Representative of the Covered Bondholdéns35 Powers to Act on behalf of the
Guarantol),

the Covered Bonds shall be deemed to constituieghesSeries and the provisions of such
Articles shall apply to all the Covered Bonds tbgetas if they constituted a single Series and,
in such Articles, the expression€dvered Bond$ and 'Covered Bondholders shall be
construed accordingly.

PURPOSE OF THE ORGANISATION

Each Covered Bondholder, whatever Series of theef@ovBonds he holds, is a member of the
Organisation of the Covered Bondholders.

The purpose of the Organisation of the Covered Boluttrs is to co-ordinate the exercise of
the rights of the Covered Bondholders and, moresigdly, to take any action necessary or
desirable to protect the interest of the CovereddBolders.

TITLE I
MEETINGS OF THE COVERED BONDHOLDERS
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4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

VOTING CERTIFICATES AND BLOCK VOTING INSTRUCTIONS

A Covered Bondholder may obtain a Voting Certifecat respect of a Meeting by requesting
its Monte Titoli Account Holder to issue a certéte in accordance with the regulation issued
jointly by the Bank of Italy and CONSOB on 22 Fedmu2008, as amended from time to time;
or

A Covered Bondholder may also obtain a Voting @egie from the Principal Paying Agent
or require the Principal Paying Agent to issue acBlVoting Instruction by arranging for
Covered Bonds to be (to the satisfaction of thedfjsal Paying Agent) held to its order or
under its control or blocked in an account in aadhg system (other than Monte Titoli) not
later than 48 hours before the time fixed for thlevant Meeting.

A Voting Certificate or Block Voting Instructionssed pursuant to Article 4.2 shall be valid
until the release of the Blocked Covered Bondsh@kvit relates.

So long as a Voting Certificate or Block Voting tingtion is valid, the person named therein
as Holder or Proxy (in the case of a Voting Caeardife issued by a Monte Titoli Account
Holder), the bearer thereof (in the case of a \@ptertificate issued by the Principal Paying
Agent), and any Proxy named therein (in the case Block Voting Instruction issued by the
Principal Paying Agent) shall be deemed to be tb&lét of the Covered Bonds to which it
relates for all purposes in connection with the tifigeto which such Voting Certificate or

Block Voting Instruction relates.

A Voting Certificate and a Block Voting Instructia@annot be outstanding simultaneously in
respect of the same Covered Bonds.

References to the blocking or release of CoveraatiB@hall be construed in accordance with
the usual practices (including blocking the relé\atount) of any Relevant Clearing System.

Any registered Holder may require the Registrar/anthe Principal Paying Agent to issue a
Block Voting Instruction by arranging (to the s#didion of the Registrar and/or the Principal
Paying Agent) for the related Covered Bonds issneggistered form and N Covered Bonds
to be blocked with the Registrar not later thanhé8rs before the time fixed for the relevant
Meeting. The registered Holder may require the &eayi and/or the Principal Paying Agent to
issue a Block Voting Instruction by delivering tioet Registrar and/or the Principal Paying
Agent written instructions not later than 48 holbefore the time fixed for the relevant
Meeting. Any registered Holder may obtain an uncetgal and unexecuted Form of Proxy
from the Registrar or the Principal Paying AgentBleck Voting Instruction shall be valid
until the release of the Blocked Bonds to whictelates. A Form of Proxy and a Block Voting
Instruction cannot be outstanding simultaneouskespect of the same Bond.

The Issuer may fix a record date for the purpodesng Meeting or any resumption thereof

following its adjournment for want of a quorum piged that such record date is not more than
10 days prior to the time fixed for such Meeting(as the case may be) its resumption. The
person in whose name a Covered Bond issued inteegisform and/or a N Covered Bond is

registered in the Register on the record date @decbf business in the city in which the

Registrar has its Specified Office shall be deetndak the Holder of such N Covered Bond or
Covered Bonds issued in registered form for th@ses of such Meeting and notwithstanding
any subsequent transfer of the N Covered Bond oef@d Bonds issued in registered form or
entries in the Register.

VALIDITY OF BLOCK VOTING INSTRUCTIONS

A Block Voting Instruction or a Voting Certificatesued by a Monte Titoli Account Holder or,
in case of N Covered Bonds and Covered Bonds issueegistered form, by the Registrar
shall be valid for the purpose of the relevant Megonly if it is deposited at the Specified
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6.1

6.2

6.3

7.1

7.2

Offices of the Principal Paying Agent, or at anfietplace approved by the Representative of
the Covered Bondholders, at least 24 hours befardime fixed for the relevant Meeting. If a
Block Voting Instruction or a Voting Certificate it deposited before such deadline, it shall
not be valid. If the Representative of the CoveBemthdholders so requires, a notarised (or
otherwise acceptable) copy of each Block Votingringion and satisfactory evidence of the
identity of each Proxy named in a Block Voting fstion or of each Holder or Proxy named
in a Voting Certificate issued by a Monte Titoli dmnt Holder or by the Registrar shall be
produced at the Meeting but the Representativehef Govered Bondholders shall not be
obliged to investigate the validity of a Block Mudgi Instruction or a Voting Certificate or the
identity of any Proxy or any holder of the Coveohds named in a Voting Certificate or a
Block Voting Instruction.

CONVENING A MEETING
Convening a Meeting

The Representative of the Covered Bondholders,Gbharantor or the Issuer may and (in
relation to a meeting for the passing of a ProgranfiResolution) the Issuer shall upon a
requisition in writing signed by the holders of Hess than five per cent. of the Outstanding
Principal Amount of the Covered Bonds for the tibeeng outstanding convene a meeting of
the Covered Bondholders and if the Issuer makeauttefor a period of seven days in

convening such a meeting upon requisition by thee@ Bondholders the same may be
convened by the Representative of the Covered Buddis or the requisitionists. The

Representative of the Covered Bondholders may caneesingle meeting of the holders of
Covered Bonds of more than one Series if in thaiopiof the Representative of the Covered
Bondholders there is no conflict between the halddrthe Covered Bonds of the relevant
Series, in which event the provisions of this Sctedhall apply theretmutatis mutandis

Meetings convened by Issuer

Whenever the Issuer is about to convene a Medtisball immediately give notice in writing
to the Representative of the Covered Bondholdegsifyfing the proposed day, time and place
of the Meeting, and the items to be included inabenda.

Time and place of Meetings

Every Meeting will be held on a date and at a tiamel place selected or approved by the
Representative of the Covered Bondholders.

NOTICE
Notice of Meeting

At least 21 days' notice (exclusive of the day ¢eis delivered and of the day on which the
relevant Meeting is to be held), specifying the ,d@ipe and place of the Meeting, must be
given to the relevant Covered Bondholders, the ®egi and the Principal Paying Agent, with

a copy to the Issuer and the Guarantor, where tbetikh is convened by the Representative of
the Covered Bondholders, or with a copy to the Begmtative of the Covered Bondholders,
where the Meeting is convened by the Issuer.

Content of notice

The notice shall set out the full text of any resioin to be proposed at the Meeting unless the
Representative of the Covered Bondholders agressthie notice shall instead specify the
nature of the resolution without including the ftakt and shall state that Voting Certificates
for the purpose of such Meeting may be obtainedhfeo Monte Titoli Account Holder in
accordance with the provisions of the regulatiosuésl jointly by the Bank of Italy and
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7.3

8.1

8.2

8.3

CONSOB on 22 February 2008, as amended from timiénte and that for the purpose of

obtaining Voting Certificates from the Principalyi#a Agent or appointing Proxies under a
Block Voting Instruction, Covered Bondholders my&i the satisfaction of the Principal

Paying Agent) be held to the order of or placedeuride control of the Principal Paying Agent
or blocked in an account with a clearing system lat#r than 48 hours before the relevant
Meeting.

With reference to the N Covered Bonds and CovereddB issued in registered form, the
notice shall set out the full text of any resolatio be proposed at the Meeting unless the
Representative of the Covered Bondholders agresstiie notice shall instead specify the
nature of the resolution without including the fidkt and shall state that N Covered Bonds or
Covered Bond issued in registered form may be leldakith the Registrar, or with other entity
authorised to do so by the Registrar, for the psepmf appointing Proxies under Block voting
Instructions until 48 hours before the time fixeor fthe Meeting and that N Covered
Bondholders or holders of Covered Bonds issue@distered form may also appoint Proxies
either under a Block Voting Instruction by delivegiwritten instructions to the Registrar or the
Principal Paying Agent or by executing and delingra form of Proxy to the Specified Office
of the Registrar or the Principal Paying Agenteither case until 48 hours before the time
fixed for the Meeting.

Validity notwithstanding lack of notice

A Meeting is valid notwithstanding that the forntigls required by this Article 7 are not
complied with if the Holders of the Covered Bonasstituting all the Outstanding Principal
Amount of the Covered Bonds, the Holders of which antitled to attend and vote are
represented at such Meeting and the Issuer andepeesentative of the Covered Bondholders
are present.

CHAIRMAN OF THE MEETING
Appointment of Chairman

An individual (who may, but need not be, a Covef@dndholder), nominated by the
Representative of the Covered Bondholders mayttakehair at any Meeting, but if:

8.1.1 the Representative of the Covered Bondholderstiaifisake a nomination; or

8.1.2  the individual nominated declines to act or is patsent within 15 minutes after the
time fixed for the Meeting,

the Meeting shall be chaired by the person eleayetthe majority of the Voters present, failing
which, the Issuer shall appoint a Chairman. Their@tzan of an adjourned Meeting need not be
the same person as was Chairman at the origindindgee

Duties of Chairman

The Chairman ascertains that the Meeting has bebnabnvened and validly constituted,
manages the business of the Meeting, monitors #imeks of proceedings, leads and
moderates the debate, and determines the moddingvo

Assistance to Chairman

The Chairman may be assisted by outside expetschnical consultants, specifically invited
to assist in any given matter, and may appointan®aore-vote counters, who are not required
to be Covered Bondholders.

-83 -



9. QUORUM

9.1 The quorum at any Meeting will be:

9.11

9.1.2

9.13

in the case of an Ordinary Resolution, two or mueesons holding or representing at
least 50 per cent. of the Outstanding Principal Antaf the Covered Bonds for the
time being outstanding, the holders of which ar&led to attended and vote or, at an
adjourned Meeting, two or more persons being oresgmting Covered Bondholders
entitled to attend and vote, whatever the OutstanpBrincipal Amount of the Covered
Bonds so held or represented; or

in the case of an Extraordinary Resolution or agRnmme Resolution (subject as
provided below), two or more persons holding orespnting at least 50 per cent. of
the Outstanding Principal Amount of the Covered d@orfor the time being
outstanding, the holders of which are entitled tterel and vote or, at an adjourned
Meeting, two or more persons being or represerfiagered Bondholders entitled to
attend and vote, whatever the Outstanding Prindpabunt of the Covered Bonds so
held or represented; or

at any meeting the business of which includes dnigeofollowing matters (other than
in relation to a Programme Resolution) (each ofcwhshall, subject only to Article
31.4 QObligation to act and Article 32.4 Qbligation to exercise powertsonly be
capable of being effected after having been apprdye Extraordinary Resolution)
namely:

(@) reduction or cancellation of the amount payable where applicable,
modification of the method of calculating the ambpayable or modification of
the date of payment or, where applicable, modificatof the method of
calculating the date of payment in respect of amycppal or interest in respect
of the Covered Bonds;

(o) alteration of the currency in which payments urttierCovered Bonds are to be
made;

(c) alteration of the majority required to pass an &xtdinary Resolution;

(d) any amendment to the Covered Bond Guarantee ddelees of Pledge or the
Deed of Charge (except in a manner determined byRipresentative of the
Covered Bondholders not to be materially prejudieathe interests of the
Covered Bondholders of any Series);

(e) the sanctioning of any such scheme or proposal flectethe exchange,
conversion or substitution of the Covered Bonds éorthe conversion of such
Covered Bonds into, shares, bonds or other obligator securities of the Issuer
or the Guarantor or any other person or body catpoformed or to be formed;
and

() alteration of this Article 9.1.3;

(each a Series Reserved Mattel), the quorum shall be two or more persons being o
representing holders of not less than two-thirdthefaggregate Outstanding Principal
Amount of the Covered Bonds of such Series fortithe being outstanding or, at any

adjourned meeting, two or more persons being aesgmting not less than one-third

of the aggregate Outstanding Principal Amount ef @overed Bonds of such Series
for the time being outstanding.
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10.

10.1

10.2

11.

12.

121

provided that if in respect of any Covered Bonds the PrinciBaling Agent has
received evidence that ninety per cent (90 per.caftthe Outstanding Principal
Amount of Covered Bonds then outstanding is helé Isyngle Holder and the Voting
Certificate or Block Voting Instruction so statéken a single Voter appointed in
relation thereto or being the Holder of the CoveBedds thereby represented shall be
deemed to be two Voters for the purpose of fornaimgiorum.

ADJOURNMENT FOR WANT OF QUORUM

If a quorum is not present for the transactionrof particular business within 15 minutes after
the time fixed for any Meeting, then, without pmdige to the transaction of the business (if
any) for which a quorum is present:

10.1.1 if such Meeting was convened upon the requisitibiCovered Bondholders, the
Meeting shall be dissolved; and

10.1.2 in any other case, the Meeting shall stand adjalutogéhe same day in the next week
(or if such day is a public holiday the next suclieg business day) at the same time
and place (except in the case of a meeting at wdmcExtraordinary Resolution is to
be proposed in which case it shall stand adjoufoeduch period, being not less than
13 clear days nor more than 42 clear days, anddbo place as may be appointed by
the Chairman either at or subsequent to such nupetimd approved by the
Representative of the Covered Bondholders).

If within 15 minutes (or such longer period not eeding 30 minutes as the Chairman may
decide) after the time appointed for any adjourmegkting a quorum is not present for the
transaction of any particular business, then, stilged without prejudice to the transaction of
the business (if any) for which a quorum is prestra Chairman may either (with the approval
of the Representative of the Covered Bondholdesspotle such meeting or adjourn the same
for such period, being not less than 13 clear days without any maximum number of clear

days), and to such place as may be appointed bghlhé&man either at or subsequent to such
adjourned meeting and approved by the Represeatatithe Covered Bondholders.

ADJOURNED MEETING

Except as provided in Article 1&¢journment for Want of Quorgnthe Chairman may, with
the prior consent of any Meeting, and shall if seated by any Meeting, adjourn such Meeting
to another time and place. No business shall beacted at any adjourned meeting except
business which might have been transacted at theimdgefrom which the adjournment took
place.

NOTICE FOLLOWING ADJOURNMENT
Notice required

Article 7 (Notice shall apply to any Meeting which is to be resuratdr adjournment for lack
of a quorum except that:

12.1.1 10 days' notice (exclusive of the day on whichrthgce is delivered and of the day on
which the Meeting is to be resumed) shall be sigffi; and

12.1.2 the notice shall specifically set out the quorumuisements which will apply when
the Meeting resumes.
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12.2

13.

Notice not required

Except in the case of a Meeting to consider andéxdinary Resolution, it shall not be
necessary to give notice of resumption of any Meeédjourned for reasons other than those
described in Article 104djournment for Want of Quorgm

PARTICIPATION

The following categories of persons may attendspehk at a Meeting:

131

13.2

13.3

13.4

135

13.6

14.

14.1

14.2

15.

151

15.2

Voters;
the directors and the auditors of the Issuer aadaharantor;

representatives of the Issuer, the Guarantor, dggsRar and the Representative of the Covered
Bondholders;

financial advisers to the Issuer, the Guarantor #mel Representative of the Covered
Bondholders;

legal advisers to the Issuer, the Guarantor, thgisiRar and the Representative of the Covered
Bondholders; and

other person authorised by virtue of a resolutibsuch Meeting or by the Representative of
the Covered Bondholders.

VOTING BY SHOW OF HANDS

Every question submitted to a Meeting shall bedi=tin the first instance by a vote by a show
of hands.

Unless a poll is validly demanded before or at time that the result is declared, the
Chairman's declaration that on a show of handsaluton has been passed or passed by a
particular majority or rejected, or rejected byaatigular majority, shall be conclusive without
proof of the number of votes cast for, or agaitist,resolution.

VOTING BY POLL
Demand for a poll

A demand for a poll shall be valid if it is made ttwe Chairman, the Issuer, the Guarantor, the
Representative of the Covered Bondholders or ang on more-Voters, whatever the
Outstanding Principal Amount of the Covered Bondkltor represented by such Voter(s). A
poll may be taken immediately or after such adjment as is decided by the Chairman but
any poll demanded on the election of a Chairmaamany question of adjournment shall be
taken immediately. A valid demand for a poll shradt prevent the continuation of the relevant
Meeting for any other business. The result of & gludll be deemed to be the resolution of the
Meeting at which the poll was demanded.

The Chairman and a poll

The Chairman sets the conditions for the votingjuiding for counting and calculating the
votes, and may set a time limit by which all votegst be cast. Any vote which is not cast in
compliance with the terms specified by the Chairrslaall be null and void. After voting ends,
the votes shall be counted and, after the countiregChairman shall announce to the Meeting
the outcome of the vote.
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16. VOTES
16.1 Voting
Each Voter shall have:
16.1.1 on a show of hands, one vote; and

16.1.2 on a poll every Voter who is present shall have wute in respect of each Euro1,000
or such other amount as the Representative of twer€d Bondholders may in its
absolute discretion stipulate (or, in the case eétimgs of holders of Covered Bonds
denominated in another currency, such amount irh soiher currency as the
Representative of the Covered Bondholders in is®lale discretion may stipulate) in
the Outstanding Principal Amount of the Covered it holds or represents.

16.2 Block Voting Instruction

Unless the terms of any Block Voting Instruction\@ting Certificate state otherwise in the
case of a Proxy, a Voter shall not be obliged ter@se all the votes to which such Voter is
entitled or to cast all the votes he exercises#me way.

16.3 Voting tie

In the case of a voting tie, the relevant Resotusiball be deemed to have been rejected.
17.  VOTING BY PROXY
17.1 Validity

Any vote by a Proxy in accordance with the relevBfdck Voting Instruction or Voting
Certificate appointing a Proxy shall be valid eveauch Block Voting Instruction or Voting
Certificate or any instruction pursuant to whichés been given had been amended or revoked
provided thatnone of the Issuer, the Representative of the @ovBondholders, the Registrar
or the Chairman has been notified in writing offsamendment or revocation at least 24 hours
prior to the time set for the relevant Meeting.

17.2  Adjournment

Unless revoked, the appointment of a Proxy und&ogk Voting Instruction or a Voting
Certificate in relation to a Meeting shall remainforce in relation to any resumption of such
Meeting following an adjournment save that no sappointment of a Proxy in relation to a
meeting originally convened which has been adjalifioe want of a quorum shall remain in
force in relation to such meeting when it is resdm&ny person appointed to vote at such
Meeting must be re-appointed under a Block Votimgtruction or Voting Certificate to vote at
the Meeting when it is resumed.

18. RESOLUTIONS
18.1 Ordinary Resolutions

Subject to Article 18.2Extraordinary Resolutionsa Meeting shall have the following powers
exercisable by Ordinary Resolution, to:

18.1.1  grant any authority, order or sanction which, urttlerprovisions of these Rules or of
the Conditions, is required to be the subject oDadinary Resolution or required to
be the subject of a resolution or determined byeeting and not required to be the
subject of an Extraordinary Resolution; and
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18.2

18.1.2

to authorise the Representative of the Covered Baolddrs or any other person to
execute all documents and do all things necessamyivie effect to any Ordinary
Resolution.

Extraordinary Resolutions

A Meeting, in addition to any powers assigned tanitthe Conditions, shall have power
exercisable by Extraordinary Resolution to:

18.2.1

18.2.2

18.2.3

18.2.4

18.2.5

18.2.6

18.2.7

18.2.8

18.2.9

18.2.10

18.2.11

sanction any compromise or arrangement proposbd toade between the Issuer, the
Guarantor, the Representative of the Covered Bdddim the Covered Bondholders
or any of them;

approve any modification, abrogation, variationcompromise in respect of (a) the
rights of the Representative of the Covered BontdHrgl the Issuer, the Guarantor, the
Covered Bondholders or any of them, whether sugiitsiarise under the Transaction
Documents or otherwise, and (b) these Rules, th&di@ons or of any Transaction
Document or any arrangement in respect of the atitigs of the Issuer under or in
respect of the Covered Bonds, which, in any sude,cahall be proposed by the
Issuer, the Representative of the Covered Bondishted/or any other party thereto;

assent to any modification of the provisions ofstheRules or the Transaction
Documents which shall be proposed by the Issuer@Gharantor, the Representative
of the Covered Bondholders or of any Covered Bolu#ro

in accordance with Article 26Appointment, Removal and Remunergtiappoint and
remove the Representative of the Covered Bondhglder

direct the Representative of the Covered Bondhsltteissue an Issuer Default Notice
as a result of an Event of Default pursuant to @ard12(a) (ssuer Event of Defaglt
or a Guarantor Default Notice as a result of a @uotar Event of Default pursuant to
Condition 12(c) Guarantor Event of Defaylt

discharge or exonerate, whether retrospectivebtimerwise, the Representative of the
Covered Bondholders from any liability in relatitm any act or omission for which
the Representative of the Covered Bondholders haszag become liable pursuant or
in relation to these Rules, the Conditions or afmgoTransaction Document;

waive any breach or authorise any proposed bregt¢heblssuer, the Guarantor or (if
relevant) any other Transaction Party of its oliayres under or in respect of these
Rules, the Covered Bonds or any other Transactimubent or any act or omission
which might otherwise constitute an Event of Defaul

grant any authority, order or sanction which, urttierprovisions of these Rules or of
the Conditions, must be granted by an Extraordifagolution;

authorise and ratify the actions of the Represetatf the Covered Bondholders in
compliance with these Rules, the Intercreditor Agrent and any other Transaction
Document;

to appoint any persons (whether Covered Bondholderaot) as a committee to
represent the interests of the Covered Bondholdex$ to confer on any such
committee any powers which the Covered Bondholdetdd themselves exercise by
Extraordinary Resolution; and

authorise the Representative of the Covered Bodém®lor any other person to
execute all documents and do all things necessagjve effect to any Extraordinary
Resolution.
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18.3

18.4

19.

191

19.2

20.

21.

22.

Programme Resolutions

A Meeting shall have power exercisable by a ProgmamResolution to direct the
Representative of the Covered Bondholders to takierapursuant to Condition 12(b)(ii)(c)
(Issuer Event of Default — Covered Bond GuaranteeCondition 12(d)(iv) Guarantor Event
of Default — Enforcementor to appoint or remove the Representative of @wvered
Bondholders pursuant to Article 28pointment, Removal and Remunergtionto take any
other action required by the Conditions or any Feation Documents to be taken by
Programme Resolution.

Other Series of Covered Bonds

No Ordinary Resolution or Extraordinary Resolutather than a Programme Resolution that is
passed by the Holders of one Series of Covered 8ehdll be effective in respect of another
Series of Covered Bonds unless it is sanctionedrbyrdinary Resolution or Extraordinary
Resolution (as the case may be) of the Holdersowkfed Bonds then outstanding of that other
Series.

EFFECT OF RESOLUTIONS
Binding nature

Subject to Article 18.4@ther Series of Covered Bondany resolution passed at a Meeting of
the Covered Bondholders of any Series duly convameidheld in accordance with these Rules
shall be binding upon all Covered Bondholders of smch Series, whether or not present at
such Meeting and or not voting. A Programme Resmiytassed at any Meeting of the holders
of the Covered Bonds of all Series shall be bindingall holders of the Covered Bonds of all

Series, whether or not present at the meeting.

Notice of voting results

Notice of the results of every vote on a resolutitily considered by Covered Bondholders
shall be published (at the cost of the Issuercooedance with the Conditions and given to the
Registrar and the Principal Paying Agent (with @ycdo the Issuer, the Guarantor and the
Representative of the Covered Bondholders withiddys of the conclusion of each Meeting).

CHALLENGE TO RESOLUTIONS

Any absent or dissenting Covered Bondholder hasigin to challenge Resolutions which are
not passed in compliance with the provisions o$é¢hRules.

MINUTES

Minutes shall be made of all resolutions and prdoegs of each Meeting and entered in books
provided by the Issuer for that purpose. The Miggieall be signed by the Chairman and shall
be prima facieevidence of the proceedings therein recorded. ddndand until the contrary is
proved, every Meeting in respect of which minutagehbeen signed by the Chairman shall be
regarded as having been duly convened and heldatirrésolutions passed or proceedings
transacted shall be regarded as having been ds$egand transacted.

WRITTEN RESOLUTION

A Written Resolution shall take effect as if it wean Extraordinary Resolution or, in respect of
matters required to be determined by Ordinary Reigml, as if it were an Ordinary Resolution.
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23.

24.

24.1

INDIVIDUAL ACTIONS AND REMEDIES

Each Covered Bondholder has accepted and is bountheb provisions of Condition 17
(Limited Recourse and Non Petitjorand, accordingly, if any Covered Bondholder is
considering bringing individual actions or usindn@t individual remedies to enforce his/her
rights under the Covered Bond Guarantee (heremaftéClaiming Covered Bondholder'),
then such Claiming Covered Bondholder intendingritorce his/her rights under the Covered
Bonds will notify the Representative of the Covelanhdholders of his/her intention. The
Representative of the Covered Bondholders shadirimfthe other Covered Bondholders in
accordance with Condition 18¢tice9 of such prospective individual actions and reresdi
and invite them to raise, in writing, any objectitrat they may have by a specific date not
more than 30 days after the date of the Represemtatithe Covered Bondholders' notification
and not less than 10 days after such notificatib@overed Bondholders representing 5 per
cent. or more of the aggregate Outstanding Prihcjmaount of the Covered Bonds then
outstanding object to such prospective individuatiolms and remedies, then the Claiming
Covered Bondholder will be prevented from taking amdividual action or remedy (without
prejudice to the fact that, after a reasonableopert time, the same matter may be resubmitted
to the Representative of the Covered Bondholdersupnt to the terms of this Article 23).

MEETINGS AND SEPARATE SERIES
Choice of Meeting

If and whenever the Issuer shall have issued anel batstanding Covered Bonds of more than
one Series the foregoing provisions of this Schedblll have effect subject to the following
modifications:

24.1.1 a resolution which in the opinion of the Represtvdaof the Covered Bondholders
affects the Covered Bonds of only one Series dtmldeemed to have been duly
passed if passed at a separate meeting of therbalflehe Covered Bonds of that
Series;

24.1.2 a resolution which in the opinion of the Represivdaof the Covered Bondholders
affects the Covered Bonds of more than one Setieddes not give rise to a conflict
of interest between the holders of Covered Bondmgfof the Series so affected shall
be deemed to have been duly passed if passedrafi@ meeting of the holders of the
Covered Bonds of all the Series so affected;

24.1.3 a resolution which in the opinion of the Represivdaof the Covered Bondholders
affects the Covered Bonds of more than one Seridsgaves or may give rise to a
conflict of interest between the holders of the &ed Bonds of one Series or group of
Series so affected and the holders of the Covepedi8 of another Series or group of
Series so affected shall be deemed to have begrpdssed only if passed at separate
meetings of the holders of the Covered Bonds oh ézeries or group of Series so
affected;

24.1.4 a Programme Resolution shall be deemed to havedégmpassed only if passed at a
single meeting of the Covered Bondholders of atléseand

24.1.5 to all such meetings all the preceding provisiohthese Rules shathutatis mutandis
apply as though references therein to Covered BandsCovered Bondholders were
references to the Covered Bonds of the Seriesoupgof Series in question or to the
holders of such Covered Bonds, as the case may be.
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24.2

25.

26.

26.1

26.2

26.3

Denominations other than Euro

If the Issuer has issued and has outstanding Caé\ewads which are not denominated in Euro
in the case of any Meeting or request in writing/drtten Resolution of holders of Covered
Bonds of more than one currency (whether in respéthe meeting or any adjourned such
Meeting or any poll resulting therefrom or any sudguest or Written Resolution) the
Outstanding Principal Amount of such Covered Boshall be the equivalent in Euro at the
relevant Swap Rate. In such circumstances, on alhgach person present shall have one vote
for each Eurol.00 (or such other Euro amount as Reeresentative of the Covered
Bondholders may in its absolute discretion stig)laf the Outstanding Principal Amount of
the Covered Bonds (converted as above) which hishalrepresents.

FURTHER REGULATIONS

Subject to all other provisions contained in th&sdes, the Representative of the Covered
Bondholders may, without the consent of the Issymescribe such further regulations
regarding the holding of Meetings and attendanckvating at them and/or the provisions of a
Written Resolution as the Representative of thee@ay Bondholders in its sole discretion may
decide.

TITLE I
THE REPRESENTATIVE OF THE COVERED BONDHOLDERS
APPOINTMENT, REMOVAL AND REMUNERATION
Appointment

The appointment of the Representative of the CavBandholders takes place by Programme
Resolution in accordance with the provisions o$ tirticle 26, except for the appointment of
the first Representative of the Covered Bondholddnich will be BNY Mellon Corporate
Trustee Services Limited.

Identity of Representative of the Covered Bondhatde
The Representative of the Covered Bondholders biall

26.2.1 a bank incorporated in any jurisdiction of the Epgan Union or a bank incorporated
in any other jurisdiction acting through an Italiaranch; or

26.2.2 a company or financial institution enrolled withetregister held by the Bank of Italy
pursuant to Article 107 of Italian Legislative DeerNo. 385 of 1993; or

26.2.3 any other entity which is not prohibited from agtiim the capacity of Representative
of the Covered Bondholders pursuant to the law.

The directors and auditors of the Issuer and thadse fall within the conditions set out in
Article 2399 of the Italian Civil Code cannot bepapted as Representative of the Covered
Bondholders and, if appointed as such, they sleadiutomatically removed.

Duration of appointment

Unless the Representative of the Covered Bondmwlderemoved by Programme Resolution
of the Covered Bondholders pursuant to Article 1@82Bogramme Resolutionor resigns
pursuant to Article 27Resignation of the Representative of the CoveredliBdder$, it shall
remain in office until full repayment or canceltatiof all the Covered Bonds.
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26.4

26.5

27.

28.

28.1

28.2

28.3

After termination

In the event of a termination of the appointmenttiof Representative of the Covered
Bondholders for any reason whatsoever, such remtasee shall remain in office until the

substitute Representative of the Covered Bondhs|dghich shall be an entity specified in
Article 26.2 (dentity of Representative of the Covered Bondhsjdaccepts its appointment,

and the powers and authority of the Representativéhe Covered Bondholders whose
appointment has been terminated shall, pendingatieeptance of its appointment by the
substitute, be limited to those necessary to perfthe essential functions required in
connection with the Covered Bonds.

Remuneration

The Issuer, failing which the Guarantor, shall pgaythe Representative of the Covered
Bondholders an annual fee for its services as Reptative of the Covered Bondholders from
the Issue Date, as agreed either in the initiate@ment(s) for the issue of and subscription for
the Covered Bonds or in a separate fee letter. &ashshall accrue from day-to-day and shall
be payable in accordance with the priority of pagteeset out in the Intercreditor Agreement
up to (and including) the date when all the CoveBedds of whatever Series shall have been
repaid in full or cancelled in accordance with @eanditions.

RESIGNATION OF THE REPRESENTATIVE OF THE COVERED BO NDHOLDERS

The Representative of the Covered Bondholders msigm at any time by giving at least three
calendar months' written notice to the Issuer &ed3uarantor, without needing to provide any
specific reason for the resignation and withounhgeiesponsible for any costs incurred as a
result of such resignation. The resignation of Representative of the Covered Bondholders
shall not become effective until a new Represerdatif the Covered Bondholders has been
appointed in accordance with Article 26 Appointmerntand such new Representative of the
Covered Bondholders has accepted its appointmpentjded thatif Covered Bondholders fail
to select a new Representative of the Covered Buddls within three months of written
notice of resignation delivered by the Represerdgatf the Covered Bondholders, the
Representative of the Covered Bondholders may appoisuccessor which is a qualifying
entity pursuant to Article 26.2dentity of the Representative of the Covered Boluiig.

DUTIES AND POWERS OF THE REPRESENTATIVE OF THE COVERED
BONDHOLDERS

Representative of the Covered Bondholders as legptesentative

The Representative of the Covered Bondholderseideal representative of the Organisation
of the Covered Bondholders and has the power toceseethe rights conferred on it by the
Transaction Documents in order to protect the @stsrof the Covered Bondholders.

Meetings and resolutions

Unless any Resolution provides to the contrary RbBpresentative of the Covered Bondholders
is responsible for implementing all resolutiongha Covered Bondholders. The Representative
of the Covered Bondholders has the right to convem# attend Meetings to propose any
course of action which it considers from time todinecessary or desirable.

Delegation

The Representative of the Covered Bondholders malye exercise of the powers, discretions
and authorities vested in it by these Rules andthasaction Documents:

28.3.1 act by responsible officers or a responsible offiter the time being of the
Representative of the Covered Bondholders;
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28.4

28.5

28.6

28.7

28.8

28.3.2 whenever it considers it expedient and in the @geof the Covered Bondholders,
whether by power of attorney or otherwise, deledateany person or persons or
fluctuating body of persons some, but not all,lef powers, discretions or authorities
vested in it as aforesaid.

Any such delegation pursuant to Article 28.3.1 rbaymade upon such conditions and subject
to such regulations (including power to sub-delepats the Representative of the Covered
Bondholders may think fit in the interest of thev€red Bondholders. The Representative of
the Covered Bondholders shall not be bound to sigeeithe acts or proceedings of such
delegate or sub-delegate and shall not in any wag any extent be responsible for any loss
incurred by reason of any misconduct, omission efaudlt on the part of such delegate or
sub-delegateprovided thatthe Representative of the Covered Bondholders| sisd all
reasonable care in the appointment of any suchgaideand shall be responsible for the
instructions given by it to such delegate. The Repntative of the Covered Bondholders shall,
as soon as reasonably practicable, give noticehéo Issuer and the Guarantor of the
appointment of any delegate and any renewal, exterssd termination of such appointment,
and shall procure that any delegate shall givecadip the Issuer and the Guarantor of the
appointment of any sub-delegate as soon as redggnrabticable.

Judicial proceedings

The Representative of the Covered Bondholderstisoased to represent the Organisation of
the Covered Bondholders in any judicial proceedingkiding any Insolvency Event in respect
of the Issuer and/or the Guarantor.

Consents given by Representative of Covered Bord#s

Any consent or approval given by the Representatfulie Covered Bondholders under these
Rules and any other Transaction Document may bengon such terms and subject to such
conditions (if any) as the Representative of theefed Bondholders deems appropriate and,
notwithstanding anything to the contrary containedthe Rules or in the Transaction
Documents, such consent or approval may be giveosgectively.

Discretions

Save as expressly otherwise provided herein, threRentative of the Covered Bondholders
shall have absolute discretion as to the exerciseon-exercise of any right, power and
discretion vested in the Representative of the @al/dBondholders by these Rules or by
operation of law.

Obtaining instructions

In connection with matters in respect of which Representative of the Covered Bondholders
is entitled to exercise its discretion hereundee, Representative of the Covered Bondholders
has the right (but not the obligation) to convendeeting or Meetings in order to obtain the
Covered Bondholders' instructions as to how it &hawct. Prior to undertaking any action, the
Representative of the Covered Bondholders shaletigled to request that the Covered
Bondholders indemnify it and/or provide it with seity as specified in Article 29.25pecific
Limitations.

Remedy

The Representative of the Covered Bondholders méyg sole discretion determine whether or
not a default in the performance by the Issuerher Guarantor of any obligation under the
provisions of these Rules, the Covered Bonds orahgr Transaction Documents may be
remedied, and if the Representative of the CovB@uholders certifies that any such default
is, in its opinion, not capable of being remediedch certificate shall be conclusive and
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29.

29.1

29.2

binding upon the Issuer, the Covered Bondholdbespther creditors of the Guarantor and any
other party to the Transaction Documents.

EXONERATION OF THE REPRESENTATIVE OF THE COVERED BO NDHOLDERS
Limited obligations

The Representative of the Covered Bondholders shail assume any obligations or
responsibilities in addition to those expressly vided herein and in the Transaction
Documents.

Specific limitations

Without limiting the generality of the Article 29.1the Representative of the Covered
Bondholders:

29.2.1  shall not be under any obligation to take any stescertain whether an Issuer Event
of Default or a Guarantor Event of Default or anles event, condition or act, the
occurrence of which would cause a right or remealjpécome exercisable by the
Representative of the Covered Bondholders herewrdgnder any other Transaction
Document, has occurred and, until the Representafithe Covered Bondholders has
actual knowledge or express notice to the contitighall be entitled to assume that
no Issuer Event of Default or a Guarantor EventDefault or such other event,
condition or act has occurred;

29.2.2 shall not be under any obligation to monitor or esufse the observance and
performance by the Issuer or the Guarantor or dhgragparties of their obligations
contained in these Rules, the Transaction Documamtie Conditions and, until it
shall have actual knowledge or express notice ¢octintrary, the Representative of
the Covered Bondholders shall be entitled to asdimamiethe Issuer or the Guarantor
and each other party to the Transaction Documeastddy observing and performing
all their respective obligations;

29.2.3 except as expressly required in these Rules oif earysaction Document, shall not be
under any obligation to give notice to any persbitsoactivities in performance of the
provisions of these Rules or any other Transadliocument;

29.2.4 shall not be responsible for investigating the liégavalidity, effectiveness, adequacy,
suitability or genuineness of these Rules or of @rgnsaction Document, or of any
other document or any obligation or rights creategurported to be created hereby or
thereby or pursuant hereto or thereto, and (withwejudice to the generality of the
foregoing) it shall not have any responsibility for have any duty to make any
investigation in respect of or in any way be lialslgatsoever for:

() the nature, status, creditworthiness or solvendh@issuer or the Guarantor;

(i) the existence, accuracy or sufficiency of any legalother opinion, search,
report, certificate, valuation or investigationideted or obtained or required to
be delivered or obtained at any time in conneotigh the Programme;

(i) the suitability, adequacy or sufficiency of anyleotion procedure operated by
the Master Servicer or any Sub-Servicer or compgaherewith;

(iv) the failure by the Issuer to obtain or comply watfy licence, consent or other
authorisation in connection with the purchase amiadtration of the assets
contained in the Cover Pool; and
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29.2.5

29.2.6

29.2.7

29.2.8

29.2.9

29.2.10

29.2.11

29.2.12

29.2.13

29.2.14

29.2.15

29.2.16

(vy any accounts, books, records or files maintainethbyssuer, the Guarantor, the
Master Servicer, any Sub-Servicer, the Registrdrtha Principal Paying Agent
or any other person in respect of the Cover Poti@Covered Bonds;

shall not be responsible for the receipt or appiicaby the Issuer of the proceeds of
the issue of the Covered Bonds or the distributbbrany of such proceeds to the
persons entitled thereto;

shall have no responsibility for procuring or maining any rating of the Covered
Bonds by any credit or rating agency or any otlegsqn;

shall not be responsible for investigating any eratthich is the subject of any recital,
statement, warranty, representation or covenantahy party other than the
Representative of the Covered Bondholders contalimegdin or in any Transaction
Document or any certificate, document or agreenrefdting thereto or for the
execution, legality, validity, effectiveness, erdeability or admissibility in evidence
thereof;

shall not be liable for any failure, omission orfed® in registering or filing or
procuring registration or filing of or otherwisegpecting or perfecting these Rules or
any Transaction Document;

shall not be bound or concerned to examine or eaguto or be liable for any defect
or failure in the right or title of the Guarantaor rielation to the assets contained in the
Cover Pool or any part thereof, whether such defectailure was known to the
Representative of the Covered Bondholders or migite been discovered upon
examination or enquiry or whether capable of beergedied or not;

shall not be under any obligation to guarantee mcyre the repayment of the
Mortgage Loans contained in the Cover Pool or ary thereof;

shall not be responsible for reviewing or invediiggany report relating to the Cover
Pool or any part thereof provided by any person;

shall not be responsible for or have any liabilityh respect to any loss or damage
arising from the realisation of the Cover Pool oy gart thereof;

shall not be responsible (except as expressly geovin the Conditions) for making or
verifying any determination or calculation in respef the Covered Bonds, the Cover
Pool or any Transaction Document;

shall not be under any obligation to insure the&drool or any part thereof;

shall, when in these Rules or any Transaction Degunt is required in connection
with the exercise of its powers, trusts, authaitie discretions to have regard to the
interests of the Covered Bondholders, have regarthé overall interests of the
Covered Bondholders of each Series as a classrebmeand shall not be obliged to
have regard to any interests arising from circuntsa particular to individual
Covered Bondholders whatever their number andartiqular but without limitation,
shall not have regard to the consequences of sxeltise for individual Covered
Bondholders (whatever their number) resulting frémeir being for any purpose
domiciled or resident in, or otherwise connectethwor subject to the jurisdiction of,
any particular territory or taxing authority;

shall not, if in connection with the exercise of ipowers, trusts, authorities or
discretions, it is of the opinion that the interekthe holders of the Covered Bonds of
any one or more Series would be materially prepdlithereby, exercise such power,
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29.3

29.4

30.

30.1

trust, authority or discretion without the approwdlsuch Covered Bondholders by
Extraordinary Resolution or by a written resolutiof such Covered Bondholders
holding not less than 25 per cent. of the Outstamérincipal Amount of the Covered
Bonds of the relevant Series then outstanding;

29.2.17 shall, as regards at the powers, trusts, auth®raire discretions vested in it by the
Transaction Documents, except where expressly gedvtherein, have regard to the
interests of both the Covered Bondholders and ther@reditors of the Issuer or the
Guarantor but if, in the opinion of the Represemgabf the Covered Bondholders,
there is a conflict between their interests the rBsgntative of the Covered
Bondholders will have regard solely to the intedghe Covered Bondholders;

29.2.18 may refrain from taking any action or exercisingy aimght, power, authority or
discretion vested in it under these Rules or agn3action Document or any other
agreement relating to the transactions hereinaneth contemplated until it has been
indemnified and/or secured to its satisfaction mgfaany and all actions, proceedings,
claims and demands which might be brought or maghinat it and against all
Liabilities suffered, incurred or sustained bystaresult. Nothing contained in these
Rules or any of the other Transaction Documentdl sbguire the Representative of
the Covered Bondholders to expend or risk its ownd$ or otherwise incur any
financial liability in the performance of its duti®r the exercise of any right, power,
authority or discretion hereunder if it has groufatsbelieving the repayment of such
funds or adequate indemnity against, or security $och risk or liability is not
reasonably assured; and

29.2.19 shall not have any liability for any loss, liabjlitdamages claim or expense directly or
indirectly suffered or incurred by the Issuer, Gegarantor, any Covered Bondholder,
any Other Creditor or any other person as a re$alhy determination, any act, matter
or thing that will not be materially prejudicial tthe interests of the Covered
Bondholders as a whole or the interests of the @avBondholders of any Series.

Covered Bonds held by Issuer

The Representative of the Covered Bondholders rmaymae without enquiry that no Covered
Bonds are, at any given time, held by or for thedfi¢ of the Issuer or the Guarantor.

lllegality

No provision of these Rules shall require the Regmeative of the Covered Bondholders to do
anything which may be illegal or contrary to apabte law or regulations or to expend moneys
or otherwise take risks in the performance of ahitsoduties, or in the exercise of any of its
powers or discretion. The Representative of thee@m Bondholders may refrain from taking
any action which would or might, in its opinion, bentrary to any law of any jurisdiction or
any regulation or directive of any agency of aratestor if it has reasonable grounds to believe
that it will not be reimbursed for any funds it exgls, or that it will not be indemnified against
any loss or Liabilities which it may incur as a seguence of such action. The Representative
of the Covered Bondholders may do anything whichts opinion, is necessary to comply with
any such law, regulation or directive as aforesaid.

RELIANCE ON INFORMATION
Advice

The Representative of the Covered Bondholders neayoma the advice of a certificate or

opinion of, or any written information obtained finpany lawyer, accountant, banker, broker,
credit or rating agency or other expert, whethetaioled by the Issuer, the Guarantor, the
Representative of the Covered Bondholders or otiservand shall not be liable for any loss
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30.2

30.3

30.4

30.5

occasioned by so acting. Any such opinion, adwegtificate or information may be sent or
obtained by letter, telegram, e-mail or fax trarssiadn and the Representative of the Covered
Bondholders shall not be liable for acting on apnmn, advice, certificate or information
purporting to be so conveyed although the sameagctsome error or is not authentic and, in
circumstances where in the opinion of the Reprasestof the Covered Bondholders to obtain
such advice on any other basis is not practicatg®yithstanding any limitation of or cap on
liability in respect thereof.

Certificates of Issuer and/or Guarantor

The Representative of the Covered Bondholders reaqyire, and shall be at liberty to accept
(a) as sufficient evidence

30.2.1 as to any fact or matt@rima faciewithin the Issuer's or the Guarantor's knowledge,
certificate duly signed by a director of the Isswmr (as the case may be) the
Guarantor;

30.2.2 that such is the case, a certificate of a direatdhe Issuer or (as the case may be) the
Guarantor to the effect that any particular dealitrgnsaction, step or thing is
expedient,

and the Representative of the Covered Bondholdes 5ot be bound in any such case to call
for further evidence or be responsible for any kbs¢ may be incurred as a result of acting on
such certificate unless any of its officers in geaof the administration of these Rules shall
have actual knowledge or express notice of theuthftriness of the matters contained in the
certificate.

Resolution or direction of Covered Bondholders

The Representative of the Covered Bondholders sioélbe responsible for acting upon any
resolution purporting to be a Written Resolutiontorhave been passed at any Meeting in
respect whereof minutes have been made and signedlicection of the requisite percentage
of Covered Bondholders, even though it may subsstyuke found that there was some defect
in the constitution of the Meeting or the passifithe Written Resolution or the giving of such

directions or that for any reason the resolutiorpptting to be a Written Resolution or to have
been passed at any Meeting or the giving of thectlion was not valid or binding upon the

Covered Bondholders.

Certificates of Monte Titoli Account Holders

The Representative of the Covered Bondholdersidardo ascertain ownership of the Covered
Bonds, may fully rely on the certificates issued dnyy Monte Titoli Account Holder in
accordance with the regulation issued jointly bg tank of Italy and CONSOB on 22
February 2008, as amended from time to time, whéadttificates are to be conclusive proof of
the matters certified therein.

Clearing Systems

The Representative of the Covered Bondholders bleadit liberty to call for and to rely on as
sufficient evidence of the facts stated thereicedificate, letter or confirmation certified as
true and accurate and signed on behalf of suchiitfeaystem as the Representative of the
Covered Bondholders considers appropriate, or ang fof record made by any clearing
system, to the effect that at any particular timetlmwoughout any particular period any
particular person is, or was, or will be, shownrésords as entitled to a particular number of
Covered Bonds.
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30.6

30.7

30.8

31.

31.1

Rating Agencies

The Representative of the Covered Bondholders bkeadintitled to assume, for the purposes of
exercising any power, authority, duty or discretiorder or in relation to these Rules that such
exercise will not be materially prejudicial to theerests of the holders of Covered Bonds of
any Series or of all Series for the time being @anding if the Rating Agencies have confirmed
that the then current rating of the Covered Borfdsny such Series or all such Series (as the
case may be) would not be adversely affected bl siercise, or have otherwise given their
consent. If the Representative of the Covered Bolagins, in order properly to exercise its
rights or fulfil its obligations, deems it necessty obtain the views of the Rating Agencies as
to how a specific act would affect any outstandiraging of the Covered Bonds, the
Representative of the Covered Bondholders mayrimtbe Issuer, which will then obtain such
views at its expense on behalf of the Represestativthe Covered Bondholders or the
Representative of the Covered Bondholders may aeeélobtain such views itself at the cost of
the Issuer.

Certificates of Parties to Transaction Document

The Representative of the Covered Bondholders slaakk the right to call for or require the
Issuer or the Guarantor to call for and to relyaiiten certificates issued by any party (other
than the Issuer or the Guarantor) to the Intertwedhgreement or any other Transaction
Document,

30.7.1 in respect of every matter and circumstance forctwha certificate is expressly
provided for under the Conditions or any Transacbowcument;

30.7.2 as any matter or fagrima faciewithin the knowledge of such party; or
30.7.3 as to such party's opinion with respect to anyessu

and the Representative of the Covered Bondholdea# sot be required to seek additional
evidence in respect of the relevant fact, matterciocumstances and shall not be held
responsible for any Liabilities incurred as a resifilhaving failed to do so unless any of its
officers has actual knowledge or express notich@funtruthfulness of the matter contained in
the certificate.

Auditors

The Representative of the Covered Bondholders siwllbe responsible for reviewing or
investigating any auditors' report or certificatelanay rely on the contents of any such report
or certificate.

AMENDMENTS AND MODIFICATIONS
Modification

The Representative of the Covered Bondholders mayytime and from time to time and

without the consent or sanction of the Covered Boldkrs of any Series concur with the
Issuer and/or the Guarantor and any other relepanies in making any modification (and for

this purpose the Representative of the Covered [Buddrs may disregard whether any such
modification relates to a Series Reserved Mattefpbows:

31.1.1 to these Rules, the Conditions and/or the othensaetion Documents which, in the
sole opinion of the Representative of the CovereddBolders, it may be expedient to
makeprovided thatthe Representative of the Covered Bondholder$ ikenopinion
that such modification will not be materially prdjcial to the interests of any of the
Covered Bondholders of any Series; and
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31.1.2 to these Rules, the Conditions and/or the othensaetion Documents which is of a
formal, minor, administrative or technical nature t® comply with mandatory
provisions of law; and

31.1.3 to these Rules, the Conditions and/or the othendaetion Documents which, in the
opinion of the Representative of the Covered Bofd#hs, is to correct a manifest
error or an error established as such to the aatish of the Representative of the
Covered Bondholders.

31.2 Binding Nature

Any such modification may be made on such termssarject to such conditions (if any) as
the Representative of the Covered Bondholders negrhine, shall be binding upon the
Covered Bondholders and, unless the Representatitiee Covered Bondholders otherwise
agrees, shall be notified by the Issuer or the &uar (as the case may be) to the Covered
Bondholders in accordance with Condition Nd{ice$ as soon as practicable thereafter.

31.3 Establishing an error

In establishing whether an error is establishedwssh, the Representative of the Covered
Bondholders may have regard to any evidence onhntiie Representative of the Covered
Bondholders considers it appropriate to rely ang,rbat shall not be obliged to, have regard to
any of the following:

31.3.1 a certificate from the Arranger:
()  stating the intention of the parties to the relévimnsaction Document;

@) confirming nothing has been said to, or by, investor any other parties which
is in any way inconsistent with such stated intamtand

(i) stating the modification to the relevant Transac@mcument that is required to
reflect such intention; and

31.3.2 confirmation from the relevant credit rating agescthat, after giving effect to such
modification, the Covered Bonds shall continue &wehthe same credit ratings as
those assigned to them immediately prior to theifizadion.

31.4 Obligation to act

The Representative of the Covered Bondholders bkeafiound to concur with the Issuer and
the Guarantor and any other party in making anyifivations to these Rules, the Conditions
and/or the other Transaction Documents if it isdsected by a Programme Resolution and
then only if it is indemnified and/or secured t® $atisfaction against all Liabilities to which it

may thereby render itself liable or which it magun by so doing.
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32.

32.1

32.2

32.3

32.4

32.5

33.

WAIVER
Waiver of Breach

The Representative of the Covered Bondholders magyatime and from time to time without
the consent or sanction of the Covered Bondholokeey Series and, without prejudice to its
rights in respect of any subsequent breach, camditir event but only if, and in so far as, in its
opinion the interests of the Holders of the CoveBedds of any Series then outstanding shall
not be materially prejudiced thereby:

32.1.1 authorise or waive, any proposed breach or bresdhéd Issuer or the Guarantor of
any of the covenants or provisions contained inGloeered Bond Guarantee these
Rules or the other Transaction Documents; or

32.1.2 determine that any Issuer Event of Default or GuiaraEvent of Default shall not be
treated as such for the purposes of the Transabmonments,

without any consent or sanction of the Covered Boidkrs.
Binding Nature

Any authorisation, or, waiver or determination nieeygiven on such terms and subject to such
conditions (if any) as the Representative of thegCed Bondholders may determine, shall be
binding on all Bondholders and, if the Represewmatif the Covered Bondholders so requires,
shall be notified to the Bondholders and the Otbexditors by the Issuer or the Guarantor, as
soon as practicable after it has been given or nmagecordance with the provisions of the
conditions relating to Notices and the relevann$esction Documents.

Restriction on powers

The Representative of the Covered Bondholders sloalexercise any powers conferred upon
it by this Article 32 Waivel in contravention of any express direction by angPamme
Resolution, but so that no such direction shalfany authorisation, waiver or determination
previously given or made.

Obligation to exercise powers

The Representative of the Covered Bondholders dimlbound to waive or authorise any
breach or proposed breach by the Issuer or thea@taarof any of the covenants or provisions
contained in the Guarantee, these Rules or anyhefadther Transaction Documents or
determine that any Issuer Event of Default or GuimraEvent of Default shall not be treated as
such if it is so directed by an Programme Resatuéind then only if it is indemnified and/or

secured to its satisfaction against all Liabilitteswhich it may thereby render itself liable or
which it may incur by so doing.

Notice of waiver

If the Representative of the Covered Bondholdersegaires, the Issuer shall cause any such
authorisation, waiver or determination to be netlfto the Covered Bondholders and the Other
Creditors, as soon as practicable after it has gaem or made in accordance with Condition
18 (Notices.

INDEMNITY

Pursuant to the Programme Agreement, each Subeorpgreement and other document been
agreed between the Issuer and the Relevant Doalirgslssuer, failing which the Guarantor,
has covenanted and undertaken to reimburse, pdigararge (on a full indemnity basis) upon
demand, to the extent not already reimbursed, gadischarged by the Covered Bondholders,

- 100 -



34.

35.

35.1

35.2

all costs, liabilities, losses, charges, expensesnages, actions, proceedings, claims and
demands properly incurred by or made against thpreRentative of the Covered Bondholders
or any entity to which the Representative of the€ted Bondholders has delegated any power,
authority or discretion in relation to the exeromeurported exercise of its powers, authorities
and discretions and the performance of its dutieketuand otherwise in relation to these Rules
and the Transaction Documents, including but moitéid to legal and travelling expenses, and
any stamp, issue, registration, documentary aner ¢éétxes or duties paid by the Representative
of the Covered Bondholders in connection with actyoa and/or legal proceedings brought or
contemplated by the Representative of the CovermatdBolders pursuant to the Transaction
Documents against the Issuer, or any other persenforce any obligation under these Rules,
the Covered Bonds or the Transaction Documentspéxagofar as the same are incurred as a
result of fraud ffode), gross negligencecdlpa gravé or wilful default @olo) of the
Representative of the Covered Bondholders.

LIABILITY

Notwithstanding any other provision of these Rulds Representative of the Covered
Bondholders shall not be liable for any act, matiething done or omitted in any way in
connection with the Transaction Documents, the @av@&onds, the Conditions or the Rules
except in relation to its own fraudrdde), gross negligencec¢lpa grave or wilful default
(dolo).

SECURITY DOCUMENTS
The Deeds of Pledge

The Representative of the Covered Bondholders slaak the right to exercise all the rights
granted by the Guarantor to the Covered Bondholdaersuant to the Deeds of Pledge. The
beneficiaries of the Deeds of Pledge are refercedntthis Article 35 as the Secured
Bondholders'.

Rights of Representative of the Covered Bondholders

35.2.1 The Representative of the Covered Bondholdersngain behalf of the Secured
Bondholders, shall be entitled to appoint and emtthe Guarantor to collect, in the
Secured Bondholders' interest and on their belaly, amounts deriving from the
pledged claims and rights, and shall be entitledite instructions, jointly with the
Guarantor, to the respective debtors of the pleddaiins to make the payments
related to such claims to any account opened inntmae of the Guarantor and
appropriate for such purpose;

35.2.2 The Secured Bondholders irrevocably waive any tiighy may have in relation to any
amount deriving from time to time from the pledggdims or credited to any such
account opened in the name of the Guarantor anwjppgte of such purpose which is
not in accordance with the provisions of this Agi@5. The Representative of the
Covered Bondholders shall not be entitled to collegthdraw or apply, or issue
instructions for the collection, withdrawal or aigplion of, cash deriving from time to
time from the pledged claims under the Deeds addg@ieexcept in accordance with the
provisions of this Article 35 and the Intercredifggreement.
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TITLE IV

THE ORGANISATION OF THE COVERED BONDHOLDERS AFTER S ERVICE OF AN

36.

37.

38.

NOTICE
POWERS TO ACT ON BEHALF OF THE GUARANTOR

It is hereby acknowledged that, upon service ofuar@ntor Default Notice or, prior to service
of a Guarantor Default Notice, following the faduof the Guarantor to exercise any right to
which it is entitled, pursuant to the Mandate Agneat the Representative of the Covered
Bondholders, in its capacity as legal represergatif the Organisation of the Covered
Bondholders, shall be entitled (also in the intesred the Other Issuer Creditors) pursuant to
Articles 1411 and 1723 of the ltalian Civil Code, dxercise certain rights in relation to the
Cover Pool. Therefore, the Representative of theetaal Bondholders, in its capacity as legal
representative of the Organisation of the CovereddBolders, will be authorised, pursuant to
the terms of the Mandate Agreement, to exercisthemname and on behalf of the Guarantor
and asmandatario in rem proprianof the Guarantor, any and all of the Guarantaghts
under certain Transaction Documents, includingritjet to give directions and instructions to
the relevant parties to the relevant TransactioouDents.

TITLEV
GOVERNING LAW AND JURISDICTION
GOVERNING LAW

These Rules are governed by, and will be constinedccordance with, the laws of the
Republic of Italy.

JURISDICTION

The Courts of Milan will have jurisdiction to lawmd determine any suit, action or proceedings
and to settle any disputes which may arise out af oonnection with these Rules.
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FORM OF FINAL TERMS

Final Terms dated [¢]
UNIONE DI BANCHE ITALIANE S.c.p.a.
Issue of Aggregate Nominal Amount of Tranclg Descriptior]
Covered Bonds QObbligazioni Bancarie Garantitedue [Maturity]
Guaranteed by
UBI Finance S.r.l.
under the Euro 15,000,000,000 Programme
PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be defineddsfor the purposes of the Conditions (tBeriditions")

set forth in the prospectus dated 25 July 2014remepl by the Central Bank of Ireland [and the sapynt[s] to
the prospectus dated [¢]] which [together] congtiis] a base prospectus (th@rospectus) [for the purposes of
the Directive 2003/71/EC (as amended and supplerdefndbm time to time, theProspectus Directivé). This
document constitutes the Final Terms of the Cov&muds Obbligazioni Bancarie Garantijedescribed herein
for the purposes of Article 5.4 of the Prospectie@ive.] These Final Terms contain the final terms of the
Covered Bonds@bbligazioni Bancarie Garantijeand must be read in conjunction with such Praggefas so
supplemented]. Full information on the Issuer, Gwarantor and the offer of the Covered Bor@dbl{ligazioni
Bancarie Garantitg described herein is only available on the baktth® combination of these Final Terms and
the Prospectus [as so supplemented]. The Prospeatiigling the supplement[s]] [is/are] availabte f/iewing

[at the Issuer's website (http://www.ubibancaliédid] during normal business hours at the regidteifice of
the Issuer at Piazza Vittorio Veneto 8, 24122 Bergdltaly) and copies may be obtained from the steged
office of the Issuer. [This Final Terms will be pished on the website of the Irish Stock Exchange a
www.ise.ie].

[Terms used herein shall be deemed to be defineda@sfor the purposes of the Conditions (tGeriditions")
set forth in the prospectus datedtifiinal datd which are incorporated by reference in the Prosmedated 4],
which [together] constitute[s] a base prospectie (Prospectus) for the purposes of article 14 of the
Prospectus Directive (Directive 2003/71/EC) (tiedspectus Directivé). This document constitutes the Final
Terms of the Covered Bond®lfbligazioni Bancarie Garantijedescribed herein for the purposes of Article 5.4
of the Prospectus Directive. These Final Terms aionthe final terms of the Covered Bond3bpligazioni
Bancarie Garantitp and must be read in conjunction with such Prosedas so supplemented]. Full
information on the Issuer, the Guarantor and tlier aff the Covered Bond©pbligazioni Bancarie Garantije
described herein is only available on the basth@fcombination of these Final Terms and the Prispdas so
supplemented]. The Prospectus [including the sup@id[s]] [is/are] available for viewing [at the i&s's
website (http://www.ubibanca.it)] [and] during nahbusiness hours at the registered office of Hsudr at
Piazza Vittorio Veneto 8, 24122 Bergamo (Italy)dasopies may be obtained from [the registered effitthe
Issuer]. [This Final Terms will be published on thebsite of the Irish Stock Exchange at www.ise.ie]

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

(i)  Date on which the Covered [The Covered Bonds will be consolidated, form a
Bonds will become fungible  single Series and be inter changeable for trading
purposes with jasert number of the Series and ISIN
Cod@] with [e] on [the Issue Dater(sert datg]/[Not

The language included in square brackets shall be renvadvexd exempt offers are made under this Prospectus.
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10.

Applicable]

Specified Currency or Currencies: o][Euro/UK Sterling/Swiss Franc/Japanese Yen/ US
Dollar/Other

Aggregate Nominal Amount: [*]

0] Series: [*]

(i) Tranche: [*]

Issue Price: [*]% of the Aggregate Nominal Amoupiug accrued
interest from ¢]

0] Specified Denominations: [*] [plus integral rtiples of [¢] in addition to the said
sum of [+]]

(i) Calculation Amount: [*]

0] Issue Date: [*]

(i) Interest Commencement Date: Sgecifyissue DateMot Applicablg

Maturity Date: Bpecify date or (for Floating Rate Covered Bonds)

Interest Payment Date falling in or nearest to the
relevant month and yedr.

(i) Extended Maturity Date of [Not applicable / Specify date dfor Floating Rate

Guaranteed Amounts corresponding tGovered Bondsinterest Payment Date falling in or
Final Redemption Amount under the nearest to the relevant month and ye@s referred to

Covered Bond Guarantee: in Condition 9(b)

(i) Extended Instalment Date ofNot Applicable/Applicable]
Guaranteed Amounts corresponding to

Covered Bond Instalment Amounts

under the Covered Bond Guarantee:

Interest Basis: [[*]% Fixed Rate]
[[[®]] +/- [#]% [Floating Rate]
(further particulars specified in paragrap#gtelow)

Redemption/Payment Basis: [Subject to any purchers# cancellation or early
redemption, the Covered Bonds will be redeemed on
the Maturity Date at [100] % of their nominal amfjun
(as provided for in Conditiore])

[Instalment] [The Covered Bonds shall be redeemed i
the Covered Bond Instalment Amounts and on the
Covered Bond Instalment Dates set out in paragaph
below.]
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11. Change of Interest [Not Appicable] / [Applicable]

[(further particulars specified in paragraphs [145]
below)]

12. Put/Call Options: [Not Applicable]
[Investor Put ]
[Issuer Call ]
[(further particulars specified in paragrapkthelow)]

13. [Date [Board] approval for issuance ofe] and [¢], respectively
Covered Bonds [and Covered Bond
Guarantee] [respectively]] obtained:

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

14. Fixed Rate Provisions [Applicable/Not Applicable]

0] Rate(s) of Interest: [*(]1% per annum payable n i arrear
[annually/semi-annually/quarterly/monthly] on each
Interest Payment Date

(i) Interest Payment Date(s): [*(] in each yeardjlisted in accordance with
[e]l[ specify Business Day Convention and any
applicable Business Centre(s) for the definition of
“Business Day'/not adjusted]

(i)  Fixed Coupon Amount[(s)]: [*] per CalculaticAmount

(iv)  Broken Amount(s): [[*] per Calculation Amoynpayable on the Interest
Payment Date falling [in/on] [+]]/[Not Applicable]

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

(vi)  [Determination Date(s): [[] in each year/Napplicable]]
15. Floating Rate Provisions [Applicable/Not Applicable]

0] Interest Period(s): [*]

(i) Specified Period: [*] / [Not Applicable]

(Specified Period and Interest Payment Dates are
alternatives. A Specified Period, rather than letdr

Payment Dates, will only be relevant if the Busines
Day Convention is the FRN Convention, Floating Rate
Convention or Eurodollar Convention. Otherwise,
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(i)
(iv)
(V)

(vi)
(vii)

(vii)

(ix)

(x)

(xi)
(xii)
(xii)

(xiv)

insert “Not Applicable”)

Interest Payment Dates: [[] / Not Applicahl
First Interest Payment Date: [*]
Business Day Convention: [Floating Rate Corioeri Following Business Day

Convention/ Modified Following Business Day
Convention/ Preceding Business Day Convention/
FRN Convention/ Eurodollar Convention]

Additional Business Centre(s): [Not Applicalple] ]

Manner in which the Rate(s) [Screen Rate Determination/ISDA Determination]
of Interest is/are to be
determined:

Party responsible for [[ ®] shall be the Calculation Agent ]
calculating the Rate(s) of

Interest and/or Interest

Amount(s) (if not the Principal

Paying Agent):

Screen Rate Determination:

. Reference Rate: €] monthLIBOR/EURIBOR
. Interest Determination[e]
Date(s):
. Relevant Screen Page: o] [
. Relevant Time: ]
. Relevant Financial [e]
Centre:

ISDA Determination:

. Floating Rate Option:  [¢]

. Designated Maturity: [*]

. Reset Date: [*]

Margin(s): [+/-][*]% per annum
Minimum Rate of Interest: [*]% per annum
Maximum Rate of Interest: [*]% per annum

Day Count Fraction: [Actual/Actual (ICMA)

Actual/Actual (ISDA)
Actual/365 (Fixed)
Actual/360

30/360

30E/360 or Eurobond Basis
30E/360 (ISDA)]
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PROVISIONS RELATING TO REDEMPTION

16.

17.

18.

19.

Call Option

0] Optional Redemption Date(s):
(i) Optional Redemption
Amount(s) of Covered Bonds

and method, if any, of
calculation of such amount

(i)  If redeemable in part:

(a) Minimum Redemption
Amount:

(b) Maximum Redemption
Amount

(iv)  Notice period:

Put Option

0] Optional Redemption Date(s):

(i) Optional Redemption
Amount(s) of each Covered
Bonds

(i)  Notice period:

Final Redemption Amount of
Covered Bonds

Early Redemption Amount

Early redemption amount(s) per
Calculation Amount payable on

[Applicable/Not Applicable] (as referred in Conaditi
9 (d))
[]

[*] per Calculation of Amount

[*] per Calculation Amount

[*] per Calculation Amount

[*]

[Applicable/Not Applicable] (as referred in Conditi
9(M)

[*]

[*] per Calculation Amount

[*]

[*] per Calculation Amount (as referred in Conditi®)

[Not Applicable/le] per Calculation Amount] (as
referred in Condition 9)

redemption for taxation reasons or on

acceleration following an Event of
Default

GENERAL PROVISIONS APPLICABLE TO THE COVERED BONDS

20.

21.

Additional Financial Centre(s)

[Not Applicab]e]]

Details relating to Covered Bonds for[Not Applicable/[e]]

which principal is repayable in
instalments: amount of each
instalment, date on which each
payment is to be made:

[The Covered Bonds shall be redeemed on each date
set out below (each aCbvered Bond Instalment
Date") in the amounts set out below (eachCoVered
Bond Instalment Amount”).
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Covered Bond Covered Bond

Instalment Date Instalment Amount

[e] [e]

[e] [e]

[Maturity Date] All outstanding Covered
Bonds not previously
redeemed]

[(Relevant third party informatigrhas been extracted from][ Each of the Issuer and the Guarantor

confirms that such information has been accuratgbyoduced and that, so far as it is aware, and is
able to ascertain from information published sy, [no facts have been omitted which would render

the reproduced information inaccurate or misleadling

Signed on behalf of Unione di Banche Italiane Sac.p

Duly authorised

Signed on behalf of UBI Finance S.r.l.

Duly authorised
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PART B — OTHER INFORMATION

LISTING

0] Listing [Official List of the Irish Stock Examge/Other]/[Not
Applicable]

(i) Admission to trading [Application [is expectd¢o be/has been] made by the

Issuer (or on its behalf) for the Covered Bondbé¢o
admitted to trading on [the regulated market of the
Irish Stock Exchange/Other] with effect from [¢]/No
Applicable.]

(iii) Estimate of total expenseqe]
related to admission to trading:

RATINGS

Ratings: [The Covered Bonds to be issued [[havenpiare
expected]] to be rated]/[The following ratings gesid
to the Covered Bonds of this type issued under the
Programme generally:]

[Moody’s Investors Service Ltd.: [*]]
[Fitch Ratings Limited: [¢]]

Each of Fitch Ratings Limited and Moody'’s Investo
Service Ltd. is established in the European Unioth a
is registered under Regulation (EC) No 1060/2089, a
amended by Regulation (EU) no. 513 of 2011 and
Regulation (EU) no. 462 of 2013 (theCRA
Regulation"). As such each of Fitch Ratings Limited
and Moody’s Investors Service Ltd. is includedhe t
list of credit rating agencies published by the
European Securities and Markets Authority on its
website  (at http://www.esma.europa.eu/page/List-
registered-and-certified-CRAs) in accordance with
such Regulation.

[INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE
ISSUE/OFFER]

[Save for any fees payable to the [Managers/Dgklso far as the Issuer is aware, no person
involved in the issue of the Covered Bonds has rdaarest material to the offer. The
[Managers/Dealers] and their affiliates have endagend may in the future engage, in
investment banking and/or commercial banking trati@as with, and may perform other
services for, the Issuer and [its] affiliates ire tbrdinary course of businessAmend as
appropriate if there are other interegts

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL
EXPENSES

[(D Reasons for the offer [*]
[(i)  Estimated net proceeds: [*]
[(ii) Estimated total expenses: [*]

[e]
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[Fixed Rate Covered Bonds ordyYIELD

Indication of yield: []

As set out above, the yield is calculated at tlseids
Date on the basis of the Issue Price. It is not an
indication of future yield.

[Floating Rate Covered Bonds onlyHISTORIC INTEREST RATES

Details of historic [LIBOR/EURIBOR] rates can betained from [Reuters]./[Not Applicable]
OPERATIONAL INFORMATION

ISIN Code: [*]

Common Code: [*]

Any Relevant Clearing System(s)Not Applicable[e]]
other than Euroclear Bank S.A./N.V.

and Clearstream Banking, société

anonyme and the relevant

identification number(s):

Delivery: Delivery [against/free of] payment

Names and Specified Offices ofe]
additional [¢] paying agent(s) (if any):

DISTRIBUTION
0] Method of distribution: [Syndicated/Non-Syndicated]
(i) If syndicated, names of[Not Applicable[e]]
Managers: ]

(i)  Date of [Subscription]:

(iv)  Stabilising Manager(s) (if any):: [Not Applicable[ o]]

If non-syndicated, name of Dealer: [Not Applicdpég]

U.S. Selling Restrictions: [Not Applicable/Compilta with
Regulation S under the U.S. Securities Act
of 1933]
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USE OF PROCEEDS

The net proceeds of the sale of the Covered Bonli& used by the Issuer for general funding
purposes of the UBI Banca Group.
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THE ISSUER
UBI Banca and the UBI Banca Group

Unione di Banche Italiane S.c.p.aUBl Banca') is the entity resulting from the merger by
incorporation of Banca Lombarda e Piemontese S.Banca Lombardd') into Banche Popolari
Unite S.c.p.a. BPU") (the "Merger"). The Merger became legally effective on 1 ARGI07, with the
surviving entity, BPU, changing its name to UBI BanUBI Banca is the parent company of the UBI
Banca Group (theUBI Banca Group" or the 'Group").

The Head Office and General Management of UBI Barealocated in Piazza Vittorio Veneto 8,
24122 Bergamo (Italy) and the telephone number3® 635392111. UBI Banca's fiscal code, VAT
number and registration number in the Company Regid Bergamo is 03053920165. UBI Banca,
incorporated under the laws of Italy, is registetedier number 5678 in the Bank of Italy's Bank
Registry and under number 3111.2 in the Bank dy'#&Banking Groups' Registry. The duration of
UBI Banca's corporate life is until 31 December @1fut may be extended.

The UBI Banca Group
UBI Banca is a cooperative bartkafica popolarg According to this status each shareholder:
. is entitled to hold up to 1% of the share capitihwthe exception of mutual funds

. has a per-capita vote at least 250 shares musldechbecome and remain “voting
shareholder”.

UBI Banca, the Parent Bank of the Group, is a compiated on the Italian Stock Exchange, included
in the FTSE MIB index. The UBI Banca Group has dddpa federal organisational model,
multifunctional and integrated, where UBI Banca, pggent company, centralises the governance,
control, coordination and support functions

The consolidated figures of UBI Banca as at 31 Ddxsx 2013 were as follows:

. a domestic network of 1,725 branches;

. 18,337 employees actually in service ("Dipendefféttivi in servizio");

. approximately 3.7 million customers;

. direct funding from customers of Euro 92.6 bifligranking fourth in Italy and first among
Italian co-operative banks);

. loans to customers of Euro 88.4 billion (rankifyrth in Italy and first among Italian
co-operative banks);

. total assets of Euro 124.2 billion (ranking fifthltaly and second among Italian co-operative
banks) and

. sound capital ratios: Core Tier 1 of 12.60 pertcdierl of 13.23 per cent., Total Capital ratio

of 18.91 per cent.

In terms of distribution structure, the UBI Banceo@ has (market shares in terms of branches as at
31 December 2018

. a strong presence in some of the wealthiest nsgid Italy, namely Lombardy (13.1 per cent.
market share), Piedmont (8.0 per cent. market $hac:Marche (7.5 per cent. market share);

® Market share information sourced from Bank ofyitd#Bollettino Statistict
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. leadership in the reference provinces: Bergar@dl(Ber cent. market share), Brescia (22.5 per
cent. market share), Varese (23.4 per cent. mathate) and Cuneo (24.0 per cent. market
share);

. a market share equal or greater than 10 per icebl provinces: aside from the four provinces
indicated above, Pavia, Alessandria, Viterbo, FerMatera, Potenza, Catanzaro, Cosenza,
Crotone, Reggio Calabria, Vibo Valentia, and a ificemt presence in the provinces of Milan
(9.3 per cent. market share) and of Rome (4.1 @et cmarket share).

The Parent Bank— Unione di Banche Italiane S.c.p.A.
UBI Banca performs the following activities withilne UBI Banca Group:

. management, co-ordination and control by set@mup polices, formulating the Group
business model and drawing up the budget and ddased Business Plan. It also performs
risk management activities for the individual besis areas of the Group;

. control of business functions and support of #utivities of network banks and product
companies in their core business, with supervisibbboth markets and customer segments.
UBI Banca ensures that business initiatives and noewoial policies are consistent,
co-ordinates the development and management oltige of products and services, manages
group finances centrally and supervises the lengaligies of the UBI Banca Group; and

. the provision, whether directly or through sukemigs, of business support services, with the
aim of facilitating business growth and providinffeetive customer service by optimising
operating costs through economies of scale andriegstinat service levels meet the highest
industry standards.

UBI Banca also performs its commercial activityotlgh 2 branches, in Bergamo and Brescia. In
2012 and 2013 respectively, Banca 24/7 and Cenimzbavere merged into UBI Banca. UBI Banca
manages the run off portfolio of Banca 24/7 andiearon all specialistic lending activities prevsou
effected by Centrobanca.

The Network Banks

Management is of the view that local presence guiees more accurate interpretation of trends on the
ground, faster decision-making and encouragesraptbives customer loyalty and the management of
credit risk. The network banks operate in theirgioidl local markets with the objective of
consolidating and broadening customer relationsraaximising the economic value and the quality
of the services they provide at local level.

The network banks are divisionalized (retail anggie/corporate markets) and their customer base is
segmented to allow specific service models to bpleyed for each customer segment.

The network banks use services and instrumentso#iad services and products, made available by
UBI Banca and the product companies.

Product Companies

. The product companies' role is to optimise thalityy breadth of range and value for money
of their products and services, concentrating atimalising the specialist expertise of the
UBI Banca Group. Thanks to the contribution of tve original Groups, UBI Banca is how
active, through its product companies, in a nunabelifferent specialist sectors, namely asset
management, life and non-life bancassurance, Igasiactoring and online trading.
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UBI Banca Group: the principal subsidiaries,
joint ventures and associates as at 31.03.2014

UBI Banca Scpa

NETWORK BANKS

Banca Popolare di
Bergamo Spa

Banco di Brescia Spa

Banca Popolare
Commercio e Industria Spa

Banca Regionale
Europea Spa

Banca Popolare
di Ancona Spa

Banca Carime Spa

Banca di Valle
Camonica Spa

OTHER BANKS
100% IW Bank Spa
UBI Banca
100% International Sa
Lussemburgo

75.08%

7475%"

93.01%

92.84%

82.96%

(1) The percentage given represents the control over the total share capital held.

(2)  The percentage does not include treasury shares held in portfolio by IW Bank.
(3)  The remaining 1.44% is held by UBI Assicurazioni Spa.

[

FINANCIAL COMPANIES AND
DISTRIBUTION NETWORKS

98.87%"! UBI Leasing Spa

100% UBI Factor Spa

UBI Banca Private
Investment Spa

Prestitalia Spa

The percentages relate to the total interests held (direct and indirect) by the Group in the entire share/quota capital.

99.55%

100%

100%

100%

A R

INSURANCE

UBI Assicurazioni Spa 49.99%

Aviva Assicurazioni Vita Spa [REXTE

Lombarda Vita Spa 40%

Aviva Vita Spa 50%

ASSET MANAGEMENT
AND TRUST SERVICES

UBI Pramerica SGR Spa

UBI Management
Company Sa

Centrobanca Sviluppo
Impresa SGR Spa

UBI Fiduciaria Spa

UBI Gestioni Fiduciarie
Sim Spa

UBI Trustee Sa
Lussemburgo

[ ruly consolidated companies

I Companies sccountecforusing the equity method
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Zhong Ou Asset

Management Co. Ltd
Cina

65%

100%

100%

100%

100%

100%

35%

OTHER

BPB Immobiliare Srl

S.B.L.M. Spa

UBI Sistemni
e Servizi SCpA

UBI Academy
SCRL

100%

100%

98.56%"

100%
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UBI Banca Group Companies and Operations

The UBI Banca Group is fully integrated at orgatitsseal, commercial and financial levels. The UBI
Banca Group structure may be summarised as follows:

(@)
(b)

(c)
(d)

(€)

(f)

UBI Banca, which is the parent company of the UBhBa Group

eight network banks, namely:

@ Banca Popolare di Bergamo S.p.A., with headquadads administrative offices in
Bergamo;

(i) Banco di Brescia S.p.A., with headquarters and atnative offices in Brescia,

(iii) Banca Popolare Commercio e Industria S.p.A., wéhdguarters and administrative
offices in Milan;

(iv) Banca Regionale Europea S.p.A., with registeredcefin Cuneo, and general
management and the administrative offices in Turin;

(v) Banca Popolare di Ancona S.p.A. with headquartedsaalministrative offices in Jesi;

(vi) Banca Carime S.p.A., with headquarters and admatinge offices in Cosenza; and

(vii) Banca di Valle Camonica S.p.A., with headquarterd administrative offices in
Breno.

These network banks are all deeply rooted in tlesipective local markets and are focused on
the development of commercial and lending actisitiéth a client base consisting mainly of
retail customers and small and medium sized busases

(vii)  a banking network of private bankers and finanadVisers, UBI Banca Private
Investment S.p.A., based in Brescia;

an on line trading Bank, IW Bank S.p.A., based iitait

various product companies operating mainly in treas of asset management, bancassurance
(life and non-life), factoring and leasing;

a consortium company, UBI Sistemi e Servizi S.c.plfased in Brescia, providing services
and products to the other group's companies; and

various service companies.

The UBI Banca Group also has an international peséhrough:

(i)

(ii)

(i)

one foreign bank, UBI Banca International Sa (Wigadquarters in Luxembourg, branches
in Munich and Madrid)Banque de Dépbts et de Gestion SA (BDG), the Ssiibsidiary
based in Lausanne and with a presence in Lugarosald in November 2013;

three foreign branches in France (at Nice, Mentad &ntibes of Banca Regionale
Europea);

representative offices in San Paolo of Brazil, H&wogg, Mumbai, Shanghai and Moscow;
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(iv)  equity investments (mainly controlling interests)tihree foreign companies: in Zhong Ou
Asset Management Co. Ltd, UBI Trustee Sa (Luxemipoand UBI Management Co. Sa;
and

(v) one Branch of UBI Factor Spa in Krakow in Poland.
Banking Activities

The financial information hereafter provided isrexted from the financial statements under IFRS as
at 31 December 2013.

Network banks
Please see th&ellers section.
Asset Management

UBI Pramerica Sgr S.p.A. Bl Pramerica"), the asset management company of the Grougpista
venture between UBI Banca and Prudential Internatiolnvestments Corporation., USA
("Prudential™), with 65 per cent. of its capital held by the IlBanca Group and 35 per cent held by
Prudential.

UBI Pramerica offers a wide range of products, firaotual funds to discretionary asset management.

Total assets under management of UBI Pramericéingléo ordinary customers totalled Euro 22.7
billion and the company's net profit for the yearoainted to Euro 30.9 million.

Bancassurance

The UBI Banca Group has both life and non-life nasice companies which distribute through the
banking channels of the Group.As concerns the ifieiBhncassurance sector UBI Banca holds 49.99
per cent. of UBI Assicurazioni S.p.A. (a joint verg with BNP Paribas / Ageas). The company
registered a Euro 7.5 million profit in 2013.

Moreover, the Group distributes products of thremjganies active in the sector of life bancassurance
Aviva Assicurazioni Vita S.p.A. (49.99 per centlchby UBI Banca and the remaining part by Aviva
S.p.A.), Aviva Vita S.p.A. (currently owned 50 pagnt. by Aviva S.p.A. and the remaining part by
UBI Banca) and Lombarda Vita S.p.A. (currently oad® per cent by UBI Banca). These companies
in 2013 recorded net profits respectively amountm@.1 million euro, 16.2 million euro and 13.3
million euro. In April 2014, UBI Banca and Avivadefined their strategic partnership in the life
bancassurancesector with the simplification of the ownershipusture for the two joint ventures
Aviva Vita S.p.A. and Aviva Assicurazioni Vita Sfp.. On the basis of the agreements UBI Banca
will sell 30% of the two joint ventures to Avivan@will remain with a stake of approximately 20% in
the share capital of each one, once the necesstimyrizations are obtained;

Leasing

The Group presently offers leasing products thrdugh Leasing S.p.A. UBI Leasing S.p.A. is 99.55
per cent controlled by UBI Banca.

As at 31 December 2013 UBI Leasing S.p.A. had migtanding loans amounting to Euro 7.4 billion
and reported net loss of Euro 67 million.

Factoring

UBI Factor S.p.A. is wholly owned by UBI Banca. A& 31 December 2013 the company had
outstanding loans amounting to Euro 2.3 billion antet profit of Euro 7.3 million.
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UBI Banca's Management and Supervisory Bodies
UBI Banca has adopted a "dual" governance system.

The dual governance system consists of a SupeyviBoard and a Management Board; the
Shareholders' Meeting appoints the Supervisory @aminich then appoints the Management Board.

The Supervisory Board is in charge of setting thetegic guidelines and of controlling the
management of the company. It approves the finhatatements of UBI Banca and the consolidated
financial statements of the Group prepared by thedgement Board.

The Management Board has exclusive responsibititytfie management of the company and for
performing all those operations necessary for imgleting the business purpose of the company in
compliance with the general strategies and plamamiup by the Supervisory Board.

Supervisory Board

According to Article 44 of UBI Banca's Articles éfssociation, the Supervisory Board is presently
composed of 23 members with a three-year termfafeofind is elected on a list basis from amongst
registered shareholders with voting rights. All ieembers must possess the qualities of integrity,
professionalism and independence required by thislégion currently in force and at least three of
them must be chosen from among persons enrollédeifRegistro dei Revisori Legalregister of
auditors) who have practised as legal certifieraamiounts for a period of not less than three-years

The General Meeting of the Shareholders on 10 Mdyl Zpprovednter alia, (i) the reduction of the
number of members of the Supervisory Board fromiad2B7, with effect from the next renewal of the
Supervisory Board, (ii) the increase of the prafesal requirements of members of governing bodies
with respect to those provided for under laws aglilations in force, and (iii) the introductionaxfe
limits for appointment to those positions.

With reference to the Supervisory Board, the mgjostf the members must be in possession of the
requirements of independence set forth in the GatpoGovernance Code recommended by Borsa
Italiana. The limit to the number of mandates, pted for the appointment of senior members of the
Supervisory Board, must also be complied with.

The actual Supervisory Board of UBI Banca is coraplaas follows:

Principal activities performed outside the UBI
Name Position
Banca Group

Chair of the Board of Directors and CEO of Clinica

Castelli S.p.A.
AndreaMoltrasio Chairman
Chair of the Board of Directors and CEO of ICRO

Didoné S.p.A.

Mario Cera Senior Deputy Chairman of Fondazione Ravasi Garzanti

Chairman _ _ o )
Chairman of Fondazione Artistica Museo Poldi

Pezzoli

Alberto Folonari Deputy Chairman Member of the Board of Director€ehtro Stampal
Quotidiani - S.p.A.

Member of the Board of Directors of Editoriale
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Brescia S.p.A.

Member of the Board of Directors of Numerica S.r.

Chair of the Board of Directors of Fingiama S.p.A
Chair of the Board of Directors of Mercury S.p.A.

Member of the Steering Committee Fondazione
Guido e Angela Folonari

Chairman of Fondazione CAB

Member of the Board of Directors of Fondazione
Iniziative Zooprofilattiche e Zootecniche

Member of the Board of Directors of Fondazione
Vittoriale degli Italiani

ArmandoSantus

Deputy Chairman

Member of the Board of DirectorOpkra Pia
Maria Caleppio Ricotti

Member of the Board of Directors of Edizioni
Studium S.r.L.

Member of the Board of Directors of Fondazione
Papa Giovanni XXIII

Dorino Mario
Agliardi

Board Member

Member of the Board of Statutory Amiditof
CONFCOOPERATIVE Bergamo

Auditor of CSA S.r.L.

Member of the Board of Statutory Auditors of
Fondazione Scuola d’Arte Andrea Fantoni Bergatr

AntonellaBardoni

Board Member

Director of CONFIAB

Letizia Bellini | Board Member Director of SIT HFS LIQUID
Cavalletti
Marina Brogi Board Member Member of the Supervisory Board of A2A.A.

Member of the Board of Directors of Banco di Desi

e Della Brianza S.p.A.

Member of the Board of Directors of Impregilo
S.p.A.

Member of the Board of Directors of Prelios S.p.A.

Chairman of the Supervisory Board of CAPE
NATIXIS SGR S.p.A. in liquidation

Chairman of the Supervisory Board of Credito
Fiorentino in liquidation

=
o

PierpaoloCamadini

Board Member

Chairman of the Board of Director§iglografia
Camuna S.p.A.
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Board Member of Editoriale Bresciana S.p.A.

Board Member of Finanziaria di Valle Camonica
S.p.A.

Board Member of Vincenzo Foppa Societa
Cooperativa Sociale — ONLUS

Chairman of the Board of Directors of Editoriale
Teletutto Bresciasette S.r.L.

Chairman of FONDAZIONE CAMUNITAS

Board Member of Fondazione "Annunciata
Cocchetti"

Board Member of FONDAZIONE " BRIXIA
FIDELIS "

Board Member of FONDAZIONE BANCA SAN
PAOLO DI BRESCIA

Board Member of FONDAZIONE CENTRO
PASTORALE PAOLO VI

Board Member of FONDAZIONE TASSARA

Chairman of the Board of Directors of Fondazione

Bresciana per I'educazione Monsignor Giuseppe
Cavalleri

Chairman of the Board of Directors of O.P.Q.
Organizzazione Pubblicita’ Quotidiani S.r.L.

Board Member of Gold Line SpA
Board Member of Numerica srl

Chairman of the Board of Radio Cronache Bresc
srl

iane

Luca
Cividini

Vittorio

Board Member

Chairman of the Board of Director&&F| S.p.A.
Board Member of Agricola Guardara S.r.L.

Board Member of Casalpusterlengo Interporto Mg
Internazionale S.r.L.

Sole Board Member Cividini Ingegneria e
Costruzioni S.r.L.

Sole Board Member CO.RO. Immobiliare S.r.L.
Chairman of the Board of Directors F.C.F. S.r.L.
Deputy Chairman and CEO of G.F.C. S.p.A.

Board Member Impresa Edile Luigi Cividini - S.p.A

3rCi
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Board Member Ippocampo S.r.L.

Board Member Malpaga S.p.A.

Board Member Maxicubo Self Storage S.r.L.
Deputy Chairman of Progetto Uno S.r.L.

Sole Board Member Rondanini S.r.L.

Sole Board Member Societa' Agricola Cividini S.r

Deputy Chairman of Solvestia 1 S.r.L

Alessandrdel Boca

Board Member

EsterFaia Board Member Board Member Buzzi Unicem S.p.A.
Marco Giacintq Board Member Board Member C.R.S. Holding S.p.A.
Gallarati

Sole Board Member E.V.A. Efficienza Valore
Analisi S.p.A.

Board Member C.R.S. Elettrica S.r.L.
Sole Board Member CSH S.R.L.
Board Member COIN Partecipazioni S.p.A.

Chairman of the Board of Directors of COIN Serv
Nord S.p.A.

Chairman of the Board of Directors of COIN Serv
S.p.A.

Board Member Rheingold S.r.L.

CarloGaravaglia

Board Member

Auditor of Gebau di Tosolini PietraZ& S.a.p.A.

Chairman of the Board of Directors of EUNOMIA
S.p.A. Centro Medico Visconti Di Modrone

Chairman of the Board of Statutory Auditors of
COMITALIA Compagnia Fiduciaria S.p.A.

Board Member De Longhi S.p.A.
Board Member DELCLIMA S.p.A.
Board Member CORDIFIN S.p.A.

Gian LuigiGola

Board Member

Auditor Preve Costruzioni S.p.A.
Board Member Newspaper Milano S.r.L.

Chairman of the Board of Statutory Auditors F2I
Reti ltalia S.r.L.

Auditor S.I.G.I.T. - Societa' Italiana Gomma
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Industriale Torino S.p.A.

Chairman of the Auditors’ Committee of Arpa
Piemonte

Chairman of the Supervisory Board of IAL CISL
Piemonte (in special administration)

Auditor of CCIAA Di Biella

Lorenzo Renat
Guerini

pBoard Member

Deputy Chairman of the Board of DvexDf
Italcementi Fabbriche Riunite Cemento S.p.A.
Bergamo

Chairman of the Board of Directors of 035
Investimenti S.p.A.

Chairman of the Board of Directors of Quenze S.1.l.

Alfredo Gusmini

Board Member and
Secretary

FedericoManzoni

Board Member

Chairman of the Board of Statutory ifard of
MESGO S.p.A.

Chairman of the Board of Statutory Auditors of
Dedalo Esco S.p.A.

Auditor Terme e Grandi Alberghi Sirmione S.p.A.
Auditor Fidelitas S.p.A.

Auditor FGH S.p.A.

Auditor Castello SGR S.p.A.

Auditor of Barabino & Partners S.p.A.

Chairman of the Board of Directors of Mittel
Investimenti Immobiliari S.r.L.

Chairman of the Board of Directors of IDS &
UNITELM S.r.L.

Chairman of Fondazione Giordano delllAmore

Board Member Istituto Centrale Sostentamento G

Mario Mazzoleni

Board Member

Board Member and attorneygdleni Trafilerie
Bergamasche S.p.A.

EnricoMinelli

Board Member

Chairman of Editrice MorcellianalS.r.

Member of the Board, La Scuola SpA

SergioPivato

Board Member

Chairman of the Board of StayuAuditors Freni
Brembo S.p.A.
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Chairman of the Board of Statutory Auditors SMA
S.p.A.

Chairman of the Board of Statutory Auditors Vita
Societa Editoriale S.p.A.

Auditor Auchan S.p.A.

Andrea CesarResti | Board Member

Maurizio Zucchi Board Member

The business address of the Supervisory Boardeisldbuer's registered office at Piazza Vittorio
Veneto 8, 24122 Bergamo.

The present Supervisory Board has been appointed ferm of office expiring at the shareholders'
meeting convened to approve the annual financa&kstents of UBI Banca as at and for the year
ending 31 December 2015.

The Supervisory Board also established from am&gnembers the three committees provided for
under the Articles of Association:

. the Appointments Committee, with the respondipfior selecting and proposing appointments
to the Supervisory Board;

. the Remuneration Committee, with responsibilitgr fproposing and consulting on
remuneration in accordance with applicable law tedArticles of Association; and

. the Internal Audit Committee, with responsibilfiyr proposing, consulting and enquiring on
matters attributed to the Supervisory Board regardnternal controls, risk management and
the ICT and accounting system.

The Supervisory Board has also established fromngstoits members an Accounting Committee,
which supports with proposal and consultation fiomst the Supervisory Board in relation to issues
concerning the individual and consolidated Annuap&ts and the interim reports.

The Supervisory Board also set up an internal edlgtarties committee (theRelated Parties
Committee”), made up of 3 members, who are required to perfine functions assigned to the same
by the “Regulations for the discipline of UBI Banedated-party transactions”, in compliance witl th
provisions envisaged by the Consob Regulation coiug related parties adopted by means of
Resolution n. 17221/2010.

The Related Parties Committee has changed its martfiRelated Parties and Connected Subjects
Committee” (‘Comitato Parti Correlate e Soggetti Collegatas it has assumed, in addition to the
functions provided for under Consob Resolution W#221 of 2010, also those established by the
Bank of Italy regulations on the subject of “risktigities and conflicts of interests to connected
subjects”.

Management Board

The Management Board is composed by a minimumtof& maximum of 9 members elected with a
three-years mandate from amongst registered sHdeshowith voting rights by the Supervisory
Board, on the proposal of the Appointments CommitfEhe Supervisory Board also appoints the
Chairman and the Deputy Chairman of the Managemeatd. The Management Board appoints the
Chief Executive Officer from among its members, mpooposal of the Supervisory Board, heard the
Appointments Committee.
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The Articles of Assaociation of UBI Banca provides the presence of senior managers of the Bank in
the Management Board. The amendments to parag@mrsd 7 of Article 30 of the Articles of
Association, which have been approved by Extraargishareholders’ Meeting of 10 May 2014, will
become effective from the date of the meeting & Supervisory Board called to appoint the
Management Board which will replace the existing.on

The members of the Management Board must be ineps®s of the qualities of integrity and
professionalism and any other requirement prestrilyeregulations currently in force. The majority
of them must have at least a total of three-yeaperence in management and/or professional
activities in financial and/or securities and/onkiag and/or insurance companies in Italy or abroad
and at least one of them must possess the requitemkindependence stated in the consolidated law
on finance. The Management Board, which meets atlence a month, is responsible for the
management of the company in observance of therglesteategic policies and programmes approved
by the Supervisory Board.

The main powers of the Management Board are assl|

. the definition of the general programmes andteglia policies and the drawing up of the
industrial and/or financial plans of the Bank ahd Group to be submitted to the approval of
the Supervisory Board,;

. the appointment and dismissal of the General iement and the definition of its functions
and responsibilities, and also the appointmenhefsenior management of the Group;

. the preparation of the draft Individual Companindncial Statements and of the draft
Consolidated Financial Statements.

On 23 April 2013 the Supervisory Board, as eledtgdhe Shareholders’ Meeting of 20 April 2013,
decided the number of members of the ManagementdBoa the years 2013-2015, reducing it to 9
members.

In compliance with the provisions of the AppointrteifCommittee, the members of Management
Board will include senior managers of the UBI Bar@sup and more specifically the General
Manager and Senior Deputy General Manager of UBicBaFurthermore, in compliance with the
provisions of Law No. 120 of 12 July 2011, a bakbetween genders is ensured for the period.

Accepting the proposal put forward by the AppointiseCommittee, the Supervisory Board then
appointed the members and also the Chairman andt{p§thairman of the Management Board and
submitted a proposal to it that it appoint Victoaddiah as CEO. The Management Board, in a
subsequent meeting, confirmed the appointment ciovyMassiah as CEO.

The Management Board is currently composed by:

Principal activities performed outside the UBI
Name Position
Banca Group

Franco Polotti Chairman F.B.G. di Polotti FrancoCe S.n.C. - Managing
Partner

Trafilati Martin S.p.A. — CEO

Associazione Arte e Spiritualita Centro Studi Paolo
VI sull’Arte Moderna e Contemporanea — Board
Member

Fondazione Banca San Paolo di Brescia — Bpard
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Member

Mar.Bea. S.r.L - CEO - Deputy Chairman of the

Board of Directors

Opera per I'Educazione Cristiana — Board Member

Eco Fortis S.r.L. — Board Member

O.R.l. Martin S.p.A. — Chairman of the Board
Directors — CEO

C.M. S.r.L. —-Board Member

Giorgio Frigeri Deputy Chairman Istituto Diocesaper il Sostentamento del Clero
Bergamo — Chairman

Victor Massiah CEO Associazione Bancaria Italia(@@Bl) — Board
Member

Fondo Interbancario di Tutela dei Depositi — Bg
Member

Silvia Fidanza

Board Member

Condor Trade S.r.Lpectal Attorney

Befado S.p. zo.o. (Polonia) — Chairman of
Supervisory Board

Luciana Gattinoni

Board Member

Italcementi FableiciRiunite Cemento S.p.
Bergamo — Acting Auditor

Angelo Canevisio - S.p.A.- Acting Auditor
Immobilegno S.p.A. — Alternate Auditor
Domus Adiutrix S.p.A. — Acting Auditor
Proposte S.p.A.. — Alternate Auditor
Ganart S.r.L.- ActingAuditor

Anita S.r.L. — Alternate Auditor

Trafilerie Assi S.p.A. — ActingAuditor

Metalmauri Trafilerie S.p.A — Acting Auditor

Francesco lorio

Board Member

Associazione Bancdtaiana (ABI) — Board
Member

Italo Lucchini

Board Member

Italcementi Fabbricheiurite Cemento S.p.A
Bergamo - Board Member

Azienda Agricola Lodoletta S.r.L. — Chairman o
Board of Directors

Fonderia di Torbole S.p.A. — Alternate Auditor

of
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Immobileffe S.p.A. — Chairman of the Board| of
Statutory Auditors
Fondazione per la Storia Economica e Sociale di
Bergamo — Istituto di Studi e Ricerche — CEO -
Fondazione Famiglia Legler — CEO
Fondazione Banca Popolare di Bergamo - Bopard
Member
Fondazione Italcementi Cav.Lav.Carlo Pesenti —
Board Member
Fondazione A.J.Zaninoni — Board Member
Fondazione Bergamo nella Storia Organizzazjone
non Lucrativa di Utilita Sociale - Board Member
Italmobiliare S.p.A. — Deputy Chairman of the
Board of Directors
BMW Italia S.pA. - Chairman of the Board |of
Statutory Auditors
BMW Milano S.r.L. - Chairman of the Board [of
Statutory Auditors
BMW Roma S.r.L. Chairman of the Board |of
Statutory Auditors
San Colombano S.p.A. - Chairman of the Board of
Statutory Auditors
Fedrigoni S.p.A. - Chairman of the Board |of
Statutory Auditors
Alphabet Italia Fleet Management S.p.A. - Chairmnan
of the Board of Statutory Auditors

Flavio Pizzini Board Member Impresa Tecnoeditorialtombarda S.r.L. |
Chairman of the Board of Statutory Auditors
Novaradio A S.r.L — Board Member
Immobiliare Due Febbraio S.r.I. - CEO
Fondazione Lambriana — CEO
Fondazione Borghesi Buroni — Chairman of [the
Board of Directors
Fondazione Housing Sociale — Chairman of |the
Board of Statutory Auditors
Fondazione Opere Sociali - Chairman of the Board of
Statutory Auditors
Fondazione Milano Famiglie 2012 — Member| of
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Statutory Auditors

Bosa Srl in liquidazione - Liquidator

Elvio Sonnino Board Member Centro Studi NazionaeipControllo e la Gestione
dei Rischi Aziendali - Chairman of the Steerning
Committee

The business address of the Management Board itssier's registered office at Piazza Vittorio
Veneto 8, 24122 Bergamo.

The present Management Board has been appointedtesm of office expiring at the shareholders'
meeting convened to approve the annual financa@kstents of UBI Banca as at and for the year
ending 31 December 2015.

General Management

Name Position

[ =T o= Toto T (o] ¢ o General Manager

Elvio Sonnino Senior Dep. Gen.
Manager

Y0 1S3 7= | = = Lo | PSP Deputy General
Manager

Ettore Medda ........oooviiiiiieieieeee e Deputy General
Manager

Pierangelo RigamONti.........ccovvviiiiiiiiiiiiiiieicieeeeeeeevevvveev e eeeees Deputy General
Manager

Conflicts of Interest

The members of the Supervisory Board and the Manage Board of UBI Banca do not have any
conflicts or potential conflicts of interest betwetheir duties to UBI Banca and their private intts
or other duties.

Significant Legal Proceedings

The UBI Banca Group is subject to certain claimd @& party to a number of legal proceedings
relating to the normal course of its business. @lth it is difficult to predict the outcome of such
claims and proceedings with certainty, UBI Banchebes that liabilities related to such claims and
proceedings are unlikely to have, in the aggregsigmificant effects on the financial position or
profitability of UBI Banca or the UBI Banca Group.

The Issuer's share capital

As at 31 December 2013, the issued share capithleofssuer amounted to Euro 2,254,371,430.00 ,
consisting of 901,748,572 ordinary shares withminal value of Euro 2.50 each.

As at 3 December 2012 the share capital of UBI Banca ateduto €2,254,367,512.50. The
changes that occurred over twelve months are at#tie in part to the conversions of the convestibl
bond which matured last July and in part to theudsef shares resulting from the merger of
Centrobanca.
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Capital Ratios

As at 31 December 2013, the Group’s capital rattiakulated on a comparable basis with December
2012, were as follows: Core Tier 1 ratio of 12.@&0 pent., Tier 1 ratio of 13.23 per cent. and all ot
Capital ratio of 18.91 per cent. The capital ratios calculated by applying the internal modelter
purpose of measuring credit risk towards businesséise corporate and retail segment and for the
purpose of measuring operational risk.

The credit risk associated to the portfolios of URlasing S.p.A. and UBI Factor S.p.A. and to the
other minor legal entities is still calculated unthe standardised methodology.
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OVERVIEW OF FINANCIAL INFORMATION OF THE ISSUER

Thefollowing tables present

(1) the audited consolidated balance sheet andmecstatement information of the Group
approved by the Issuer's Supervisory Board as étf@nthe year ended 31 December 2013
and 31 December 2012, and

(i) the unaudited consolidated interim balanceesrend income statement information of the
Issuer as at and for the three months ended 31M\2&1t4 and 31 March 2013,

prepared in accordance with International FinanRegborting Standards, as adopted by the European
Union and as implemented under the Bank of Itahgsructions contained in Circular No. 262 of 22
December 2005 (as amended from time to time) aladiexk transitional regulations in Italy (IFRS).
All figures are in thousand euro unless otherwiated.

The information set out in the tables below shdwddread in conjunction with and is qualified in its
entirety by reference to, the full financial statats referred to above, in each case togetherthéth
accompanying notes and auditors' reports, all ofchvhare incorporated by reference in this
Prospectus.
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UNIONE DI BANCHE ITALIANES.C.P.A.

MANDATORY FINANCIAL STATEMENTS - CONSOLIDATED BALAN CE SHEET

ASSETS
(Figures in thousands of euro) 31.12.2013 31.12.2012

Cash and cash equivalents 589,705 641,608
Financial assets held for trading 3,056,264 4,023,934
Financial assets at fair value 208,143 200,441
Available-for-sale financial assets 15,489,497 14,000,609
Held-to-maturity investments 3,086,815 3,158,013
Loans to banks 4,129,756 6,072,346
Loans to customers 88,421,467 92,887,969
Hedging derivatives 253,609 1,478,322
Fair value change in hedged financial assets (+/-) 33,380 885,997
Equity investments 411,886 442,491
Property, equipment and investment property 1,798,353 1,967,197
Intangible assets 2,918,509 2,964,882
of which:

- goodwill 2,511,679 2,536,574
Taxassets 2,833,188 2,628,121
a) current 552,039 616,684
b) deferred 2,281,149 2,011,437
Non-current assets and disposal groups held fer sal 79,877 21,382
Other assets 931,388 1,060,390

TOTAL ASSETS 124,241,837 132,433,702

LIABILITIES AND EQUITY
(Figures in thousands of euro) 31.12.2013 31.12.2012
Due to banks 15,017,266 15,211,171
Due to customers 50,702,157 53,758,407
Securities issued 41,901,779 45,059,153
Financial liabilities held for trading 1,396,350 1,773,874
Hedging derivatives 483,545 2,234,988
Tax liabilities 756,359 666,364

a) current 404,246 317,506

b) deferred 352,113 348,858
Other liabilities 2,111,533 2,391,283
Post-employment benefits 382,262 420,704
Provisions for risks and charges: 309,219 340,589

a) pension and similar obligations 77,387 80,563

b) other provisions 231,832 260,026
Fair value reserves (170,968) (571,045)
Reserves 3,294,414 3,259,365
Share premiums 4,716,866 4,716,861
Share capital 2,254,371 2,254,368
Treasury shares (6,121) (4,375)
Non-controlling interests (+/-) 841,975 839,287
Profit (loss) for the year (+7-) 250,830 82,708
| TOTAL LIABILITIES AND EQUITY 124,241,837 132,433,702
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UNIONE DIBANCHE ITALIANE S.C.P.A.

MANDATORY FINANCIAL STATEMENTS - CONSOLIDATED INCOM E STATEMENT

Figures in thousands of euro 31.12.2013 31.12.2012
Interest and similar income 3,254,962 3,924,400
Interest expense and similar (1,504,247) (1,992,716)
Net interest income 1,750,715 1,931,684
Commission income 1,382,528 1,369,422
Commission expense (195,462) (187,616)
Net commission income 1,187,066 1,181,806
Dividends and similar income 10,409 15,591
Net trading income (loss) 107,234 91,803
Net hedging income (3,318) 1,072
Income (losses) from disposal or repurchase of: 217,475 163,551
a) loans (3,149) (2,131)
b) available-for-sale financial assets 220,025 141,556
d) financial liabilities 599 24,126
Net income (loss) on financial assets and liabditat fair value 3,163 852
Gross income 3,272,744 3,386,359
Net impairment losses on: (990,489) (902,024)
a) loans (942,978) (847,214)
b) available-for-sale financial assets (26,898) (56,145)
d) other financial transactions (20,613) 1,335
Net financial income 2,282,255 2,484,335
Net income from banking and insurance operations 2,282,255 2,484,335
Administrative expenses (2,194,758) (2,384,023)
a) personnel expense (1,337,687) (1,525,753)
b) other administrative expenses (857,071) (858,270)
Net provisions for risks and charges (12,372) (49,212)
Net impairment losses on property, equipment amdstment property (119,956) (102,543)
Net impairment losses on intangible assets (78,535) (81,117)
Other net operating income 310,511 244,515
Operating expenses (2,095,110) (2,372,380)
Profits of equity investments 46,506 52,650
Net impairment losses on goodwiill (24,895) -
Profits on disposal of investments (7,251) 6,490
Pre-tax profit (loss) from continuing operations 201,505 171,095
Taxes on income for the year from continuing opgenst 72,632 (79,429)
Post-tax profit (loss) from continuing operations 274,137 91,666
Post-tax profit from discontinued operations - -
Profit (loss) for the year 274,137 91,666
Profit (loss) for the year attributable to non-cmiiing interests (23,307) (8,958)
|Profit (loss) for the year attributable to the shaeholders of the Parent 250,830 82,708
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Defaulted and problem loans

The supervisory regulations of the Bank of Italatieg to problem loans identify the following
categories:

. restructured loangediti ristrutturati);

. loans subject to country riskrediti soggetti a rischio paeke
. impaired loansgartite incagliate;

. bad and doubtful loansrediti in sofferenzg and

. loans past dueeéposizioni scadute e/o sconfinanti

Restructured loans

These are loans for which a bank (or a pool of bpakgrees to amend the original contractual terms
and conditions, due to deterioration in the debtiinancial and economic conditions, giving riseato
loss.

Loans subject to country risk

"Country risk" relates to problems of solvency ountries where there are difficulties surrounding t
service of debt. There are seven categories of Hakan banks must monitor the percentage of
devaluation (0—15-20-25-30-40-60 per cent.) whigh o be applied to loans in each of these
categories which are not specifically guaranteeadresg political or economic risk. Italian banks mus
report monthly to the Bank of Italy on their posits for each country.

Impaired loans

Pursuant to guidelines established by the Bankaty,|banks must classify a loan as an “impaired
loan" if they determine that the borrower is exgecing financial or economic difficulties that are
likely to be temporary.

Non-performing loans

Non performing loans are loans in relation to whieé relevant borrower is in a state of insolvency
(whether or not insolvency proceedings have beannwenced). A subjective test is used by the
relevant lending bank to determine whether thedweer is in a state of insolvency.

Loans past due

A debtor should be reported as past-due if both@following conditions apply:

. Overdue or overdraft credit has last for over®i®ys in consecutive terms.

. The higher of the following two values is at feagqual to the threshold of 5 per cent.:

»  Average amount of overdue and/or overdrafts overdifitire amount on a daily basis on
the last preceding quarter.

»  Amount of overdue and/or overdrafts over the ergimmunt at the date of the report.

® Starting from 1 January 2012 according to new Bainkaly's regulations, the requirement has beleanged
to “over 90 days".
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Loans secured by real estate overdue for more 9Baconsecutive days are classified as "past due"
without any reference to the threshold stated above

The following table shows a breakdown of the Grelpans as at 31 December 2013.

Loans to customers as at 31 December 2013 inwlg:il;r::;t

Figures in thousands of Euro Gross exposure % losses Net exposure %
Deteriorated loans 12,673,865 13.74 (3,361,592) 9,312,273 510.
Non performing loans 5,885,049 6.38 (2,447,924) 3,437,125 3.89
Impaired loans 5,082,523 551 (768,542) 4,313,981 4.88
Restructured loans 872,069 0.95 (121,545) 750,524 0.85
Past due loans 834,224 0.90 &31) 810,643 0.91
Performing loans 79,591,097 86.26 (481,903) 79,109,194 89.47
of which: Unguaranteed loans to countries at risk - - - - -
TOTAL 92,264,962 100.00 (3,845 88,421,467 100.00

The following table shows a breakdown of the Grelgans as at 31 December 2012.

Loans to customers as at 31 December 2012 inTg;?:r:z;t

Figures in thousands of Euro Gross exposure % losses Net exposure %
Deteriorated loans 10,958,381 11.39 (2,853,207) 8,105,174 738
Non performing loans 5,142,308 5.34 (2,190,369) 2,951,939 3.18
Impaired loans 4,123,537 4.29 (520,995) 3,602,542 3.88
Restructured loans 773,934 0.80 (114,833) 659,101 0.71
Past due loans 918,602 0.96 @10) 891,592 0.96
Performing loans 85,253,156 88.61 (470,361) 84,782,795 91.27
of which: Unguaranteed loans to countries at risk 1,240 - o 1,050 -
TOTAL 96,211,537 100.00 (3,3B8Bp 92,887,969 100.00

Funding (consolidated)

The following table presents the sources of theu@sbfunding from customers as at 31 December
2013.

Direct funding from customers

Figures in thousands of Euro 31.12.2013 %

Due to customers 50,702,157 54.80
Securities in issue 41,901,779 45.20
of which: EMTN 4,157,406 4.50
Total Direct Funding 92,603,936 100.00

Financial assets/liabilities of the Group

The book value of securities portfolios (net oblldies) of the UBI Banca Group amounted to approx
Euro 20.4 billion as at 31 December 2013. The swesiiportfolios have been classified into IFRS

categories as follows:
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Figures in thousands of Euro 31.12.2013

Financial assets held for trading 3,056,2¢
Financial assets at fair value 208,1¢
Available for sale financial assets 15,489,4¢
Held to maturity financial assets 3,086,8:
TOTAL 21,840,7:
Financial liabilities held for trading 1,396,3"
Total net of financial liabilities 20,444 ,3¢

Net interbank position of the Group

As at 31 December 2013 the Group has a net intknbasition negative by Euro 10,887.5 million.

Financial information for the quarter ended 31 March 2014

On 10 May 2014 the Management Board of UBI Banga@med the consolidated results for the first
guarter of 2014, which ended with a profit of 58illion euro compared to 26.5 million euro achieved
in the same period of 2013. Both quarters include-recurring events and items that impact on
earnings and are summarised as follows:

March 2014:

» Adjustment in the price for the disposal in 2013t interest held in Banque D€pots et de
Gestion SA (BDG)

The Issuer makes use of the incorporation regimenbgins of reference to the document indicated
above pursuant to Article 11 of Directive 2003/70/&nd Article 28 of Regulation (EC) 809/2004.
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UNIONE DI BANCHE ITALIANE S.C.P.A.
INTERIM CONS OLIDATED BALANCE SHEET

ASSETS

(Figures in thousands of eu)o

Cash and cash equivalents

Financial assets held for trading

Financial assets at fair value

Available-for-sale financial assets
Held-to-maturity investments

Loans to banks

Loans to customers

Hedging derivatives

Fair value change in hedged financial assets (+/-)
Equity investments

Property, equipment and investment property
Intangible assets

of which:

- goodwill

Tax assets

(a) current

(b) deferred

Non-current assets and disposal groups held fer sal

Other assets
TOTAL ASSETS

LIABILITIES AND EQUITY
(Figures in thousands of eujo
Due to banks

Due to customers

Securities issued

Financial liabilities held for trading
Hedging derivatives

Tax liabilities

(a) current

(b) deferred

Other liabilities

Staff severance provisions
Provisions for risks and charges:
(a) pension and similar obligations
(b) other provisions

Fair value reserves

Reserves

Share premiums

Share capital

Treasury shares

Minority interests (+/-)

Profit (loss) for the period (+/-)
TOTAL LIABILITIES AND EQUITY

31.03.2014

492,398
3,900,044
193,692
16,030,885
3,113,263
4,009,183
87,094,749
323,782
36,493
427,438
1,780,575
2,903,371

2,511,679
2,824,368
551,822
2,272,546
79,769
773,252
123,983,262

31.03.2014

15,397,770
46,366,664
44,477,537

1,409,672
528,059
908,372
499,203
409,169

2,704,318
387,412
320,253

76,251
244,002
104,728

3,539,503

4,716,866

2,254,371

(6,121)
815,723
58,135
123,983,262

31.03.2013

487,951
5,045,199
202,979
14,134,430
3,185,071
5,505,388
92,264,578
410,003
78,088
447,352
1,940,484
2,956,402

2,536,574
2,625,658
606,934
2,018,724
23,205
1,089,100
130,395,888

31.03.2013

15,086,195
54,816,744
43,861,671
1,801,256
1,167,314
748,223
407,387
340,836
1,647,419
389,246
329,075
79,575
249,500
(611,646)
3,338,878
4,716,862
2,254,368
(6,121)
829,946
26,458
130,395,888



UNIONE DI BANCHE ITALIANE S.C.P.A.

INTERIM CONSOLIDATED INCOME STATEMENT

Figures in thousands of euro

Interest and similar income

Interest expense and similar

Net interest income

Commission income

Commission expense

Net commission income

Dividends and similar income

Net trading income (loss)

Net hedging income (loss)

Income/expenses from disposal or repurchase of:
a) loans

b) available-for-sale financial assets

d) financial liabilities

Net income/expenses on financial assets and tielilat fair value
Gross income

Net impairment losses on:

a) loans

b) available-for-sale financial assets

d) other financial transactions

Net financial operating income

Net income from banking and insurance operations
Administrative expenses

a) personnel expenses

b) other administrative expenses

Net provisions for risks and charges

Net impairment losses on property, equipment amdstment property

Net impairment losses on intangible assets

Other operating income/(expense)

Operating expenses

Profits (losses) of equity investments

Profits (losses) on disposal of investments

Profit (loss) from continuing operations before tax
Taxes on income for the period from continuing @piems
After tax profit (loss) from continuing operations
Profit (loss) after tax of discontinued operations

Profit (loss) for the period

Profit (loss) for the period attributable to mingrinterests

Profit (loss) for the period attributable to the shareholders of the Parent
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31.03.2014

785,367
(330,895)
454,472
347,332
(47,222)
300,110
787
34,085
(4,188)
32,115
(705)
34,090
(1,270)
599
817,980
(196,953)
(198,626)
297
1,376
621,027
621,027
(525,804)
(326,094)
(199,710)
(10,063)
(22,141)
(19,212)
70,460
(506,760)
10,009
230
124,506
(58,702)
65,804
65,804
(7,669)
58,135

31.03.2013

830,652
(413,475)
417,177

352,026
(47,240)
304,786
455
26,286
(1,297)
14,731
(626)
15,847
(490)
2,296
764,434
(166,055)
(157,742)
(9,732)
1,419
598,379
598,379
(530,396)
(331,353)
(199,043)
(2,329)
(24,578)
(19,637)
63,132
(513,808)
7,605
377
92,553
(56,579)
35,974
35,974
(9,516)
26,458



THE GUARANTOR
Introduction

The Guarantor, UBI Finance S.r.l., is a limitedblidy company §ocieta a responsabilita limitata
incorporated on 18 March 2008 under the laws ofRbpublic of Italy pursuant to the Securitisation
and Covered Bonds Law, fiscal code and enrolmeri wWie companies register of Milan No.
06132280964, enrolled under No. 40685 in the gémegister of financial intermediaries held by the
Bank of Italy pursuant to article 106 of the Comdated Banking Act, part of the Unione di Banche
Italiane Group enrolled under No. 3111.2 with tkgister held by the Bank of Italy in accordance
with article 64 of the Consolidated Banking Act.elGuarantor has no employees and no subsidiaries.

The Guarantor has its registered office at FororBparte 70, 20121 Milan, Italy; the telephone
number of the registered office is +39 02 86191d the fax number is +39 02 863114286.

The Guarantor is part of the Unione di Banchedtai Group and is subject to the management and
coordination activity dttivita di direzione e coordinamentdy UBI Banca that holds 60% of the
Guarantor's quota capital.

The Guarantor commenced operations following itsyeinto the Transaction Documents to which it
is a party.

Principal Activities

The duration of the company is up to 31 Decemb&028hd may be extended. The sole purpose of
the Guarantor under the objects clause in its wsles the ownership of the Covered Pool and the
granting tojnter alios the Covered Bondholders of the Covered Bond Giieea

Quota Capital

The outstanding capital of the Guarantor is Eurd@Q@, fully paid-up and divided into quotas as
described below. The quotaholders of the Guarartas follows:

Quotaholder Quota
Unione di Banche Italiane S.c.p.a. ........occceeeeviiiiinnnnnn. €6,000 (60% of the capital)
SChEING Mara .........oocciiiiiiiiieee e €4,000 (40% of capital)

The Guarantor has not declared or paid any divisleoid save as otherwise described in this
Prospectus, incurred any indebtedness.

Quotaholders' Agreement

Under the Quotaholders' Agreement, each Quotahblderagreed and undertaken to and with each
other and the Representative of the Covered Bodéhslfor the period necessary in order to exercise
the call option and the put option granted thereuntb keep its quota free and clear of any liens,
claims, burdens, encumbrances, security interestésy other rights of any third parties whatsoever
and not to sell, charge, pledge or otherwise dsjiosny manner whatsoever of its quota.

The Quotaholders' Agreement contains put and glbos granted pursuant to article 1331 of the
Italian Civil Code in respect of the entire quofaMara Stichting in the Guarantor's quota capital.
detail, Stichting Mara has granted UBI Banca arioopto purchase the whole of Stichting Mara's
guota and UBI Banca has granted Stichting Marapiomm to sell such quota, in each case at a price
equal to the nominal value of the quota. In botbesathe option is exercisable exclusively from the
later of the Expiry Date and the date falling fiyears after the Issue Date of the first Tranche of
Covered Bonds issued under the Programme. Any psechy UBI Banca may be effected either
directly or through another company of the UBI Ba@roup selected by UBI Banca.
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Management
Board of Directors

The following table sets out certain informatiorgaeding the current members of the Board of
Directors.

Principal activities performed outside

Name Position the Guarantor
Renzo Parisotto Chairman —

Andrea Di Cola Independent Director Chartered actant
Giuseppe Sciarrotta Director —

The business address of the Board of Directofises3uarantor's registered office at Foro Buonaparte
70, 20121 Milan, ltaly.

Board of Statutory Auditors
No Board of Statutory Auditors has currently beppanted.

Auditors
The current independent auditors of UBI FinanceaB¥Deloitte & Touche S.p.A.
Conflict of Interest

There are no potential conflicts of interest betwt® duties of the directors and their privaterests
or other duties.

Financial Statements

The following tables set out hon-consolidated begasheet and income statement information relating
to UBI Finance. The financial year of the Guaramtinds on 31 December of each calendar year. Such
information is reproduced from the non-consoliddtedncial statements of UBI Finance as at and for
the years ended 31 December 2013 and 31 Decemb2r Pe financial statements of are prepared in
accordance with IFRS.

Figures in Euros 31/12/2013 31/12/2012

L0 t= 1= TEoT <] £ 316,667 269,658
Net profit for the year ... 5 5
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THE SELLERS

Banca Popolare di Bergamo S.p.A.
History and development

Banca Popolare di Bergamo S.p.ABéhca Popolare di Bergam) was incorporated under the laws

of Italy on 25 March 2003, and started its banlkaatjvities on 1 July 2003, as Network Bank of the
former BPU Group. The contribution in kind of theabch business of former Banca Popolare di
Bergamo CV Scrl (established in 1869) to the newkBand the authorisation released by the
Governor of Bank of Italy to perform banking adiies became effective on the same date.

Pursuant to Article 3 of its by-Laws, the duratiminthe company is up to 31 December 2050 but it
may be extended by the Extraordinary General MgedinShareholders. Its registered office is at
Piazza Vittorio Veneto 8, Bergamo, and its printiggects, as set out in Article 4 of its by-Lavase
deposit-taking and the carrying-out of all formslaiding activities. The Company may carry out, in
addition to banking activities, all other financéaitivities in compliance with the discipline seit dor
each of them, including the purchase and manageofi@eujuity investments and the establishment and
management of supplementary pension programmasy @pen or closed.

Areas of activity — general

Banca Popolare di Bergamo is one of the eight métwanks of the UBI Group and carries on its
business by maintaining a close relationship wtghcustomers in the territory where it operatese Th
bank has a strong presence in Lombardy, the kegrgpbical areas in which it operates, and has a
distinctive capability in understanding and serving requirements of the local economy in that.area
It carries on its business with the support andises provided directly or indirectly through its
subsidiaries by its parent company, UBI Banca,@fets and sells products and services developed at
parent bank level. It has a sales model divide@gegording to market segment: Retail (predominant
activity of the Bank), Private & Corporate UnityBecause of the wide range of product companies
within the UBI Group, Banca Popolare di Bergamalige to offer services and products which are
both customised and evolved over time, and whiehaamed at satisfying the needs of different kinds
of customers.

Lending

Composition of loans to customers

(in thousand Euro) 31.12.2013 % 31.12.2012 %
Current aCCOUNtS......cccuvvuuiiieeiieeiieemmceeeeeeenn 3,627,162 19.25 4,049,628 21.56
Mortgage loans and other medium to

long-term financing ............cccccvveneeimmmeeenens, 12,450,811 66.08 12921411  gg67
Credit cards, personal loans and salary-backed

JOBNS ... eemee e 176,635 0.94 143906 77
Other tranSACHONS............oveeveeveeesmemrsnrnn 21086,664 13.73 2,064,989 11.00
TOTAL ot 18,841,272  100.00 18,779,934 100.00

Defaulted and problem loans

The following table shows a breakdown of the Batdesis as at 31 December 2013 and 2012.
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Total net

Loans to customers as at 31 December 2013  Gross impairm Net
Figures in thousands of Euro exposure % ent losses exposure %
Deteriorated loans.............cccccevvvveviieeciccnnns 1,952,622 10.07 (471,802) 1,480,820 7.86
Non-performing loans ..................cco e, 990,723 5.11 (355,221) 635,502 3.37
Impaired [0anS ...........oceeeiiieiiiet e 680,632 3.51 (94,858) 585,774 3.11
Restructured 10ans .........coooeevvvivniis e e 202,072 1.04 (16,570) 185,503 0.98
Past due 10anS .........cccvvvivieeeee s e 79,195 041 (5,154) 74,041 0.39
Performing [0aNS..........ccoveveeeeeeeeeeeeesee. 17,438,766 89.93 (78,314) 17,360,452 92.14
TOTAL 19,391,388 100.00 (550,116) 18,841,272 100.00

Total

net

Loans to customers as at 31 December impair
2012 ment Net
Figures in thousands of Euro Gross exposure % losses exposure %
Deteriorated l0ans.........cccccevvevvvvvvvvviinnennnn. 1,777,932 9.21 (443,116) 1,334,816 7.11
Non-performing loans .................oooo oo, 863,660 4.48 (322,665) 540,995 2.88
Impaired l0anS ...........ccooeeevvevees e 748,161 3.88 (102,861) 645,300 3.44
Restructured loans..................oooe s 95,241 0.49 (12,428) 82,813 0.44
Past dU 10aNS ........coovniiiiiiii e e, 70,870 0.37 (5,162) 65,708 0.35
Performing loans..........cccccceeeiiiiiinciee 17,520,783 90.79 (75,665) 17,445118 92.89
TOTAL oot 19,298,715 100.00 (518,781) 18,779,934 100.00
Funding

The following table presents the sources of thekBaumding from customers as at 31 December 2013

and 2012.

Direct funding from customers

Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
Due tO CUSIOMEIS .....uuiiiiiiiii e 12,695,990 74.00 12,939,760 67.39
SeCUritieS INISSUE .......cceevveveeiereceeeeeeeienna 4,461,361 26.00 6,262,474 32.61
TOTAL oo 17,157,351 100.00 19,202,234 100.00
Detail of amounts due to customers
Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
Current accounts and deposits.................... 12,287,903 96.79 12,077,408 93.34
Time depoSitS .....ccoovvvvviiieeieeeees e 105,060 0.83 634,996 4.91
FINANCING: ..ovviiieeeieiieee e 87,977 0.69 90,720 0.70
Negative repurchase agreement........... 86,153 0.68 90,012 0.70
Others .....oooiiii e 1,824 0.01 708 0.01
Other payables...........ccoeveveeeeeeieeieeeenea, 215,049  1.69 136,635 1.06
TOTAL oo 12,695,990 100.00 12,939,760 100.00
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Management

Banca Popolare di Bergamo is managed by the Bddirectors, appointed by the General Meeting
of Shareholders. The Board of Directors appoiness@eneral Manager, who manages the day to day
operations of the bank. In accordance with the &4 of Banca Popolare di Bergamo, the Board of
Directors has also set up an Executive Committeewhich it has delegated certain powers. In
addition, Banca Popolare di Bergamo is requiretiaee a Board of Statutory Auditors, who verify
that the company complies with applicable laws #@sdby Laws, and the principles of correct
administration, and that it maintains an adequatarusational structure, internal controls and
administrative and accounting systems.

Board of Directors

The Board of Directors of Banca Popolare di Bergaimasists of between nine and fifteen members
and is currently composed of the following persons:

Name

Position
L€ lo] o | (o = g e [T § I (ol I Chairman
ANtonio BUIgheroni (*) .......oovvvviviiieiieieeeee e, Deputy Chairman
(10 Lo (oMU o1 o TN o) R Deputy Chairman
Paolo Agnelli.... ..o Director
CriStiNa BOMDASSEI......uuvviiiiiiiiei e eeeeeei ettt neeeee s Director
Riccardo Cagnoni.........ccoeeeiiiee e, Director
Ercole Galizzi.........oooo i Director
Stefano GIANOLE (*) ..vvvveeeeiiiiiie e Director
GIUSEPPE GUETINI ettt a e Director
Paolo Alberto Lamberti...........ooooiiiiiiie e Director
ANGEIO RAICH ..o Director
Marino AUQUSEO VAQO .......ccooeiiiiiiiie e Director
MALEO ZANELL (¥)..rvveeeeeiieii e smmmm e Director

(") Member of Executive Committee

The present Board of Directors has been appoirded term of office expiring at the shareholders'
meeting convened to approve the annual finanaébstents of Banca Popolare di Bergamo as at and
for the year ending 31 December 2016.

Board of Statutory Auditors

The following table sets out the composition of Beard of Statutory Auditors.

Name Position
Ferruccio ROt SPEIti.........cuuiiiiiiiiiiiiiee e Chairman

P o<1 g (o @2 1 =1 - Acting Auditor
Maurizio VICentini ........coeeeee i Acting Auditor
[CTT0] (o[0T =T=T 5 - VAU UUSURUS Alternate Auditor
Paolo Pensotti Bruni Alternate Auditor

General Management

Name Position
OSVAIAO RANICA........ciiiiiiiiieiieee et e e e GeneralManager
SIVAN0 MaNEIIA........ciieeeee e Deputy  General
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Manager

Auditors

The current independent auditors of Banca PopalaBergamo are Deloitte & Touche S.p.A., who
have been appointed to audit the bank's finantagédiments for a period ending 31 December 2020.

Subsidiaries and associated companies

As at 31 December 2013, Banca Popolare di Bergamsoah2.88 per cent. stake in UBI Sistemi e
Servizi S.c.p.A. and a 3.16 per cent stake in Ugh@& International S.A. and a 3.00 per cent stake i
UBI Academy S.c.r.l.

Share capital and shareholders

As at 31 December 2013, Banca Popolare di Bergaaa@h issued and fully paid up share capital of
Euro 1,350,514,252 consisting of 1,350,514,252namnyi shares with a nominal value of Euro1.00
each.

The shares of Banca Popolare di Bergamo are whlgstd are wholly owned by UBI Banca (as at 31
December 2013).

Employees

As at 31 December 2013, Banca Popolare di Bergaas 3662 employees actually in service
(“Dipendenti effettivi in serviziy compared to 3,697 employees actually in seraigat the previous
year end.

Financial information (Amm.ne)

The following tables set out non consolidated bedesheet and income statement information relating
to Banca Popolare di Bergamo. Such informatioreisved from the separate financial statements of
Banca Popolare di Bergamo as at and for the yemlsde31 December 2013 and 2012. The financial
statements of Banca Popolare di Bergamo are preépasecordance with IFRS. For the avoidance of
doubt, the financial statements of Banca PopolaBeyamo do not form part of this Prospectus.

BALANCE SHEET

(In thousand Euro) 31.12.2013 31.12.2012
Assets

Cash and cash equivalents..............ooooirie, 105,817 109,884
Financial assets held for trading ..........ccceeeeveevimeeeeiieiiieriieeeeeeeee, 42,518 67,213
Available-for-sale financial assets..........ccccveeiiiiivie i, 23,042 21,252
LOANS 10 DANKS ... ettt eee e e e e e eeen 1,704,770 3,919,753
o= 1 g E R (o o U] (0] 1 4 T=] £ R 18,841,272 18,779,934
Hedging derivatiVes..............ooovviiiiiice e, 16,827 117,749
Fair value changes of hedged financial assetS............................ 4175 140,077
EQUItY INVESIMENTS ..ot 5,068 5,068
Property, Plant and equipment ............ccccceeieiee 41,935 44,449
INtANGIDIE ASSELS ...ooeeiiiiiiiiii e 1,440 1,440
of Which goodwill:............uuueiii e 1,440 1,440
TAX ASSELS ..ivtiiiieieti et ettt e et s e e e e e e e st enaas 160,177 112,912
G ) 1101 (=] | S 49,080 33,677
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(In thousand Euro) 31.12.2013 31.12.2012

((0) Lo L= 1=T 1 (= P 111,097 79,235
(b1) of which Legge 214/2011 .......covveeeeieeeeeciiiiieeeee e 91,009 62,710
Non-current assets and disposal groups held fer.sal.................... 141 361

OLNEE @SSELS ..ot eeee e e e e et e e e e et e e e e e e e e e eereeeas 770,007 1,022,656
TOAL ASSEES. .+ veveeeeeeeeeeeeeeeeeee et eeeee e eeeeeeaeeseeeseomeee e ereeeeneeereeneeas 21,717,189 24,342,749
Liabilities and Shareholders' Equity

DUEB tO DANKS ....oeeci e e, 1,446,837 1,978,333
DUE 1O CUSTIOMEIS ..ouiiiiieii e et s st e et eeaaeesaa e e aaeeeaneeees 12,695,990 12,939,760
SECUNMIIES ISSUEBH ...u.iieeiiiieiei et s s e et e e et s e st eeeesasesbasananees 4,461,361 6,262,474
Financial liabilities held for trading ........ccccovovviiiiiiiiiieeeeee 41,679 67,686

Hedging derivatiVes...............oooviiiiiicee e, 40,465 197,238
TaX IADIIIES: ..o e 57,234 38,506

€= ) L0181 (=] o | S 56,375 34,034
[(0) 1 L= (= PP 859 4,471
(@] 1 (ST F= 1 o1 L (=TS 538,498 444,399
Staff Severance ProViSIONS.........cccooi o ceeemmmuemeei e 86,068 93,875

Provisions for liabilities and charges:......ccccceeeveeiieeiiiei e, 27,322 27,957

(b)other proviSionS........ccoooeeiieee 27,322 27,957

Valuation rESEIVE......cooi et (12,775) (12,845)

RESEIVES ..ot s ettt e e e e e e e e et e 845,276 825,400
Share capital ... 1,350,514 1,350,514
Profit fOr the YA ......c.ceveieeceeeeee e 138,720 129,453
Total liabilities and shareholders’ €qUILY.............cceeeeeevevoeemreenen. 21,717,189 _ 24,342,749

INCOME STATEMENT

Figures in thousands of Euro 31.12.2013 31.12.2012
Interest and SiMIlar INCOME ..........cooiiieeieee e 616,477 727,158
Interest expense and SIMIlAr .............c.cceoueeeeeeoreeee e . (157,361)  (228,868)
Net iNtereSt iINCOME..........cviiiiiiece et 459,116 498,290
COMMISSION INCOME ...uuiiiiiiieeee ittt ie e e e e e e e nnee e e e 371,607 343,495
COMMISSION EXPENSES ...t eemeememee e en et eeeeseseesesesoemeeeneeees (17,121) (19,670)
Net CoOmMMISSION INCOME.......c.cccuiiieeeiecieeete e 354,486 323,825
Net profit (loss) from trading ..., 17,701 7,766
Net profit (10SS) from hedging .........coooeeeeeeei e, 21 (6,063)
Profit (losses) from disposal or repurchase aQf:............ccccceeeveeeen. (1,309) (7,325)
(R)I0BNS ..o rreeer e — (755) (3,139)
(d) financial ADIlIIES. ..........c.ooveveeee oo (554) (4,185)
GrOSS INCOME......c.viivieteeee ettt e ettt e et e et e ereeeteeae e, 830,015 816,494
Net iMmPairMeENt [OSSES ON ........uuiiiueiiesmmmmn e eeeseaeeeeaeeeaaeesaeeeeeeennnes (133,268) (134,525)
(B)IO@NS. ... (126,850) (134,663)
(b)available-for-sale financial assSets..............uuveveiicccneieeeeeeeenn, (20) Q
(d)other financial transSactions..............ccceveveeveceeeeeeeeeeeeeee e (6,408) 139
Net financial operating iNCOME.............ccovveereeireeveeree e 696,747 681,969
AdMINISrative EXPENSES.....ccciiiiiiiiiiiirmeeemr e e e e e s e e e e e e mmmn e (519,598) (529,917)
(A)Staff COSES.....coiiiiieiice e, (283,524) (298,363)
(b)other administrative EXPENSES...........ccvvvviieeeiecce e (236,074) (231,554)
Net provisions for liabilities and charges ..............cccvvvvvmcinnee 24 (3,870)
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Figures in thousands of Euro 31.12.2013 31.12.2012

Net impairment losses on property, plant and egaigm.................. (6,279) (6,331)
Other operating iNCOME (EXPENSE)...........commmmmreeimreereeieeiesiesieeas 82,447 59,372
OPEIALiNG COSES.....uveuviiviirieeieeeeeteete et eeeeeeeteeteeaeeeeete st emaeereeeenaeeeeenes (443,406) (480,746)
Profits (losses) on disposal of iNVeStMeNntS..ee....c..cceevemeeennnne, 85 (17)
Profit (loss) on continuing operations before tax..............c............ 253,425 201,206
Taxes on income for the year for continuing opersi.................... (114,705) (71,753)
Profit (loss) from continuing operations after taX...............c......... 138,720 129,453
Profit (10SS) fOr the Year..........cccoviiiieeeeceeeeeee e 138,720 129,453

Banco di Brescia S.p.A.
History and development

Banco di Brescia S.p.A. Banco di Brescid) was incorporated under the laws of Italy on 31
December 1998 and, pursuant to Article 3 of itsLhws, the duration of the company is up to 31
December 2103 and may be extended by Shareholdeesings resolutions. Its registered office is at
Corso Martiri della Liberta 13, Brescia and itsnpipal objects, as set out in Article 2 of its bgws,

are deposit taking and the carrying out of all ferai lending activities. For such purposes, it may,
subject to compliance with legislation in force autaining the required authorisations, perform any
transactions or banking or financial services, togewith any other activity incidental to or inyan
way connected with the achievement of its corpomabgects, including the issue of bonds in
accordance with laws and regulation.

Areas of activity — general

Banco di Brescia is one of the eight network bamikthe UBI Group and carries on its business by
maintaining a close relationship with its customiarshe territory where it operates. The bank has a
strong presence in the key geographical areas ichvithoperates (namely in Lombardy and Veneto in
Northern ltaly and Latium in Central Italy) and hasdistinctive capability in understanding and
serving the requirements of the local economy as¢hareas. It carries on its business with the@tipp
and services provided directly or indirectly thrbuts subsidiaries by its parent company, UBI Banca
and offers and sells products and services deveélapparent bank level. It has a sales model divide
up according to market segment: Retail (predomiaativity of the Bank) and Unity. Because of the
wide range of product companies within the UBI GroBanco di Brescia is able to offer services and
products which are both customised and evolved twex, and which are aimed at satisfying the
needs of different kinds of customers.

Lending

Types of loans

Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
CUrrent aCCOUNES.........covviviiiiiiiiiiieeeeeene e 2,214,629 1752 2,403,737 18.24
Mortgage loans and other medium to long-term

fINANCING .., 8,465,542 66.95 8,702,955 66.04
Credit cards, personal loans and salary-backedloan 124,440 0.98 101,402 0.77
Other tranSaCHiONS .......ccvuiiiviieiene et i e e eaaeeees 1,832,842 14.50 1,962,382 14.89
DEDt SECUIIES ....cvnieeeieee et e e e e eaeens 6,711 0.05 7,181 0.05
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Defaulted and problem loans

The following table shows a breakdown of

12,644,164 100.00 13,177,657 100.00

Banco iidgia's loans as at 31 December 2013 and 2012.

Loans to customers as at 31 December Total net

2013 Gross impairm Net

Figures in thousands of Euro exposure % ent losses exposure %
Deteriorated loans..............cccccvvvevveeeenn, 1,681,406 12.87 (353,404) 1,328,002 10.50
Non-performing l0ans ............ccccoeevvimmnee. 512,734 3.93 (216,744) 295,990 2.34
Impaired loans................coooeve v 812,576 6.22 (106,542) 706,033 5.58
Restructured l0ans ........ccocovvvvivvnies e 238,069 1.82 (26,121) 211,949 1.68
Past due 10ans ..........ccccuvvvveeeees e 118,028 0.90 (3,998) 114,030 0.90
Performing loans..........cccccoeeeiviiiiiiineenn. 11,382,085 87.13 (65,923) 11,316,162 89.50
TOTAL oo sammee e 13,063,491 100.00 (419,327) 12,644,164 100.00
Loans to customers as at 31 December Total net

2012 Gross impairm Net

Figures in thousands of Euro exposure % ent losses exposure %
Deteriorated loans..............cccccvvvvvvievcnnnnns 1,331,038 9.85 (276,638) 1,054,400 8.00
Non-performing loans ....................ccc e o 468,237 3.46 (195,100) 273,137 2.07
Impaired l0ans .........cccoceecvviiiiiiee e 485,995 3.60 (56,372) 429,623 3.26
Restructured loans.................ooo oo 245,457 1.82 (21,075) 224,382 1.70
Pastdueloans.............cccoceiieiiiiiieeeeeeee, 131,349 0.97 (4,091) 127,258  0.97
Performing loans..........cccccceeeeeiiiiiiieeees 12,183,944 90.15 (60,687) 12,123,257 92.00

Funding

13,514,982 100.00 (337,325) 13,177,657 100.00

Banco di Brescia's principal sources of fundingaséollows.

Direct funding from customers

Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
Due 10 CUSIOMErS ..uuuviieiivieeiiiie e sceeem e 7,604,272 66.88 8,088,006 66.61
SECUNMtIES INISSUE ......eeveeeveeee e emeemaee e 3,765,060 33.12 4,055,002 33.39
TOTAL oo 11,369,232 100.00 12,143,008 100.00
Detail of Amounts due to customers

Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
Current accounts and deposits....................... 7,489,488 98.49 7,651,989 94.61
Time depPOSItS .ccooeeeieeiiiee e 7,615 0.10 314,598 3.89
FINANCING ...t e e e e e e e e 22,928 0.30 34,615 0.43
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Negative Repurchase agreement............... 21,644 0.28 33,487 0.41

Others........ooviiiiic e 1,284 0.02 1,128 0.01
Other payables...........cccvveiiiiiiiiiiiiiiiiienes 84,241 1.11 86,804 1.07
TOTAL oo 7,604,272 100.00 8,088,006 100.00
Management

Banco di Brescia is managed by the Board of Dimsctappointed by the general meeting of
shareholders. The Board of Directors appoints teee®l Manager, who manages the day-to-day
operations of the bank. In accordance with the Gy of Banco di Brescia, the Board of Directors
has also set up an Executive Committee, to whichntdelegate certain powers. In addition, Banco di
Brescia is required to have a Board of Statutorgditaus, who verify that the company complies with
applicable laws and its by-Laws, and the princigliEsorrect administration, and that it maintaims a
adequate organisational structure, internal cantrat administrative and accounting systems.

Board of Directors

The Board of Directors of Banco di Brescia consitdetween nine and fifteen members and is
currently composed of the following persons:

Name Position

Costantino Vitali (*) .....eeeeeeeeeeee e, Chairman

Pierfrancesco Rampinelli Rota(*) Deputy Chairman

Pietro Gussalli Beretta(*) Deputy Chairman

FranCcesCo BetONi ........ooouuviiiiiiiiee ettt Director

FIanCo BOSSONI .......cueueereeereeeeeieteeeseeeteseeeetesesseseseseaseseseseseaneseseananas Director ar®egretary of
the Board

Francesca Bazoli(*) Director

Giorgio Franceschi Director

Stefano GIanOtti...........ooiiiiiiiie s Director

Orlando Niboli Director

Francesco Passerini Glazel............... s eeiiiieeeeee e ir€ctor

Giuseppe Zannoni Director

Raffaele Rizzardi (*)......coooeeeieiieeee e Director

GIuSEPPE RIEHO.....oeeeiieeeeieeeeeeee e, Director

(") Member of Executive Committee.
The present Board of Directors has been appoiatethé 2014, 2015 and 2016 financial years.
Board of Statutory Auditors

The following table sets out the composition of Beard of Statutory Auditors.

Name Position

Paolo GOla.......coooii e Chairman
EUugenio Ballerio...........oooiiiiiieeeee e Acting Auditor
Alessandro Masetti Zannini.................oooeeeeviiiiiiiiiiieiis thy Auditor
[T g4 (o B == 1T U] o= TP Alternate Auditor
GUIdo PicCiNelli.......coooiii s Alternate Auditor

General Management

Name Position
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[40] 01T (o I o] o147 o USRS General Manager

Auditors

The current independent auditors of Banco di Beeack KPMG S.p.A., who have been appointed by
the General Meeting of Shareholders of 5 April 261 2udit the bank's annual financial statements up
to the year ending 31 December 2021.

Subsidiaries and associated companies

As at 31 December 2013, Banco di Brescia has a68&t cent. shareholding in Banca di Valle
Camonica S.p.A., a 5.483 per cent. shareholdingBh Banca International S.A., a 2.877 per cent
shareholding in UBI Sistemi e Servizi S.c.p.A. an®.00 per cent. shareholding in UBI Academy
S.c.r.l. All the aforementioned companies belongJ®l Banca Group. Banco di Brescia has no
subsidiaries and no other significant shareholdinggher companies.

Share capital and shareholders

As at 31 December 2013, Banco di Brescia has aredsand fully paid-up share capital of Euro
615,632,231 consisting of 905,341,516 ordinaryeharnth a nominal value of Euro 0.68 each.

Banco di Brescia's shares are unlisted and ardywwwhed by UBI Banca (as at 31 December 2013).
Employees

As at 31 December 2013, Banco di Brescia has 2¢sgdloyees actually in serviceOfpendenti
effettivi in servizit), compared to 2,555 employees actually in seragat the previous year end.

Financial information

The following tables set out non-consolidated bedasheet and income statement information relating
to Banco di Brescia. Such information is derivednirthe non-consolidated financial statements of
Banco di Brescia as at and for the years ended &®mber 2013 and 2012. For the avoidance of
doubt, the financial statements of Banco di Breddianot form part of this Prospectus. The financial
statements of Banco di Brescia are prepared inrdanoe with IFRS.

BALANCE SHEET

(In thousands of Euro) 31.12.2013 31.12.2012
Assets

Cash and cash equivalents..............cccooeviieeiiieiiieeeeeeee 76979 70,679
Financial assets held for trading ..........cceeeeeeuviiiiiiiiiiiiiiines 34,673 54,351
Available-for-sale financial asSets.........ccccceeeviiiiiiiiiieiieee i 29,900 33,038
LOANS 10 DANKS......cciiiiiiiiie e 335,910 665,447
LOANS 10 CUSIOMEBIS . eiieieiei et eeemee et et e et et et et e e e e e s aeeaas 2,844,164 13,177,657
Hedging derivatiVes............ooooo i ,488 57,103
Fair value change of hedged financial assets. co.........ccoooovvvennn. 2,284 96,246
EQUItY INVESIMENLS ...coviieiiieeieeeeeee e 9,025 19,025
Property, plant and equipMENt...........ooi e 274,029 280,620
INtANQIDIE ASSELS ...coveeeieeeeeeeee et et 19,705 19,705
of Which: goodWill..............uuuiiuiiiiii s 19,705 19,705
IR D = 11T 124,846 77,573
(B)CUITENL. . 32,906 23,923
[(0) 1 2L C= (=0 91,940 53,650
(b1) of which Legge 214/2011 .......coovvveeeeeeeeeiiiiieeeee e 79,619 40,688
Non-current assets and disposal groups held fer.sal..................... 3 1,139
OtNEI ASSELS ....o.eeieieceie ettt eeeeme ettt eae e eneeas 878,616 524,408
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TOLAI @SSELS. ..eeiiieiiiiiiiteee ittt
Liabilities and Shareholders' Equity

(DU ST (o T o =1 a1 G
Due to customers
Securities issued

(B)CUITENL. ..o,
[(0) 1 212 (=0

Other liabilities

.................................................................................... 3,765,060

RESEIVES .o st e e e et et et e et et et et e aaanas

Share issue premium
Share Capital ........ooveiiiiiii e
Profit for the year

Total liabilities and shareholders' equity

INCOME STATEMENT

(In thousands of Euro)

Interest and similar income
Interest expense and similar

Net interest income

Commission income
Commission expenses

Net commission income

Dividend and similar income
Net profit (loss) from trading
Net profit (loss) from hedging
Profit (losses) from disposal or repurchase of:..............cccooevvveee.
(B)10ANS... .
(b)Available-for-sale financial assets.

(d)financial liabilities.
GIOSS INCOIMIB. vt ee ittt ettt e et e e e ee e et e e et e e et e e raeeeeeeeenans

Net impairment losses on
(A)0ANS.....ccc o
(b)Available-for-sale financial assets.

(d)other financial transactions

Net financial operating income

Administrative expenses
(B)Staff COSES....oi i
(b)other administrative expenses
Net provisions for liabilities and charges
Net impairment losses on property, plant and egargm
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14,448,453 15,076,993
1,169,888 915,649
7,604,272 8,088,006

4,055,002

35589 56,078
680 123,233
27,712 27,521
18,217 17,623
9,496 9,898
355,949 308,984
653 69,077
17,936 19,491
17,936 19,491
3,082 4,660
660,016 650,461
10200 120,000
615,632 615,632
3,386 23,198

14,448,453 15,076,993

31.12.2013  31.12.2012
38820 461,716
(144,068)  (194,766)
241,025 266,949
2038 196,804
(8,972) (9,360)
198,766 187,444
228 312

1147 (181)

(732)  (1,869)
1,417 (1,074)

53 0

2,328 1,995
(965) (3,069)
452,173 451,581
(1285) (113,675)
46347)  (112,245)
(1,006) (378)
(773) (1,052)
304,047 337,906
(3263) (317,898)

(175,561) (171,546)

(145,302) (146,352)
(2,189) (489)
(8,291) (8,762)



(In thousands of Euro) 31.12.2013 31.12.2012

Other operating iNCOmME (EXPENSE)...........oommmmeeereeeieesreeeieesireeanens 44,707 30,258
OPEIALiNG COSES.....uviuviivierieeieeeeteete et eee e eteseeaeeeeeteeteere e eeeeereereeneas (286,637) (296,890)
Profits (losses) on disposal of investmentS...............cccccceeeveeunennene. 630 206
Profit (loss) on continuing operations before tax............c..cc.ceve.e... 18,041 41,221
Taxes on income for the year for continuing opersi...................... (14,655) (18,023)
Profit (loss) from continuing operations after taX...............c...c.o...... 3,386 23,198
Profit (10SS) fOr thE YEAI........eveeeeeeeeeeeeeeeeeeeee e e eeeeeeee e, 3,386 23,198

Banca Popolare Commercio e Industria S.p.A.

Banca Popolare Commercio e Industria S.p.Ba(ica Popolare Commercio e Industrig was
incorporated under the laws of Italy on 27 Marcl®20and started its banking activities on 1 July
2003, as Network Bank of the former BPU Group. €betribution in kind of the branch business of
former Banca Popolare Commercio e Industria Sethf@ished in 1888) and Banca Popolare di Luino
e di Varese S.p.A. (established in 1885) to the mBamk and the authorization released by the
Governor of Bank of Italy to perform banking adiies became effective on the same date.

Pursuant to Article 3 of its by-Laws, the duratiminthe company is up to 31 December 2050 but it
may be extended by the Extraordinary General MgeatinShareholders. Its registered office is in
Milan, via Monte di Pieta, 7, and its principal ebjs, as set out in Article 4 of its by-Laws, are
deposit-taking and the carrying-out of all formsleriding activities. The Company may carry out, in
addition to banking activities, all other financadtivities in compliance with the discipline seit ¢or
each of them, including the purchase and manageofi@ujuity investments and the establishment and
management of supplementary pension programmasy @pen or closed.

Areas of activity — general

Banca Popolare Commercio e Industria is one oétitjiet network banks of the UBI Group and carries
on its business by maintaining a close relationsliip its customers in the territory where it ofgesa
The bank has a strong presence in Lombardy, they&egraphical areas in which it operates, and has
a distinctive capability in understanding and ssgvihe requirements of the local economy in that
area. It carries on its business with the suppod services provided by its parent company UBI
Banca directly or indirectly through its subsidéai and offers and sells products and services
developed at parent bank level. It has a sales huddded up according to market segment: Retail
and Private & Corporate Unity. Because of the widege of product companies within the UBI
Group, Banca Popolare Commercio e Industria is eblaffer services and products which are both
customised and evolved over time, and which areediat satisfying the needs of different kinds of
customers.

Lending

Composition of loans to customers

(in thousands Euro) 31.12.2013 % 31.12.2012 %
CUrrent aCCOUNTS........ccevvieiiiiiiiiiiieeeeeen e 1,444,300 17.24 1,458,185 17.47

Mortgage loans and other medium to long-term
fINANCING ..veeeeecee e 5,627,037 67.16 5,621,858 67.35
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Composition of loans to customers

(in thousands Euro) 31.12.2013 % 31.12.2012 %
Credit cards, personal loans and salary-backed

[0ANS . 66,302 0.79 48,459 0.58
Other transactions.............ccccocvvve s 1,240,651 1481 1,218,753 14.60
TOTAL oo 8,378,292 100.00 _ 8,347,255 100.00

Defaulted and problem loans

The following table shows a breakdown of the Baméigns as at 31 December 2013 and 2012.

Loans to customers as at 31 December Total net

2013 Gross impairme Net

(In thousand Euro) exposure % nt losses exposure %
Deteriorated loans........cccocceeeveveviivieiieeeennn. 921,226 10.61 (272,650) 648,577 7.74
Non-performing loans ..............coeoee oo 569,738 6.56 (232,052) 337,686 4.03
Impaired loans...........cccccevvvvviiiiiiie e, 238,321 274 (32,783) 205,538 2.45
Restructured l0ans ........ccoooevvviveniivs e e 48,323 0.56 (6,130) 42,193 0.50
Past due loans.........cccccvveevieee e 64,845 0.75 (1,685) 63,160 0.75
Performing loans..........cccccoeeeiiiiiiiiineeeeeenen, 7,761,884 89.39 (32,169) 7,729,715 92.26
TOTAL oot 8,683,110 100.00 (304,819) 8,378,292 100.00
Loans to customers as at 31 December Total net

2012 Gross impairme Net

(In thousand Euro) exposure % nt losses exposure %
Deteriorated loans..............cccccvvvvvvvevennnnes 824,245 9.53 (266,894) 557,351 6.68
Non-performing [0ans ...............cccvvvvvmmeees 550,816 6.37 (233,537) 317,279  3.80
Impaired l0anS ...........ccooeeevvieees e 193,269 2.24  (22,752) 170,517 2.04
Restructured loans.................oooo oo 65,924 0.76 (10,012) 55,911  0.67
Past due loans.............cooe oo oo 14,236 0.16 (593) 13,644 0.16
Performing loans.........ccccccceeeeiiiiiiieeees 7,820,826 90.47 (30,922) 7,789,904 93.32
TOTAL oo 8,645,071 100.00 (297,816) 8,347,255 100.00
Funding

The following table presents the sources of thekBafunding from customers as at 31 December
2013 and 2012.

Direct funding from customers

(in thousand Euro) 31.12.2013 % 31.12.2012 %

DUE 1O CUSIOMEIS ...ucveiieiieeie ettt e e e 5,462,759 84.64 5,529,575 77.20
SECUNLIES TN ISSUC .t 991,261 15.36 1,633,392 22.80
TOT AL et 6,454,020 100.00 7,162,967 100.00

Detail of amounts due to customers 31.12.2013 % 31.12.2012 %
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Figures in thousands of Euro

Current accounts and depositS.............cccccceeureeee, 5,275,713 96.58 5,157,553 93.27
TIiME dEPOSILS ..vvvvieieeeeiecciieee e 55,836 1.02 251,139 4.54
FINANCING ..., 60,730 1.11 62,484 1.13

Negative Repuchase agreement.........oeweveom 59,652 1.09 61,162 1.11

OtherS .ottt e 1,078 0.02 1,322 0.02
Other PAYabIES.........ccouveveeeieeeee et 70,480 1.29 58,399 1.06
TOTAL ot e e e 5,462,759 100.00 _ 5,529,575 100.00
Management

Banca Popolare Commercio e Industria is managethbyBoard of Directors, appointed by the
General Meeting of Shareholders. The Board of Damscappoints the General Manager, who
manages the day-to-day operations of the bankcdordance with the by-Laws of Banca Popolare
Commercio e Industria, the Board of Directors Has aet up an Executive Committee, to which it has
delegated certain powers. In addition, Banca Popdtommercio e Industria is required to have a
Board of Statutory Auditors, who verify that thengeany complies with applicable laws and its
By-Laws, and the principles of correct administrafiand that it maintains an organisational stmegtu
internal controls and administrative and accounsiygtems.

Board of Directors
The Board of Directors of Banca Popolare Commeediadustria consists of eleven members.

The Board of Directors of Banca Popolare Commercitndustria is currently composed of the
following persons:

Name Position
Alberto Barcella (*) Chairman
Livio Strazzera (*) Deputy Chairman
Marco Agliati (*) Director
Silvio Albini Director
Giovanni Frau Director
Giuseppe Gallo Director
Alberto Majocchi (*) Director
Giovanna Mazzocchi Director
Carlo Porcari (*) Director
Felice Scalvini Director
Antonio Trotta Director
Director
Director
Director

(") Member of Executive Committee

The present Board of Directors has been appoimtea term of office expiring at the shareholders'
meeting convened to approve the annual financiaestents of Banca Popolare Commercio e
Industria as at and for the year ending 31 Decer20&8.

Board of Statutory Auditors
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The following table sets out the current memberthefBoard of Statutory Auditors.

Name Position

PIEtro MAZZOIA........ueiiiiiiiiie ettt e e Chairman
Alessandro AtZENI ..o Acting Auditor
GIOrgio Dall'ON0 ... Acting Auditor
Franco Ghiringnelli......... ... Alternate Auditor
Vittorio FIammarelli...........oooiiooiiiiiieiee e Alternate Auditor

General Management

Name Position
Marco Mandelli ............uueeeeei e General Manager
Auditors

The current independent auditors of Banca Popdlar@mercio e Industria are Deloitte & Touche
S.p.A., who have been appointed to audit the bafmé&ncial statements for a period ending 31
December 2020.

Subsidiaries and associated companies

As at 31 December 2013, Banca Popolare Commertidwestria has a 2.88 per cent. stake in UBI
Sistemi e Servizi S.c.p.A. and a 3.00 per cenkesita UBI Academy S.c.r.l. It has no subsidiariad a
no other significant shareholdings in other comesani

Share capital and shareholders

As at 31 December 2013, Banca Popolare Commelcdidustria has an issued and fully paid-up share
capital of Euro 934,150,468 consisting of 889,66Z,brdinary shares with a nominal value of
Eurol.05 each.

Banca Popolare Commercio e Industria's sharesrdistad and are 75.077 per cent. owned by UBI
Banca (as at 31 December 2013), 16.237 per cenesviny Fondazione Banca del Monte di
Lombardia and 8.686 per cent owned by Aviva S.p.A.

Employees

As at 31 December 2013, Banca Popolare Commerénalestria has 1,626 employees actually in
service (Dipendenti effettivi in servizily compared to 1,676 employees actually in serdseat the
previous year end.

Financial information

The following tables set out non-consolidated bedasheet and income statement information relating
to Banca Popolare Commercio e Industria. Such nimdtion is derived from the separate financial
statements of Banca Popolare Commercio e Induedrigt and for the years ended 31 December 2013
and 2012. For the avoidance of doubt, the finansiatements of Banca Popolare Commercio e
Industria do not form part of this Prospectus. Tihancial statements of Banca Popolare Commercio
e Industria are prepared in accordance with IFRS.

BALANCE SHEET

(In thousands of Euro) 31.12.2013 31.12.2012
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Assets

Cash and cash equivalents...............ccooeerieeiieeeieeeees 42,887 43,162
Financial assets held for trading ..........cccceceueeeiiiiiiciiiciieeeceeee e, 35,840 48,586
Available-for-sale financial aSSetS......covviieiiiiiiiiiiie e, 15,413 15,501
LoANS tO DANKS......ovniiii e 189,449 546,306
[0 T=T g ISR (o o VS (0] 1 41 £ N 388,292 8,347,255
Hedging derivatiVes.............ooo oo 883 54,421
Chance in fair value of hedged financial assets..............cccccvvvnnnes 2,221 114,215
EQUItY INVESIMENLS ...coviieiieeeeeeeteee et 5@8 1,568
Property, plant and equipMENt...........oouceeemmriiiiieeiiieee e 47,738 116,320
INtANQIDIE ASSELS ...coveeeiieeeeeeee i e 22,261 22,261
of Which goodWIll............ouvviiiii 22,261 22,261
LI D= FT =) N 130,960 118,914
(B)CUITENT. .. 41,628 35,802
[(0) 1 L2 L= (=0 89,331 83,112
(b1) of which Legge 214/2011 .......oiiiiiiiieeeeeeeeeeeeeeeeeeeeeeeeeee 82,465 72,176
Non-current assets and disposal groups held fer.sal..................... 61,778 -
OB ASSEES ..ttt et e e e 696,852 351,177
TOLAl ASSELS.....veveeeeeeeeeee e e eee e e e er e et eeeeeeeee e eee e et e e eeeeereeeeeeeeenns 9,627,143 9,779,685
Liabilities and Shareholders' Equity

DUE tO DANKS ... 1,690,565 1,020,381
DU (o e U £ (0] 1 4[] £ 462,759 5,529,575
SECUNMIES ISSUBH ...uuvciiiiiiceiii e o et e e st e e st e e e eabe e e s eabaeeees 991,261 1,633,392
Financial liabilities held for trading ........ccccoovvveiiiiiiieeeee 37,374 50,010
Hedging derivatives...............ooooiiiiii e, 438 126,875
Iz VS L= Lo L1 1T 21,948 17,490
(B)CUITENT. .. 16,061 12,083
[(9) 1 2] =1 0 =0 5,887 5,407
(@] 1 (ST [F= o111 T T=ES RN 167,291 149,497
Staff SEeVeranCe ProViSIONS ......ccoooiviie e 35133 38,682
Provisions for liabilities and charges:.......ccccccooiiiiiiiiiiiiie, 11,814 29,307
(b)other provisSions...........coooiiiii e, 11,814 29,307
Valuation FESEIVE........ooeiiiiiieieeeeeeeeeeeeee s (3,386) (3,266)
RESEIVES ..ot s et et 238,059 229,588
Share capital ... 934,150 934,150
Profit fOr the YEAI ........ccveecee et 36,539 24,003
Total liabilities and shareholders’ €qUILY.............coceeeeeerevereeennn. 9,627,143 9,779,685
INCOME STATEMENT

(In thousands of Euro) 31.12.2013 31.12.2012
Interest and SiMilar iINCOME .........uiiiiiieeeeee e 216,170 271,723
Interest expense and SIMIIAT ...........c.ooveveeeee e, (49,575) (92,691)
Nt INTEIEST INCOME ...t eeeeee et e e e e e e e 166,595 179,032
Commission income 157,619 148,825
COMMISSION EXPENSES ...t e et eemeememeseneeeeeesen e e eeseneeseen e eeseees (7,563) (7,898)
Net COMMISSION INCOME......eeeeeee e e ee e e et e e e e e e e e e eieeaeeea 150,056 140,927
Dividend and Similar INCOME ............uuu e ee e e eaaanes 4 1
Net profit (Ioss) from trading .........coooei oo 9,955 585
Net profit (Ioss) from hedging............oooceeeeiiiiiiic e, (176) 341
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(In thousands of Euro) 31.12.2013 31.12.2012

Profit (losses) from disposal or repurchase af:.......................oo 70 (4,084)
(B)IO@NS. ... (327) -
(d)financial llabIlItIES...........c..cceeeeeeieceece et 397 (4,084)
GrOSS INCOME......c.viiviieiieieetie et ettt eae et et e bt sbeesreebe e 326,504 316,802
Net iImpairment I0SSES ON ..........viiiiiiiscmmmnm s (634) (35,920)
G201 0= (50,225) (35,208)
(b) Available-for-sale financial aSSEetS ... eeeeeeieeeeeiiiiiiieiiaeiiieee, (770) 118
(d) other financial traNSACHONS .............coevveeieeeeeeeeeeeeee e, (2,619) (695)
Net financial operating iNCOME...........ccccvevveriere i 272,890 280,882
AdMINIStrative eXPENSES.......ccooiivv it &374)  (249,796)
(B) STAMT COSES...iiiieieeiiie e (115,910) (132,256)
(b)other administrative €XPENSES.........uvvvvvvrrririiiiiiiiiiniiinneeeneeennees. (119,364) (117,540)
Net provisions for liabilities and charges ...........ccccoc, 20 (8,881)
Net impairment losses on property, plant and egaigm.................... (5,164) (5,449)
Other operating iNCOME (EXPENSE)...........commreeeeeeeeareereeseeeaeaeeas 31,617 22,048
OPEIALING COSES.....ccuviiueeirieireeeteeiteeeeeeee et e et e et eeaeaeesreeareeereeereaaeeneeas (208,801)  (242,078)
Profits (losses) on disposal of iNVeStMEeNtS.. e .cocoveeeeceieeeenee, 2,432 -
Profit (loss) on continuing operations before tax...............c..cc.c....... 66,520 38,803
Taxes on income for the year for continuing opersi....................... (29,981) (14,800)
Profit (loss) from continuing operations after tax.................c..c........ 36,539 24,003
Profit (10SS) fOr the YEAI. ........oeueeeeeeeeeeeeeeeeeeeeeeeeee e eeeeee e 36,539 24,003

Banca Regionale Europea S.p.A.

Banca Regionale Europea S.p.ABghca Regionale Europeg was created in 1994 following the
merger between Cassa di Risparmio di Cuneo andaBadglcMonte di Lombardia. In 2000, it became
one of the network banks of the former Group Babombarda and the Group took the name of
Banca Lombarda e Piemontese. In April 2007, it bexane of the network banks of the UBI Banca
Group.

Pursuant to Article 3 of its by-Laws, the duratiohthe company is up to 31 December 2100. Its
registered office is in Cuneo, via Roma 13, while General Management and the Administrative
Offices are located in Turin, Via Santa Teresa,ltslprincipal objects, as set out in Article 4itsf
by-Laws, are banking activities; in addition, then@pbany may carry out all other financial activities
compliance with the discipline set out for eachttedm, and the establishment and management of
supplementary pension programmes.

Areas of activity — general

Banca Regionale Europea is one of the eight netwarks of the UBI Group and carries on its
business by maintaining a close relationship wighcustomers in the territory where it operates Th
Bank, following the reorganisation of the Groupcueed its banking activities in Piedmont and
Ligury, although it has also a branch in Milan dhtee branches in France — in Cote d’Azur It has a
distinctive capability in understanding and servihg requirements of the local economy in the
reference areas. It carries on its business wahsttpport and services provided directly or indiyec
through its subsidiaries by its parent company, BBhca, and offers and sells products and services
developed at parent bank level. It has a sales hatideed up according to market segment: Retail
(predominant activity of the Bank), Private & Corate Unity. Because of the wide range of product
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companies within the UBI Group, Banca Regionaleogaa is able to offer services and products
which are both customised and evolved over timé, \ahich are aimed at satisfying the needs of

different kinds of customers.

On 22 October 2012, the creation of a single N@vst banking operation was realised through the
merger of Banco di San Giorgio into Banca Regioialeopea with a view to Group simplification

and local market focus.

Lending

Composition of loans to customers

(in thousand Euro) 31.12.2013 % 31.12.2012 %
CUIMENT ACCOUNTS .. ..iviieiiiieeiie et eemeeee e etaeaeeanas 1,436,419 16.30 1,680,511 18.26
Mortgage loans and other medium to long-term

fINANCING ...vveiiiieee e 5,899,200 66.95 6,072,912 65.98
Credit cards, personal loans and salary-backed

o= g USSR 62,721 0.71 51,809 0.56
Other tranSactionS...........ccuvvvvveeee s e e, 1,412,951 16.04 1,398,667 15.20
TOTAL oo 8,811,291 100.00 _ 9,203,899 100.00
Defaulted and problem loans

The following table shows a breakdown of the Baldesis as at 31 December 2013 and 2012.

Loans to customers as at 31 December Total net

2013 Gross impairme Net

Figures in thousand Euro exposure % nt losses exposure %
Deteriorated loans.........ccooccevvivviiiiniieneenn, 1,106,856 12.09 (306,529) 800,327 9.08
Non-performing l0ans ...........cccccoooiiiimmnee 626,693 6.85 (259,500) 367,192 4.17
Impaired loans............c.ccoeeevvvviv e, 392,848 4.29 (40,160) 352,688 4.00
Restructured loans.................ocoe oo 29,683 0.32 (5,536) 24,147 0.27
Past due 10ans.........cccvvveeeeeee e e 57,633 0.63 (1,333) 56,300 0.64
Performing loans.........cccccooveviiiiniienieeeeenn, 8,048,012 87.91 (37,047) 8,010,964 90.92
TOTAL oo eees e 9,154,867 100.00 _(343,576) 8,811,291 _ 100.00
Loans to customers as at 31 December Total net

2012 Gross impairm Net

Figures in thousand Euro exposure % ent losses exposure %
Deteriorated loans..............cccccevvvvvivevcnnnns 998,775 10.50 (274,030) 724,745 7.87
Non-performing loans ..................ccce e 468,050 4,92 (210,737) 257,313 2.80
Impaired l0anS ...........ccooeevvveeees e 410,567 4.32 (53,948) 356,619 3.87
Restructured 10ans .........coooeevieivniiscemnnnes 38,886 0.41 (6,088) 32,798 0.36
Past due loans............cccoe oo oo e 81,272 0.85 (3,257) 78,015 0.85
Performing loans.........cccccccceeeeiiiiiiieeees 8,514,839 89.50 (35,685) 8,479,154 92.13
TOTAL oot 9,513,614 100.00 (309,715) 9,203,899 100.00
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Funding

The following table presents the sources of thekBafunding from customers as at 31 December
2013 and 2012.

Direct funding from customers

Figures in thousands of Euro 31.12.2013 % 31.12.2012 %

Due tO CUSIOMEIS .......evveeiiiiieeeiiieemmnnn, 4,568,556 68.40 4,823,629 61.36
Securities iNiSSUE ..........ccveeeveeiuveceemenne, 2,111,030 31.60 3,037,281 38.64
TOTAL et 6,679,586  100.00 _ 7,860,910 100.00

Detail of Amounts due to customers

Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
Current accounts and deposits.............cccceeee. 4,424,149 96.84 4,495,918 93.21
Time dePOSILS ...ccocvvveeeecciiie e 62,152 1.36 238,953 4.95
FINANCING .vvviee e e e 6,117 0.13 27,706 0.57

Negative Repurchase agreement.............. 6,117 0.13 27,706 0.57
Other payabIes..........cc.ccvveeereeeee s ee e 76,138 1.67 61,052 1.27
TOTAL oot 4,568,556 _ 100.00 _ 4,823,629 100.00
Management

Banca Regionale Europea is managed by the Bodbiteftors, appointed by the General Meeting of
Shareholders. The Board of Directors appoints teee&l Manager, who manages the day-to-day
operations of the bank. In accordance with the dy4 of Banca Regionale Europea, the Board of
Directors has also set up an Executive Committeewhich it has delegated certain powers. In
addition, Banca Regionale Europea is required t@ lzaBoard of Statutory Auditors, who verify that
the company complies with applicable laws and itsLaws, and the principles of correct
administration, and that it maintains an adequatgarusational structure, internal controls and
administrative and accounting systems.

Board of Directors

The Board of Directors of Banca Regionale Europeasists of eleven members and is currently
composed of the following persons:

Name Position
Luigi Rossi di Montelera (*) Chairman
Pierfranco Giovanni Risoli (*) Vice Chairman
Mario Cismondi (*) Director
Ferruccio Dardanello Director
Cristina Faissola Director
Filippo Ferrua Magliani (*) Director and Secretary of
the Board
Maurilio Fratino Director
Giacomo Lodi Director
Marco Manfredi Director
Ettore Giuseppe Medda (*) Director
Fabrizio Pace Director
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(") Member of Executive Committee

The present Board of Directors has been appoirded term of office expiring at the shareholders'
meeting convened to approve the annual financaéstents of Banca Regionale Europea as at and
for the year ending 31 December 2016.

Board of Statutory Auditors

The following table sets out the current memberhefBoard of Statutory Auditors.

Name Position

FIlIppo ROVEHA ... Chairman

Piero AldO FENOGIO .......ooiiieeeieee e Acting Auditor
AFIStide ROAIANI ....ccceiiei e Acting Auditor

(O F=T0 (o[ To T o 1= o | PPPPTPPPRTPPN Alternate Auditor
(7= Ta g o1=]n o0 o1 o S Alternate Auditor

General Management

Name Position

Riccardo Barbarini ...t e General Manager

MAIIO SPAIINI.....eeeiieiiiii e e Deputy General Manager
Auditors

The current independent auditors of Banca Regiokalmpea are KPMG S.p.A who have been
appointed to audit the bank's annual financiakstants from the year ending 31 December 2013 to
the year ending 31 December 2021.

Share capital and shareholders

As at 31 December 2013, Banca Regionale Europearésued and fully paid-up share capital of
Euro 587,892,824.35 consisting of 789,548,506 amjirshares, 68,591,443 privileged shares and
46,310,550 saving shares with a nominal value 0bBL65 each.

Banca Regionale Europea's shares are unlistedrariit&44 per cent. owned by UBI Banca (as at 31
December 2013), 24.904 per cent owned by Fondaziassa di Risparmio di Cuneo 0.352 per cent
by third parties.

Employees

As at 31 December 2013, Banca Regionale Europeall@®2 employees actually in service
(“Dipendenti effettivi in serviziy compared to 1,899 employees actually in seqaseat the previous
year end.

Financial information

The following tables set out non-consolidated bedasheet and income statement information relating
to Banca Regionale Europea. Such information isveldrfrom the separate financial statements of
Banca Regionale Europea as at and for the yearsdeB8il December 2013 and 2012. For the
avoidance of doubt, the financial statements ofd@aRegionale Europea do not form part of this
Prospectus. The financial statements of Banca RatgoEuropea are prepared in accordance with
IFRS.
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BALANCE SHEET

(In thousands of Euro) 31.12.2013  31.12.2012
Assets

Cash and cash equivalents...............ccooeerieeiieeeeeeeees 49,794 51,328
Financial assets held for trading ..........cccceeeueeeiiiiiiiiiicieeeeee e, 18,765 28,906
Avalilable-for-sale financial asSSetS......c.ovvviviiiiiiiiiiie e, 34,260 17,580
LoANS t0 DANKS......ovviiiii e 162,986 188,770
LOANS 10 CUSIOMBES . vttt et e et e e e et e et et e e e e e ans 8,811,291 9,203,899
Hedging derivatiVes.............oooiiiiiiiie e 4,218 30,871
Chance in fair value of hedged financial assets..............cccccvvvnnnes 1,687 71,416
EQUItY INVESIMENT ... ... e e eennnane 2,454 2,454
Property, plant and equipMENt...........ooi i 213,122 215,602
INtANQIDIE ASSELS ...covveeieeeeeeeee i e 150,668 151,680
of Which goodWIll............ouviiii 140,466 140,466
LI D= FT =) N 97,350 77,395
(B)CUITENT. .. 14,049 12,173
[(0) 1 L2 L= (=0 83,301 65,223
(b1) of which Legge 214/2011 .......oiiiiiiieieieeeeeeeeeeeeeeeeeeeeeeee 68,660 53,833
Non-current assets and disposal groups held fer.sal..................... - 888
OB ASSEES ..ttt et e e e e e e e 362,840 206,075
TOAL ASSEES. ... eveveveeeeeeeeeeeeeeeeeeeeer e e e s e s e e e e e s es et e e e es et e e e es e e 9,909,435 10,246,864
Liabilities and Shareholders' Equity

DUE tO DANKS ... e 1,567,930 652,404
Due to customers 4,568,556 4,823,629
Securities issued 2,111,030 3,037,281
Financial liabilities held for trading ........ccccooovviiiiiiiieeeeeeeee 19,696 28,656
Hedging derivatives..............oooooiiiiii e, 6,383 97,370
Iz VS L= Lo L1 1T 26,426 21,270
(B)CUITENT. .. 16,276 12,347
[(9) 1 2] =1 0 €= 10,150 8,923
(@] 1 (ST [F= o1 1T T=ES N 182,901 178,759
Staff SEeVeranCe ProViSIONS ......cccooiiiie e 42,351 46,739
Provisions for liabilities and charges:.......cccccoooiiiiiiiiiiiie, 33,666 35,828
(a)severance and similar liabilities..............cevveeevieeiiiieiiiiiiiiiiiiieenns 25,607 26,883
(b)other provisSionS..........ccoooiiiiiiieeeeee e, 8,059 8,945
Valuation rESEIVE.....cooi i (12,214) (11,222)
RESEIVES ..o s et 748,288 774,820
Share capital ... 587,893 587,893
PrOfit fOr tNE YEAI ...ttt ettt 26,530 (26,564)
Total liabilities and shareholders' eqUItY...........ccoceveeveveveveeeen, 9,909,435 10,246,864
INCOME STATEMENT

(In thousands of Euro) 31.12.2013 31.12.2012
Interest and SIMIlar INCOME .........iivniiiie e 239,532 300,815
Interest expense and SIMIlar .............coceeeeeeeeeieeeee e, (69,670) (116,410)
NEt INTEIEST INCOME ... ieeeeie e eee e eete e e et e e e e eeeeeeeas 169,862 184,405
COMMISSION INCOMIE ...cuniiiviieii et ee e e e e e e s e e e 136,691 128,594
COMMISSION EXPENSES .....veveeveeeeerereeeemmemseeseeeeeetesseeseeseeseesesseeneas (4,865) (5,153)
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Net COMMISSION INCOME .. ..ueeeeeeee e e 131,826 123,441

Dividends and Similar iNCOME ..........ooiiiieeeeee i 185 237
Net profit (loss) from trading ... 7,009 156
Net profit (Ioss) from hedging............ooocceeeicce e, (900) (421)
Profit (losses) from disposal or repurchase of..............cccovvvveeeeee. 17,416 (1,802)
(B)10ANS.....cce 149 -
(b)Available-for-sale financial assets...............evvveeiiiviiiiiiiiiiiiiiinnnnnes 17,151 (105)
(d)financial IaDIlItIES............cccoveeeeeeeeeeeeeeeeee e 115 (1,696)
GIrOSS INCOME. .....oeuieticeeeeieieete ettt et ete ettt ete et ve s enes 325,397 306,016
Net impPairmMent [0SSES ON: .........eiiiiiiiir e e e e e e e e e e e e e e e aa e e e (77,920) (93,112)
(A)0ANS.....ccc e (74,253) (93,820)
(b)Available-for-sale financial assets.............ccccceevviiiiiiiiiieiieeeens (3,044) (18)
(d)other financial transactions..............ccccoveeeeeeeeeeeeeeeeeeeenennas (622) 726
Net financial operating iNCOME.............ccoeeveeieieeeeiecee e 247,478 212,904
Administrative eXPeNnSES.......cooi e (229,414) (264,601)
(B) STAMT COSES....eeeiiiieeieii e (118,781) (146,921)
(b)other administrative EXPENSES........uurruerrruuriiiiiiiieeeeee s e e e eeeanes (110,633) (117,680)
Net provisions for liabilities and charges .....c....cccccccvviiiinienn, (981) (2,639)
Net impairment losses on property, plan and equipme................. (7,608) (8,054)
Net impairment losses on intangible assets..........cccccvvvvvvvvevveeneee. (1,046) (1,048)
Other operating iNCOmME (EXPENSE)...........oommmmreeerveeireeeieeeieeaeeenns 36,018 25,633
OPEIALiNG COSES......veviieeieeeieeeeeteete e eeeeeeete e e eaeeeeeteete e e eteeteereeneenes (203,031) (250,709)
Profit (loss) on disposal of INVEStMENLS....ceewmwevvvvivriiiiiiiiiiiinnns 211 (4)
Profit (loss) from continuing operations before tax....................... 44,658 (37,809)
Tax on income for the year for continuing operadian..................... (18,128) 11,245
Profit (loss) from continuing operations after tax.......................... 26,530 (26,564)
Profit (I0SS) fOr the YEar.........cccoeeueeeeeeeeeeeeeee e 26,530 (26,564)

Banca Popolare di Ancona S.p.A.

Banca Popolare di Ancona S.p.ABénca Popolare di Ancond) was incorporated on 18 October
1891 in Jesi as a co-operative bank. In 1995 ialmecJoint-Stock company and entered the former
Banca Popolare di Bergamo-Credito Varesino Grauguly 2003 it became one of the network banks
of the former BPU Group, and in April 2007 it joththe UBI Banca Group.

Pursuant to Article 2 of its by-Laws, the duratiohthe company is up to 31 December 2050. Its
registered office is at via Don A. Battistoni, 4siJ(AN), and its principal objects, as set ouAiticle

3 of its by-Laws, are deposit-taking and the cagyout of all forms of lending activities. The
company may, subject to compliance with legislation force and obtaining the required
authorisations, perform any transactions or bankindinancial services, together with any other
activity incidental to or in any way connected wikie achievement of its corporate objects. Provided
the relevant authorisations are obtained, the cagpaay proceed to the purchase, incorporation, or
concentration with other banks or companies; it nadgo purchase and manage equity stakes,
including controlling stakes, in companies carrymg banking, insurance and financial or other
activities allowed, within the limits and with tineodalities set out in law dispositions.

- 159 -



Areas of activity — general

Banca Popolare di Ancona is one of the eight ndvbanks of the UBI Group and carries on its
business by maintaining a close relationship wghcustomers in the territory where it operates Th
bank has a strong presence in the Marches regjierkety geographical area in which it operates, and
has a distinctive capability in understanding aevisg the requirements of the local economy it tha
area. It carries on its business with the suppaitservices provided, directly or indirectly thrbuigs
subsidiaries, by its parent company, UBI Banca, @ffetrs and sells products and services developed
at parent bank level. It has a sales model divigedccording to market segment: Retail (predominant
activity of the Bank), Private & Corporate UnityBecause of the wide range of product companies
within the UBI Group, Banca Popolare di Anconabieao offer services and products which are both
customised and evolved over time, and which areediat satisfying the needs of different kinds of
customers.

Lending

Composition of loans to customers

(in thousand Euro) 31.12.2013 % 31.12.2012 %
CUrrent aCCOUNLES.........cooevviiiiiiiiiiieeceeeiieeeee, 1,164,982 15.28 1,361,643 17.53
Mortgage loans and other medium to long-term

fINANCING .., 5411,402 70.99 5,296,123 68.16
Credit cards, personal loans and salary-backed

[OANS ... e 120,452 1.58 77,308 0.99
Others tranSactionS ..........vvevvnieivnieiceemmeee e 926,088 12.15 1,034,575 13.32
TOTAL ot e e 7,622,923 100.00 _ 7,769,649 100.00

Defaulted and problem loans
The following table shows a breakdown of the Bamdes as at 31 December 2013 and 2012.

Loans to customers as at 31 December

Total net
2013 Gross impairme Net
Figures in thousands of Euro exposure % nt losses exposure %
Deteriorated loans.............ccccvveveeeeeenennennn. 1,341,665 16.64 (389,742) 951,923 12.49
Non-performing [0ans ...........cccocccvvvvvmmceens 754,818 9.36 (314,822) 439,997 5.77
Impaired l0ans...............ooeeevviiv e 487,344 6.05 (66,700) 420,643 5.52
Restructured loans.................ooooe s 45,979 0.57 (6,140) 39,839 0.52
Pastdue loans...........cccccvvvveees e e e, 53,524 0.66 (2,080) 51,444 0.67
Performing loans...........cccccee oo iceeeeeee, 6,719,530 83.36 (48,530) 6,671,000 87.51
TOTAL oottt memee e 8,061,195 100.00 (438,272) 7,622,923 _ 100.00

Total net

Loans to customers as at 31 December 2012 5,45s impairm Net
Figures in thousands of Euro exposure % ent losses exposure %
Deteriorated l0ans.........cccccvvvevveeveveeieeeenenn, 1,158,334 14.21 (341,593) 816,741 10.51
Non-performing loans ..................ooe oo 680,484 8.35 (295,312) 385,172 4.96
Impaired l0anS ..........cceeeecvvviiiiiie e, 389,770 4.78 (41,505) 348,265 4.48
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Restructured loans...............cooo oo 34,078 0.42 (2,840) 31,238 0.40
Pastdue loans........ccccceeeeiiiieeeeeee 54,002 0.66 (1,936) 52,066 0.67
Performing 10ans...........ccccoocvvveeiicciiiieeeee 6,994,558 85.79 (41,650) 6,952,908 89.49
TOTAL oo 8,152,892 100.00 (383,243) 7,769,649 100.00
Funding

The following table presents the sources of thekBafunding from customers as at 31 December

2013 and 2012.

Direct funding from customers

Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
DuUE tO CUStOMEIS ......cvviiiiiiieeeee e e cmeeeeeeeeeeeeeens, 4,332,738 66.43 4,320,302 67.03
SEeCUritieS iINISSUE .......c.ecvvveecveeeieceeemere e, 2,189,040 33.57 2,124,800 32,97
TOTAL oot 6,521,778 100.00 _ 6,445,102 _ 100.00
Detail of amounts due to customers 31.12.2013 % 31.12.2012 %
Current accounts and deposits....................... 4,167,383 96.18 3,960,779 91.68
Time deposSitS .....cccoovviiiiiiiiii e, 31,378 0.72 255,079 5.90
FINANCING ...t e e e e e e e e 49,833 1.16 33,286 0.77

Negative Repurchase agreement............ 49,615 1.15 33,056 0.77

Others ..o, 218 0.01 229 0.01
Other payables..........cocevveeieeceeeireecee e 84,144 1.94 71,158 1.65
TOTAL oo 4,332,738 _ 100.00 _ 4,320,302 100.00
Management

Banca Popolare di Ancona is managed by the BoaBdrettors, appointed by the General Meeting of

Shareholders. The Board of Directors appoints teeeBal Manager, who manages the day-to-day
operations of the bank. In addition, Banca Popadarencona is required to have a Board of Statutory
Auditors, who verify that the company complies wabplicable laws and its by-Laws, and the

principles of correct administration, and that @imains an adequate organisational structurernate

controls and administrative and accounting systems.
Board of Directors

The Board of Directors of Banca Popolare di Ancooasists of between seven and fifteen members
and is currently composed of the following persons:

Name Position

(@] g r=To [0 YL/ F= T o 1 TR Chairman

Paolo Leonardi ...........coovviiieiiiic e e e Deputy Chairman
(1 L0 )VZ= Tl a1 (=440 ) 1 | TP Director

(Y00 (o] 1 {0 CTr= 0] o1L= 4 S Director
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(010=] | [0 €] = To o] 11 o A Director
Maria CriStiNA LOCCIONI....c.u.ieeieeeieeee et et e et e e e e e e e e eenaeeeaeeraeens Director
(CTE=T gl aF=1| o= (o IR0 4 T Director
1 = T o T o= Ve =Y £ (T Director
Andrea Pisani MassSamOrMlE ........ooveie et eee Director

The present Board of Directors has been appoirded term of office expiring at the shareholders'
meeting convened to approve the annual financéstents of Banca Popolare di Ancona as at and

for the year ending 31 December 2016.

Board of Statutory Auditors

The following table sets out the current memberthefBoard of Statutory Auditors.

Name

Position

(R L0] o 1T a (o T S7= 1 o 1T ¢ I
[V XS g Lo AN 1 o Yo a = 1 (T
I T To TS Tt o o o ISP

(€10 ]Ts [0 I OL=T1- 1 | | F TP
(2= To ] (o 1 B T == To] [0 1O

General Management

Name

Chairman
Acting Auditor
Acting Auditor

Alternate Auditor
Alternate Auditor

N TU 4 o T 1=V g = Vo | L=
Genesio Rispoli

Auditors

Position
General Manager
Deputy  General
Manager

The current independent auditors of Banca Popalavencona are Deloitte & Touche S.p.A., who
have been appointed to audit the bank's finantagédiments for a period ending 31 December 2019.

Subsidiaries and associated companies

As at 31 December 2013, Banca Popolare di Ancosal2a88 per cent stake in UBI Sistemi e Servizi

S.c.p.A.and a 3 per cent. stake in UBI Academyr §.c.

Share capital and shareholders

As at 31 December 2013, Banca Popolare di Ancosaahdssued and fully paid up share capital of
Euro 147,301,670.32 consisting of 24,468,716 orglirshares with a nominal value of Euro 6.02

each.

Banca Popolare di Ancona's shares are unlisteci@n@2,99 per cent. owned by UBI Banca (as at 31
December 2013), 6,49 per cent. owned by Aviva S.aAd for the remaining part by minority

shareholders.
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Employees

As at 31 December 2013, Banca Popolare di Ancorsa 1h&05 employees actually in service
(“Dipendenti effettivi in servizi compared to 1,675 employees as at the prewieas end.

Financial information

The following tables set out non consolidated bedasheet and income statement information relating
to Banca Popolare di Ancona. Such information isvde from the separate financial statements of
Banca Popolare di Ancona as at and for the yeadgedei31 December 2013 and 2012. For the
avoidance of doubt, the financial statements ofddaRopolare di Ancona do not form part of this

Prospectus. The financial statements of Banca Bopali Ancona are prepared in accordance with
IFRS.

BALANCE SHEET

(In thousands of Euro) 31.12.2013 31.12.2012
Assets

Cash and cash equivalents..............ooooiiiieee 63,571 68,239
Financial assets held for trading ..........cccceceeooiimmeeeiieeiieeiieeneee. 43,351 60,990
Available-for-sale financial assets........ccccccccviiviiccvi 18,321 17,659
LOANS 10 DANKS .. .ceiee e et enm e e eans 760,572 161,667
LOANS 1O CUSTOMEIS .. iviiiiiieieei et memme et e e et e s ssmm s e e eans 7,622,923 7,769,649
Hedging derivatiVes............cuuvviviiiiiiceeeee e eeer e 3,622 44,459
Fair value change of hedged financial assets (#/z).................... 3,141 116,918
EQUItY INVESIMENTS ....euiiiiiiiiiiiiii e eeeeeme e, 1,568 1,594
Property, plant and equipment.............occcceeeviieeeeeeeeeeeeeeeeee, 108,844 116,327
INtANQIDIE ASSELS ..o e 31,727 31,727
of which goodwill ... 31,727 31,727
LIz D= 1T = N 126,458 112,907
L) L1015 =] | OO PP PP PPPPPP 17,387 23,189
(BYdeferred......ccoooeeeiiee e 109,071 89,718
(b1) of which Legge 214/2011 ........ccvvvvieeeeeeeeeiiiiiiiieeeee e e 98,024 78,086
Non-current assets and disposal groups held fer.sal................ 30 21,359
OthEr ASSELS.....cciiiiiiiiiiieeeeee e 636,320 318,317
B 0] = L I= 13T <] £ 9,420,449 8,841,812
Liabilities and Shareholders' Equity

DUE 10 DANKS ....uviiiiiiiii e 1,691,867 1,044,209
DUE 1O CUSTOMIEIS ... e e s e e e e e e et e e e e e e e eennenns 4,332,738 4,320,302
SECUNMIES ISSUBH ....eeee et e e sesssssis et e e e e e eaeeeearesaeenaaens 2,189,040 2,124,800
Financial liabilities held for trading 45,012 63,030
Hedging derivatiVes...........ccoeeevviiiiiieeeee e eeere e 37,759 166,736
TaX abIltIES: .....uveiiiiee e 14,401 14,278
G2 L o181 =] o | PP 9,878 10,451
(BYdeferred.......coooeee i ————— 4,523 3,826
Other lIabilitIES ......uvveireeee et e e e 192,293 192,486
Staff SeveranCe ProViSIONS ......ccoooo oo 30,354 34,087
Provisions for liabilities and charges:.....cccccevvvvvvveviiiieeeiieennnnen, 13,501 14,673
(D)Other ProViSIONS..........covviiiiiiiieeiieiiei e e e e e eaes 13,501 14,673
Valuation rESEIVE........ooiiiiiieeeeeeee e (4,250) (5,855)
RESEIVES....ceee et s et et 242,233 246,655
Share iSSUE Premilm ...ccoieeeiiee e 483,554 483,554
Share capital .........ooooviiiiiiiieee 147,302 147,302
Profit for the Year ... 4,645 (4,443)
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Total liabilities and shareholders' equity...........ccccceeeieeeiiiiiieenn.. 9,420,449 8,841,812

INCOME STATEMENT

(In thousands of Euro) 31.12.2013 31.12.2012
Interest and SiMilar INCOME .........ooovieeeeeen e 24166 301,554
Interest expense and SIMIlAr .............eeevveeiiiiiii e (85,209) (117,500)
Net INtEreSt INCOME........oiiiiiiiiieee e 161,368 184,054
COMMISSION INCOME ...uiiiiiiiiie et e e e e e e e e e e e e 1241 119,031
COMMISSION EXPEINSES ....ovviiiiiiieeeiiiimmmmmeme e e e e e e s s asnnnrrerreae e e e s s aanneees (4,639) (4,635)
Net COMMISSION INCOME.......uiiiiiieeeiiiiiiiieeee e ee e 121,802 114,396
Dividends and similar iNCOMEe ..........cooviiiaceeiiiiii - 74
Net profit (I0ss) from trading .............oveeeee i 6190 892
Net profit (Ioss) from hedging............oocceeeeiiiiiiee e, 304 (3,586)
Profit (losses) from disposal or repurchase af:........................ooo. (302) (3,084)
(B)I0BNS ..o 25 -
(b) Available-for-sale financial asSets ... Q) 4
(d) financial AaDIlItIES. ........coccviiiiiime e (326) (3,088)
(] (01T SN [ glo70] o [T 290,073 292,746
Net iMmpPairMeENt [OSSES ON: ......ccvvvevieees st e et e e eaeaae e (P15) (73,580)
(A)0ANS......ccc e (89,740) (73,458)
(b)Available-for-sale financial assets...............eveeeeviiiiiiiiiiiieiiiiniiennss (67) 4)
(d)other financial tranSaCtIONS..........cooviiiiiiiiiiiiieee e (1,908) (119)
Net financial operating iINCOME .........cccccviiccmeeeeeieeeieeeeeeeeeeeee e, 198,359 219,166
AdMINISrativVe EXPENSES......ccciiiiiiiiitiemeeee e e e e e &P86) (235,334)
(B) STATT COSES...eeeiiiieeiiie e (109,696) (135,056)
(b)other administrative €XPENSES..........uvvvvvrrerriiiiiiiiiiiiniinereneennnees. (98,590) (100,278)
Net provisions for liabilities and charges ...........ccccoc, (1,341) (799)
Net impairment losses on property, plan and equipme................... (9,563) (10,088)
Other operating iNCOME (EXPENSE)........... . eeeessssurrrreeeeeeesssnannns 30,821 18,921
OPEratiNg COSTS......uuriiiiiiiiiiie ettt (188,369) (227,300)
Profit (loss) of equity INVEStMENtS......... oo 2,932 5,180
Profit (loss) on disposal of INVESIMENTS...ccuuuweeeeeeeriiiiiiiiiiiieee e (60) (21)
Profit (loss) from continuing operations before taX.............cccccuuee.. 12,862 (2,975)
Tax on income for the year for continuing operadian....................... (8,218) (1,468)
Profit (loss) from continuing operations after taX.............cccccvvvennen. 4,645 (4,443)
Profit (10SS) fOr the Year...........oooiiiiiiiii e 4,645 (4,443)

Banca Carime S.p.A.
History and development

Banca Carime S.p.A. Banca Carimé’) was incorporated under the laws of Italy on 8@uhry 2001
following the merger between a financial companyobging to the former Banca Popolare
Commercio e Industria Group and Carime, a bankmgpany incorporated on 31 December 1997
within the Intesa Group, to which the lines of Imesis of three Southern Saving Banks (Carical
S.p.A., Caripuglia S.p.A. and Cassa di Risparmiter@dana S.p.A.) has been transferred. In June
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2000 Banca Intesa and Banca Popolare Commercidustifia reached an agreement for the sale to
the latter of the controlling stake in Banca Cari@a 1 July 2003, Banca Carime became part of the
BPU Group, created from the merger between BangmolB@ di Bergamo-Credito Varesino Scrl,
Banca Popolare Commercio e Industria Scrl and B&ugalare di Luino e di Varese S.p.A. Banca
Carime then became part of the UBI Banca Groum¥otlg the merger between BPU Banca and
Banca Lombarda effective from the 1 April 2007.

Pursuant to Article 3 of its by-Laws, the duratiohthe company is up to 31 December 2050. Its
registered office is at Viale Crati in Cosenza @sdprincipal objects, as set out in Article 4 tf i
by-Laws, are deposit-taking and the carrying-oualbforms of lending activities. For such purpgses
the Company may carry out, in addition to bankirgivities, all other financial activities in
compliance with the discipline set out for eachtt@m, including the purchase and management of
equity investments and the establishment and mamagieof supplementary pension programmes,
either open or closed.

Areas of activity — general

Banca Carime is one of the eight network bankshef WBI Group and carries on its business by
maintaining a close relationship with its customiarshe territory where it operates. The bank has a
strong presence in the key geographical areas iohwih operates (namely Southern ltaly, and, in
particular, the Calabria, Apulia, Basilicata andmpania regions) and considers that it has a
distinctive capability in understanding and servthg requirements of the local economy in those
areas. It carries on its business with the suppaitservices provided directly or indirectly throuts
subsidiaries by its parent company, UBI Banca,@fets and sells products and services developed at
parent bank level. It has a sales model dividedegording to market segment: Retail (predominant
activity of the Bank), Private & Corporate Unitye@use of the wide range of product companies
within the UBI Group, Banca Carime is able to olervices and products which are both customised
and evolved over time, and which are aimed atfgatggthe needs of different kinds of customers.

Lending

The following table shows the lending of Banca @arias at 31 December 2013 and 2012, broken
down according to the type of loan.

Composition of loans to customers

(in thousand Euro) 31.12.2013 % 31.12.2012 %
CUrrent aCCOUNES.........covvvvviiiiiiiiiieeeeeeneeeaeans 789,809 16.73 835,002 17.65
Mortgage loans and other medium to long-term

fINANCING ...vveieeieee e, 3,286,966 69.64 3,357,966 70.98
Credit cards, personal loans and salary-backed

[0ANS ... e 105,071  2.23 66,640 1.41
Other transactionsS..............vvvveeeeee s e e eeenes 537,909 11.40 471,378 9.96
TOTAL oo, 4,719,756 100.00 4,730,986 _ 100.00

Defaulted and problem loans

The following table shows a breakdown of Banca@ais loans as at 31 December 2013 and 2012.

Loans to customers as at 31 Total net

December 2013 Gross impairm Net

(In thousand Euro) exposure % ent losses exposure %
Deteriorated loans.............cccccevvveeeveene, 629,159 12.81 (165,247) 463,912 9.83

Non-performing loans......................... 266,823 5.43 (107,005) 159,818 3.39
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Loans to customers as at 31 Total net

December 2013 Gross impairm Net

(In thousand Euro) exposure % ent losses exposure %
Impaired loans..............ccoeevevveee e 308,885 6.29 (53,236) 255,649 5.42
Restructured loans................cccoe oo 9,198 0.19 (1,655) 7,543 0.16
Past due 10ans ..........ccccvvvveeeees e 44,253 0.90 (3,352) 40,901 0.87
Performing loans..........cccccccveeeeeeinnn. 4,282,491 87.19 (26,647) 4,255,844  90.17
TOTAL oo, 4,911,650 100.00 (191,894) 4,719,756 _100.00
Loans to customers as at 31 December Total net

2012 Gross impairme Net

(In thousand Euro) exposure % nt losses exposure %
Deteriorated loans........cccocceeeveveviivieiieeeennn. 491,561 10.06 (130,157) 361,404 7.64
Non-performing loans ..................coo oo 212,577 435 (84,388) 128,189 2.71
Impaired [0anS .........ccccceeeeeiiiiiet e 236,169 4.84  (41,709) 194,460 4.11
Restructured l0ans .........coooevvviveneivvcnenenes 11,848 0.24 (2,070) 9,778 0.21
Pastdue loans..............ccooee oo 30,967 0.63 (1,990) 28,977 0.61
Performing loans..........cccccoeeeiiiiiiiiineeeeeenen, 4,392,667 89.94 (23,085) 4,369,582 92.36
TOTAL oovveeeeceee e eeeeeme e 4,884,228 _ 100.00 (153,242) 4,730,986 _100.00
Funding

Banca Carime’s principal sources of funding aréodsws:

Direct funding from customers

Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
DUE tO CUSIOMEIS ....uuiiiiiiiiiivmmmmmm e 4,718,503 73.92 4,773,064 67.57
SECUNMtIES INISSUE ......ccveevieieceecteemeemmee e, 1,664,992 26.08 2,290,866 32.43
TOTAL oo 6,383,495 100.00 _ 7,063,930 100.00
Detail of Amounts due to customers 31.12.2013 % 31.12.2012 %
Current accounts and deposits............cccccceeeneee. 4,527,293 95.95 4,483,881 93.94
TiMe dEPOSILS ..vvvveeeeeeeeiiiiieee e e e e e 45,360 0.96 163,160 3.42
FINANCING ..o 5,128 0.11 12,525 0.26

Negative Repurchase agreement.................. 5,128 0.11 12,525 0.26
Other payabIes...........c.covveeveeeiceeeece e 140,721  2.98 113,498 2.38
TOTAL oo 4,718,503 100.00 4,773,064 _ 100.00
Management

The management of Banca Carime is divided betwéenBoard of Directors and the General
Manager, who manages the day-to-day operationseobank. In accordance with the by-Laws of
Banca Carime, the Board of Directors has also petiu Executive Committee, to which it can
delegate certain powers. In addition, Banca Cargmequired to have a Board of Statutory Auditors,
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who verify that the company complies with appliealdws and its by-Laws, and the principles of
correct administration, and that it maintains aacagte organisational structure, internal contaols$
administrative and accounting systems.

Board of Directors

The Board of Directors of Banca Carime consistdbetfween seven and fifteen members and is
currently composed of the following persons:

Name Position

Andrea Pisani MassamOorMilB(.........cc.ceovieoeeeeeeeee e Chairman
CaArlO POFCAI (J....vvevceeeeeeeeceeeeetetce ettt ee ettt ess s tesesn s seeens Deputy Chairman
Marcello CalbIANI() .........eveeveeeeeeee ettt Bitor

AlDEIO CAZZANI .......ciiiiiiiiiiiie e sttt e et e e e e e e rnnnae e e e e e Director

Y= Voo TN = oV | Director

GIOrgio PalASCIANO)........eueveveteeeeeeeteeeeeeteteeeeeetetee e e tese s teae s seseseeeaeee s, Ditec

T TUET=T o] o TSRS T = 14 o] 1 = USSR Director

MarIO SCICULEIIA ......vviiiiiiee e Director

Alberto Valdembri (¥) ..o Director

(") Member of Executive Committee

The present Board of Directors has been appoimtea term of office expiring at the shareholders'
meeting convened to approve the annual financidéstents of Banca Carime as at and for the year
ending 31 December 2016.

Board of Statutory Auditors

The following table sets out the current memberhefBoard of Statutory Auditors.
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Name Position

Stefano Adamo Chairman
Alberto Nardi Acting Auditor
Nicola Vito Notarnicola Acting Auditor
Giuseppe Macario Alternate Auditor
Antonio Pastore Alternate Auditor

General Management

Name Position

Raffaele Avantaggiato General Manager
Giuseppe Minervino Deputy General Manager
Auditors

The current independent auditors of Banca Carineelaloitte & Touche S.p.A., who have been
appointed to audit the bank's financial statemtmmta period ending 31 December 2020.

Subsidiaries and associated companies

As at 31 December 2013, Banca Carime has a 2.88gmérstake in UBI Sistemi e Servizi S.c.p.A.
and a 3.00 in UBI Academy S.c.r.l., no other sigaifit shareholdings in other companies of the UBI
Group.

Share capital and shareholders

As at 31 December 2013, Banca Carime has an isaoddfully paid-up share capital of Euro
1,468,208,506 consisting of 1,411,738,948 ordirshigres with a nominal value of Euro 1.04 each.

Banca Carime's shares are unlisted and are 92r8gepeowned by UBI Banca (as at 31 December
2013), 7.15 per cent by Aviva S.p.A. and the reingipart by minority shareholders.

Employees

As at 31 December 2013, Banca Carime has 1,9600gegs actually in service@ipendenti effettivi
in servizid), compared to 2,143 employees actually in sepaseat the previous year end.

Financial information

The following tables set out non-consolidated bedasheet and income statement information relating
to Banca Carime. Such information is derived frov@ $eparate financial statements of Banca Carime
as at and for the years ended 31 December 2012Gi#1 For the avoidance of doubt, the financial
statements of Banca Carime do not form part of Emisspectus. The financial statements of Banca
Carime are prepared in accordance with IFRS.

BALANCE SHEET

(In thousands of Euro) 31.12.2013 31.12.2012
Assets

Cash and cash equivalents..............ooo e 79,013 74,879
Financial assets held for trading .......... cceeeeevveiiiiiiiiiiiieeaes 2,341 3,681
Available-for-sale financial asSets..........cveeiiiiiiiem e, 32,727 18,667
o1 Fo R (o S T= 1 ] T 2,463,842 3,244,607

I F= 1 I3 (o N oA 1] (0] 1 [T 5= 4,719,756 4,730,986
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(In thousands of Euro) 31.12.2013 31.12.2012
Hedging derivatives............cccco oo, 1,010 8,067
Fair value change of hedged financial assets .(+/z)................. 2,843 63,331
EQUItY INVESIMENLS ....covieeiieeeeeeeet e aeees 1,568 1,568
Property, plant and equipmeNnt...........ccceeeeeeveeeieeeiieeiieeieeeeee, 126,844 131,066
INtangible aSSetS .......oooviiiiiiiiiiiii s 650,787 650,787
of which goodwill..............eeeee e 650,787 650,787
TAX ASSELS ..oiiiiiiiiiiiiieee et 84,630 77,093
(B)CUITENL.....cc ettt 15,140 21,393
[(0) Lo L= 1= (=T P 69,490 55,699
(b1) of which Legge 214/2011 .......cocoiiiiiieeeeeieeeeeeeeeeeeeeeee 38,151 24,570
Not current assets and disposal groups held fer sal 15,562 16,541
OtNEI ASSELS ...o.veeeeeeeieete et 264,010 163,583
TOLAl ASSELS.....eeeeeeceeeeeeeeeee e eee e, 8,444,935 9,184,854
Liabilities and Shareholders' equity

DUE 10 DANKS ... 91,753 114,332
(DU [ R (o o0 £] (0] 4 1 1=] £ 4,718,503 4,773,064
SECUNMLIES IN ISSUR ...t eccmeeee et 1,664,992 2,290,866
Financial liabilities held for trading .......ccccceeeeevviiiviiiiiiee 2,426 3,728
Hedging derivatives............cooooiiiiiiii e 3,786 69,262
TaX HabIlItIES: ...eeviieee e 99,285 82,471
(B)CUITENL. ...ttt 8,944 7,969
[(0) 1 L] =1 4 (=0 P 90,341 74,502
Other labilitIeS .......uvviiieeeeeeeieie e e e e e e e 169,602 164,524
Staff severance proviSioNS........cooovev v ceemmeecee i 49,936 58,462
Provisions for liabilities and charges:.......cccccvvvviicciccccnnn, 84,778 90,687
(a)severance and similar obligations...............cccooo v 50,720 52,580
(D) Other ProVISIONS.........uviiiiiiiieee e 34,059 38,107
Valuation rESEIVE..........cciiiiiiiiiiei et (22,249) (21,023)
RESEIVES ... o et 89,905 96,709
(O o] - | RSSO PPPPPRRRRR 1,468,209 1,468,209
Profit fOr the YO ..........cveveeeeeeeeeeeeeeeee e eeeeee e, 24,010 (6,436)
Total liabilities and shareholders’ equity...............cccoevvurernen. 8,444,935 _ 9,184,854
INCOME STATEMENT

(In thousands of Euro) 31.12.2013 31.12.2012
Interest and similar INCOME ........coevniiiieceie e 244,899 306,533
Interest expense and SiMilar ..............ccoeeeeeeeeeeecieceeene. (66,095)  (96,407)
Net iNterest iNCOME..........cceivviiieieecie et 178,803 210,126
COMMISSION INCOMIE ..couiiieiieieieee e e eemaaas 114,085 113,186
COMMISSION EXPENSES .....veeeveeveveeeeeeeemeemeemeeeseeseeeeeeseeseessemems (3,501) (3,180)
Net CommMISSION INCOME.......c.ccoviiiiiieiiecie e se et 110,584 110,006
Dividends and similar inCOMe .............ouveeeeeeiiiiiieiiieeee 172 124
Net profit (loss) from trading ...........coooccceeeeeeeee e, 3,942 2,338
Net profit (loss) from hedging.............ooceeeeiiiiiiiiiiiiciceee e, 410 (4,376)
Profit (losses) from disposal or repurchase af:...................... 11,016 (3,321)
(b) Available-for-sale financial assets..............cccveevveviceminnnnnes 12,154 40
(d)financial iabilitieS .............covevveeeeeeeeeeeeeeee e (1,139) (3,361)
GIrOSS INCOME. .....vivieieeieie ettt ete ettt ereeneas 304,927 314,897
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(In thousands of Euro) 31.12.2013 31.12.2012

Net iMmPairMeENt [OSSES ON: ......covvvvvveees e eeeeeeeaeeaaaeaaaeeeeaeeeeeeeeenannn, (57,531) (43,290)
(B)0ANS. ... - (53,830) (42,965)
(b) Available-for-sale financial asSsetS...........uuvvveiiiiiiccce e, (233) (1209)
(d)other financial tranSaCtioNS..............cveceeeeeeieecee e eeeeee e (3,468) (215)
Net financial operating iNCOME.............ccueeveeeeceeieeee e ee e se e 247,396 271,607
Administrative eXPEeNSES........coooevie i e (230,324) (277,312)
(A)Staff COSES...cciiiiiiiiii e (122,192) (168,654)
(b)other adminiStrative @XPENSES........uuuerrurrurreiinimmmeaaaeaeaaeeeaeaaaeeeeees (108,132) (108,659)
Net provisions for liabilities and charges .............cccccvviimmiiiiiieeeeen, (876) (6,269)
Net impairment losses on property, plan and equipme..................... (11,823) (12,168)
Other operating iNCOME (EXPENSE)...........commmmmreeieresreeereeiesieeseeaeen, 34,942 19,976
OPEIALiNG COSES.....uveviieeeeieieteete et et e eeeeteete e e eseeeeeteesomeeaeeeeeaeereeneenes (208,081)  (275,773)
Profit (Ioss) on disposal of iINVESIMENLS....cuweeeecvveecreeieereecieecveeene 540 61
Profit (loss) from continuing operations before tax.............cocccvvvveeen, 39,855 (4,106)
Tax on income for the year for continuing operagion......................... (15,846) (2,330)
Profit (loss) from continuing operations after taX............cccccvvveeeeennns 24,010 (6,436)
Profit (loss) forthe year.............oo oo 24,010 (6,436)

Banca di Valle Camonica S.p.A

Banca di Valle Camonica S.p.A.Banca di Valle Camonicd) was created in 1872. In 1963 it was

acquired by Banca San Paolo di Brescia, which i8816hanged its name into Banca Lombarda
following its merger with Credito Agrario Bresciarla April 2007, Banca di Valle Camonica became
one of the network banks of the UBI Group.

Pursuant to Article 3 of its by-Laws, the duratiminthe company is up to 31 December 2050 but it
may be extended by the Extraordinary General MgeatinShareholders. Its registered office is in
Breno (Brescia), Piazza della Repubblica 2, angritscipal objects, as set out in Article 4 of its
by-Laws, are deposit-taking and the carrying-outathfforms of lending activities. Its aim is to
generate value for shareholders and to promoteitaesi for moral and economic improvement. For
such purposes, it may, subject to compliance watfislation in force and obtaining the required
authorisations and the approval from the superyismthority, perform any transactions or banking
services, together with any other activity inciggrb or in any way connected with the achievement
of its corporate objects, including the issue afidm

Areas of activity — general

Banca di Valle Camonica is one of the eight netwoakks of the UBI Group and carries on its
business by maintaining a close relationship wghcustomers in the territory where it operatese Th
bank is present in Lombardy and has a distinctigpability in understanding and serving the
requirements of the local economy in that areaaities on its business with the support and sesvic
provided directly or indirectly through its subsides by its parent company, UBI Banca, and offers
and sells products and services developed at p#amk level. It has a sales model divided up
according to market segment: Retail (predominativiacof the Bank), Private & Corporate Unity .
Because of the wide range of product companiesiwitie UBI Group, Banca di Valle Camonica is
able to offer services and products which are lsodtomised and evolved over time, and which are
aimed at satisfying the needs of different kindsugtomers.

Lending
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The following table shows the lending of Banca dil¢ Camonica as at 31 December 2013 and 2012,
broken down according to the type of loan.

Types of loans 31.12.2013 % 31.12.2012 %
CUrrent aCCOUNIES..........coeeviiiiiiiiiiieceeeeies 376,363 20.50 373,041 20.74
Mortgage loans and other medium to long-term

fINANCING ... 1,229,130 66.95 1,211,490 67.35
Credit cards, personal loans and salary-backed

[OANS ..., 27,410 1.49 20,383 1.13
Other tranNSaCtIONS .......uveveeeeee e s e e aeeeen 203,109 11.06 193,789 10.77
TOTAL ottt 1,836,012 100.00 1,798,703 100.00

Defaulted and problem loans

The following table shows a breakdown of Banca dil& Camonica’s loans as at 31 December 2013
and 2012.

Loans to customers as at 31 December _ Total net

2013 Gross impairment Net

(In thousand Euro) exposure % losses exposure %
Deteriorated loans 229,015 12.04  (55,722) 173,293 9.44
Non-performing loans 127,944 6.73 (43,018) 84,926 4.63
Impaired loans 80,897 4.25 (10,088) 70,809  3.86
Restructured loans 11,653 0.61 (2,174 9479 052
Past due loans 8,521 0.45 (443) 8,078 0.44
Performing loans 1,673,155 87.96  (10,435) 1,662,719 90.56
TOTAL 1,902,170 100.00 (66,158) 1,836,012 100.00
Loans to customers as at 31 December . TOt‘?I net

2012 Gross impairment Net

(In thousand Euro) exposure % losses exposure %
Deteriorated loans 187,443 10.10 (47,455) 139,989 7.78
Non-performing loans 112,327 6.05 (37,640) 74,687 4.15
Impaired loans 57,028 3.07 (6,915) 50,113 2.79
Restructured loans 12,339 0.66 (2,472) 9,868 0.55
Past due loans 5,749 0.31 (428) 5,321 0.30
Performing loans 1,668,091 89.90 (9,377) 1,658,714 92.22

TOTAL 1,855,535 100.00 (56,832) 1,798,703 100.00
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Funding
Banca di Valle Camonica’s principal sources of fagdare as follows:

Direct funding from customers

Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
Due t0 CUSIOMENS .....cvnieeiieiee e, 873,601 56.64 882,589 51.35
SECUNtIES INISSUE ......ccvveveeeieeveecveemeemmae e, 668,768 43.36 836,106 48.65
TOTAL oo 1,542,369 100.00 1,718,695 100.00
Detail of Amounts due to customers 31.12.2013 % 31.12.2012 %
Current accounts and deposits.............cccceeeee. 860,554 98.51 807,424 91.48
Time depPOSItS .ccooveeieieeiieeee e 3,492 0.40 66,471 7.53
FINaNCIiNg ... 1,519 0.17 2,803 0.32

Negative Repurchase agreement................. 865 0.10 1,969 0.22

OtherS .o e 654 0.07 834 0.09
Other payabIes...........c.cooveeeeeeeceeeeeeeeeeeeaea 8,035 0.92 5,891 0.67
TOTAL oot e e 873,601 100.00 882,589 100.00
Management

Banca di Valle Camonica is managed by the Boadictors, appointed by the General Meeting of
Shareholders. The Board of Directors appoints teeeBal Manager, who manages the day-to-day
operations of the bank. In addition, Banca di V&kmonica is required to have a Board of Statutory
Auditors, who verify that the company complies wabplicable laws and its by-Laws, and the
principles of correct administration, and that @imains an adequate organisational structurernate
controls and administrative and accounting systems.

Board of Directors

The Board of Directors of Banca di Valle Camonioasists of between five and nine members and is
currently composed of the following persons:

Name Position

[T [ o 1o TN =1 1] 1 Chairman
(U oo T (o =1 U o] ¢ Deputy Chairman
MasSIMO Ghetti ........ooooeeiieeieee e Secretary Director
Mario NOIl ... e Director
FranCesSCo BONEIaL .......ccovuiiiiiiiieeieeeeeee e eeeeennes Director

Ettore Giuseppe Medda ..........cooevviiiiiicceeeeeeeeeeeeee e, Director
LCTE=TaYi = TaToto 1Y, F=Tlo] 11 o1 S PPRR Director

The present Board of Directors has been appoirdea term of office expiring at the shareholders'
meeting convened to approve the annual finana@ékstents of Banca di Valle Camonica as at and for
the year ending 31 December 2013.

Board of Statutory Auditors

The following table sets out the current memberthefBoard of Statutory Auditors.
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Name Position

Francesco LandriSCINa ........covuueiiiiiiicee e e e Chairman

Paolo Stefan0 De Zan...........cooiiiiiiceeecie e Acting Auditor
L7103 7= ] TN 1N 1 T Acting Auditor

(08 =T =] (=] o R Alternate Auditor
11T T E= N1 o] 411 a1 1= o Alternate Auditor

General Management

Name Position

Stefano Vittorio KUhN ..., General Manager

=] o T I Lo o - Deputy General
Manager

Auditors

The current independent auditors of Banca di V@l@monica are KPMG S.p.A., who have been
appointed to audit the bank's financial statemtmmta period ending 31 December 2015.

Subsidiaries and associated companies

As at 31 December 2013, Banca di Valle Camonicaahbg4 per cent stake in UBI Sistemi e Servizi
S.c.p.A.,, a 1.50 per cent. stake in UBI Academyr$.and no other significant shareholdings ineoth
companies.

Share capital and shareholders

As at 31 December 2013, Banca di Valle Camonicadmaissued and fully paid up share capital of
Euro 2,738,693 consisting of 2,738,693 ordinaryehavith a nominal value of Euro 1.00 each.

Banca di Valle Camonica's shares are unlisted emd4244 per cent owned by UBI Banca (as at 31
December 2012), 8.716 per cent owned by Banco dsda, 6.378 per cent owned by Societa
Cattolica di Assicurazione S.p.A., 5.993 per cemhed by Finanziaria di Valle Camonica S.p.A,,
2.216 per cent owned by La Scuola S.p.A. and ferémaining part by minority shareholders.

Employees

As at 31 December 2013, Banca di Valle Camonica 3&& employees actually in service
(“Dipendenti effettivi in servizly compared to 346 employees actually in serviceat the previous
year end.

Financial information

The following tables set out non-consolidated bedasheet and income statement information relating
to Banca di Valle Camonica. Such information isivit from the separate financial statements of
Banca di Valle Camonica as at and for the yeare@r®ll December 2013 and 2012. For the
avoidance of doubt, the financial statements ofcBadi Valle Camonica do not form part of this
Prospectus. The financial statements of Banca dleM@amonica are prepared in accordance with
IFRS.

BALANCE SHEET

(In thousands of Euro) 31.12.2013 31.12.2012
Assets
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(In thousands of Euro)

31.12.2013 31.12.2012

Cash and cash equivalents...............ccccceeeeiiieiieeieeeeeeee, 17,496 15,375
Financial assets held for trading .......... cceeeeevveiiiiiiiiiiii e 2,547 3,845
Available-for-sale financial assets.........cccoeeeviviiiiiccviiieeenee, 1,480 1,392
LoOANS t0 BANKS ...c.vuviiiiiiiiiee et eee e 18,214 23,068
(o T=1 g 1S3 (ol od VLS (0] 1 41 £ 1,836,012 1,798,703
Hedging derivatives.............oooo oo 1,497 8,979
Fair value change of hedged financial assets (#/z)...........cccccvvvvueen. 465 8,012
EQUIty INVESIMENLS ....covviiiiieeieeeeeeereee e, 784 784
Property, plant and equipment.............occeeeeeeiiieiiiiiiiiiiiiieees 25,747 27,036
INtANQIDIE ASSELS ..ccovveeeeeeeeee s e 6,899 6,899
of which goodwill:.............ouviiiiiiii e 6,899 6,899
I D= ST 17,979 13,751
€= ) 1181 (=] o | SR 2,835 2,468
[(0) 1 LS L= (=0 15,144 11,283
(b1) of which Legge 214/2011 .......ccoveeeeiieeeeciiiiiiieeee e 13,116 9,917
OLNEE @SSEES ..ottt et e e e e eaees 64,221 39,465
TOLAl ASSELS. ... veveeeeeeeeeeeeeeeeeeeee e e e e e reeeeeee s e s e s eeeeeeeens 1,993,343 1,947,308
Liabilities and Shareholders' equity

DUE tO BANKS ... e 269,994 38,328
DU [ (O o0 ] (0] 4 1 1=] £ T 873,601 882,589
SECUNMIES INISSUE .uuviiiiiii ittt e 668,768 836,106
Financial liabilities held for trading ........ccccvevveeeiiiiiiiiiiiiinnes 2,627 3,989
Hedging derivatives.............oooo oo 1,100 11,001
TaX IADIlITIES: . .ccveee e 4,978 4,338
(G ) 1181 (= o | S P 3,577 3,117
[(0) 1 LS =1 0 =0 1,401 1,221
Other IabIlITIES ....u i eem e 48,102 48,611
Staff severance proviSionsS.........ccoooeeiceeeeeeeiiecsececeee e, 7,321 7,839
Provisions for liabilities and charges:......cccccc.ooooiiiiiiiinnnnnn. 2,619 2,083
(b)other provisions...........coooiiiiiieeee e 2,619 2,083
ValUAtiON FESEIVE......evniiiiie et e e 11,279 11,331
RESEIVES ..o i et 70,463 69,309
Share iSSUE PremilmS .. ..oooiiie oo 27,895 27,895
(0T o] r= | PP 2,739 2,739
Profit for the Year .........ccccocvveeciee e e 1,860 1,150
Total liabilities and shareholders’ equity.............cccococvvene..n 1,993,343 _ 1,947,308
INCOME STATEMENT

(In thousands of Euro) 31.12.2013 31.12.2012
Interest and similar iINCOME .........coovvviiieeeieeie e, 56,273 65,025
Interest expense and SIMIlar ...........c.ccoveeveeeeeiecieceeeeee, (22,928) (29,400)
NEt INtEIESE INCOME ... eeeee et eeeeee et e e e (33,345) 35,625
COMMISSION INCOME ....cvvniiiiieeeeee e e 25,678 22,991
COMMISSION EXPENSES ......oeiveeveeveerscmmmmmneseseeeeeneesneeasesarens (897) (966)
Net COMMISSION INCOME......coeoeeeeeeeeeeee e e e e eeeeeeeea 24,781 22,025
Net profit (loss) from trading activities ......cooeeeeieeeeiiieen... 756 236
Net profit (loss) from hedging activities ...............ccccoooeeeee. (148) (247)
Profit (losses) from disposal or repurchase af:.................... (64) (410)

- 174 -



(In thousands of Euro) 31.12.2013 31.12.2012

(A)0ANS... ..o 23 -
(d)financial IADIItIES...........c.coeeeeeeeeee et (87) (410)
GrOSS INCOME.....c.viitieiieie ettt ettt e sre e s ereeere e v e, 58,669 57,230
Net impairment I0SSES ON: .......civiiiii s e e e (14,988) (11,107)
(A)0ANS... ..o (14,973) (10,862)
(d)other financial tranSaCtioNS..............ccveveeeieeieeeee e e, (15) (245)
Net financial operating iNCOME.............cc.eoieiuieiur e, 43,681 46,123
AdMINIStrative eXPENSES......ccooiiiie i, (43,249) (44,971)
(A)Staff COSES....oiiiiiiiei i (21,803) (23,805)
(b)other administrative XPENSES. ........uuvrrrureuriieiimmmeaaeeaaaeaeae e eaeens (21,446) (21,166)
Net provisions for liabilities and charges ...........ccccoeviiviime e (420) (371)
Net impairment losses on property, plan and equipme..................... (1,620) (1,624)
Other operating iNCOME (EXPENSE)...........commmmmseeieeseeererireeseeiesieens 6,613 3,851
OPEIALiNG COSES......veviiveieieieeteete et eeee e eteete e e eseeeeeteesemeeaeeeeeeeereeneenes (38,676) (43,115)
Profits (losses) on disposal of investment ...........cc.ccceevveemeeecveeennnnn 2 0
Profit (loss) from continuing operations before tax.............c............. 5,006 3,008
Taxes on income for the year for continuing operei......................... (3,146) (1,858)
Profit (loss) from continuing operations after tax.............c.cccccceeeveene.. 1,860 1,150
Profit (10SS) fOr the PEIOT..........veeceeeee e 1,860 1,150

UBI Banca Private Investment S.p.A

UBI Banca Private Investment S.p.A.UBI Banca Private Investment) is a bank providing
financial advisory and private banking servicesisItLO0 per cent. owned by UBI Banca. It was
formed through the merger by incorporation, effeetil January 2008, of UBI Societa di
Intermediazione Mobiliare S.p.A. into Banca Loml@aRtivate Investment S.p.A. The bank operates
through a distribution network of about 700 finad@dvisors.

The Head Office and General Management of the Bapklocated in Via Cefalonia, 74, Brescia

(Italy). UBI Banca Private Investment's fiscal cade registration number in the Company Registry
of Brescia is 00485260459 and its VAT number is38460245; the company is part of the UBI

Banca Group, registered under number 3111.2 iB#mk of Italy's Banking Groups' Registry.

Business object

According to Article 2 of its by-Laws, the duratiaf the company is up to 31 December 2050 but
may be extended. Its principal objects, as setroAtticle 3 of its by-Laws, are deposit-taking atie
carrying-out of all forms of lending activities. Fsuch purposes, it may, subject to compliance with
legislation in force and obtaining the requiredhauisations, perform any transactions or banking or
financial services, together with any other agjivitcidental to or in any way connected with the
achievement of its corporate objects. The compaay issue bonds in accordance with laws and
regulations.
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Lending

Composition of loans to customers

(In thousands of Euro) 31.12.2013 % 31.12.2012 %
CUIrent aCCOUNTS.......ceuiiiiiiiee e ceemmeee e eee e 38,111 8.01 40,845 8.65
Mortgage 10anS .........euvveeeeeeneiinmmmmmn e e e eeeeeeeeenns 403,434 84.82 402,011 85.16
Credit cards, personal loans and salary-backed

[0 = o SO 13,063 2.75 10,219 2.16
Other transactionS............ccuvvvveeees e 21,002 4.42 18,963 4.03
TOTAL oo 475,611 100.00 472,038 100.00

Defaulted and problem loans

The following table shows a breakdown of the Baméigns as at 31 December 2013 and 2012.

Total
net
Gross impair Net

Loans to customers as at 31 December 2013 exposur ment  exposur
(In thousands of Euro) e % losses e %
Deteriorated 10ans.........c.ccoevvevveiiiieieeeeeen, 30,546 6.33 (5,744) 24,802 5.21
Non performing loans............occccvviiimceennenn. 18,817 3.90 (4,992) 13,825 291
Impaired l0ans.................oooe e 9,231 191 (726) 8,506 1.79
Pastdueloans...............ccccooo i, 2,498 0.52 (27) 2,471 0.52
Performing [0aNS.........ccvoveeeeeeeeeeeemeeee e 451,721 93.67 (912) 450,809 94.79
TOTAL ot vee e 482,268  100.00 (6,656) 475,611 100.00

Total

net
Gross impair Net
Loans to customers as at 31 December 2012 exposur ment  exposur
(In thousands of Euro) e % losses e %
Deteriorated 10ans.........c.ccoevveeviiiiieiieeeeeen, 27,124 5.68 (4,374) 22,750 4.82
Non performing 10ans.........ccccceeeeiciiiicmeeeeeennn. 11,184 2.34 (3,950) 7,234 153
Impaired l0ans.................ooe v 13,623 285 (418) 13,205 2.80
Past due 10ansS ........ccuvievniiivn i e, 2,317 0.48 (6) 2,311 0.49
Performing loans.............ccceveveeeeeeceeeeeeenn 450,640 94.32 (1,352) 449,288 95.18
TOTAL ot veee e 477,764 _ 100.00 (5,726) 472,038 100.00
Funding

The following table presents the sources of thekBafiunding as at 31 December 2013 and 2012.

Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
Due to customers 542,588 99.69 636,961 99.67
Securities in issue 1,693 0.31 2,108 0.33
TOTAL 544,280 100.00 639,069 100.00
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31.12.2013 % 31.12.2012 %

Direct funding from customers

Current accounts and deposits 521,495 96.11 611,647 96.03
Time deposits 3,153 0.58 8,762 1.38
Financing 8,750 1.61 9,041 1.42
Others 8,750 1.61 9,041 1.42
Other payables 9,191 1.70 7,511 1.17
TOTAL 542,588 100.00 636,961 100.00

UBI Private Investment's Board of Directors, Statuty Board of Auditors and Management
Board of Directors

The Board of Directors of UBI Banca Private Investinpresently consists of the following persons:

Name Position

GIOVANNT LECCNI it Chairman
GIaNIUCA BiSOGNANI ....eviieiiiiiiiiiiieieceeeee et Deputy Chairman
LUIGE VENTUIAL ...t a e Director

The present Board of Directors has been appoimtea term of office expiring at the shareholders'
meeting convened to approve the annual financéstents of UBI Banca Private Investment for the
year ending 31 December 2014.

Board of Statutory Auditors

The following table sets out the composition of Beard of Statutory Auditors.

Name Position
ST F= o [0 I = 4 V2= o | I Chairman
Sergio COMINCIOli........coooeiii e Acting Auditor
Maria Rachele Vigani.................oooi oo enennes Acting Auditor
Alessandro Masetti ZanNini ......occeeiieeiieeeee e eeaas Alternate Auditor
(01 F= T8 o [To T U1 o Y=Y o {1 Alternate Auditor

General Management

Name Position
Cesare ColomDi.......ooooiiiiiiii e e General Manager
Auditors

The auditors of UBI Banca Private Investment aréd/iPS.p.A., appointed to audit the bank's annual
financial statements up to the year ending 31 Deeer021.

Subsidiaries and associated companies

As at 31 December 2013, UBI Banca Private Investrhas a 1,44 per cent. stake in UBI Sistemi e
Servizi S.c.p.A.
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Share capital and shareholders

According to Article 4 of its by-Laws, UBI Bancaitate Investment has issued and fully paid-up
capital of Euro 67,950,000 consisting of 22,650,8088res with a nominal value of Euro 3.00 each.

UBI Banca Private Investment shares are unlistedfally owned by UBI Banca (as at 31 December
2013).

Employees

As at 31 December 2013, UBI Banca Private Investnimas 150 employees actually in service
(“Dipendenti effettivi in servizipy compared to 163 employees actually in servacseat the previous
year end.

Financial Information

The following tables set out non consolidated bedasheet and income statement information relating
to UBI Banca Private Investment. Such informatisrdérived from the separate financial statements
of UBI Banca Private Investment as at and for tearyended 31 December 2013 as well as the
separate financial statements as at the year eBitiddecember 2012. The financial statements are
prepared in accordance with IFRS. For the avoidafckubt, the financial statements of UBI Banca
Private Investmento not form part of this Prospectus. The main fai@ninformation is the
following:

BALANCE SHEET

(In thousands of Euro) 31.12.2013 31.12.2012
Assets

Cash and cash equivalents...............cooeerieeiiiieeeeeie s 2,112 1,647
LoanSs t0 DanKS........ccuuiiiiiiiiie e 120,425 230,622
o T=1 g ISR (o o VS (0] 1 4[] £, 475,611 472,038
Chance in fair value of hedged financial assets........................ 400 6,194
EQUItY INVESIMENLS ...coovieeiiieeeeeeet e veee s 784 784
Property, plant and equipment..........ccooceeeeeeiiiieeieeeeeeee, 1,246 1,591
INtANGIDIE ASSELS ...cooeiiiiiiiiiiiie et e 27,873 27,873
of Which goodWill.............uueumeeiiie s 27,873 27,873
I D= 1T 5,140 3,468
(B)CUITENT. . 2,489 1,289
[(0) 1 L2 =T (=0 O 2,651 2,179
(b1) of which Legge 214/2011 ........ovuuviiriiiieiiiieieiii e, 618 374
OLNEE ASSEES ettt e e e e e e e e e et e e e e e 36,037 16,956
TOLAl BSSELS.....c.vvereeeeeeeeee e ee et es et s e ee e nen s 669,630 761,172
Liabilities and Shareholders' Equity

(DI [ (ol 1= 1 a1 TR 15,015 4,469
(DU [ I (o o0 E] (0] 4 =] £ 542,588 636,961
SECUIMLIES ISSUBT ... e s sttt e e e 1,693 2,108
Hedging deriVatiVeS..............eeviiiiiiiimmmmeeee e 480 11,195
Iz L= o 11 (TSI TP TPR 3,059 2,276
(B)CUITENL. ..., 1,793 1,313
[(0) 1 L2 L= (=0 O 1,266 963
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(In thousands of Euro) 31.12.2013 31.12.2012

Other lIaDIlItIES ......uvveieiieee et e 20,936 20,493
Staff Severance ProviSioNS..............eevcccccmeeiiiieeiee e 668 816
Provisions for liabilities and charges:......cccccceevviiiiiiiee, 5,314 4,747
(b)other provisSions..........ccoooiiiiiiiiieeeeeeee e 5,314 4,747
Valuation IMESEIVE ...ttt (299) (188)
RESEIVES ..ot et erme e s e e 8,087 7,167
Share iSSUe Premium ..o 67,950 67,950
Profit for the YEar ........ccviivieeie e 4,039 3,180
Total liabilities and shareholders’ equity.............cocevevevreeeeeacenn. 669,630 761,172

INCOME STATEMENT

(In thousands of Euro) 31.12.2013 31.12.2012
Interest and SiMIlar INCOME ..........oooiieeeeeen e 12,120 15,067
Interest expense and SIMIIAT ...........oovoveeeeeeeeeeeee oo (4,742) (7,347)
Net INtEreSt iINCOME.........eciiieciiiciee ettt 7,377 7,720
COMMISSION INCOME ...utiiiiiiieeee ittt e e e e e e e e e snree e e 75,961 70,090
COMMISSION EXPENSES ...t eememeene e st eeeeeeseneeseseemmees e (44,340) (38,145)
Net COMMISSION INCOME........ccueeiiiiiiieiieece ettt 31,621 31,946
Net profit (Ioss) from trading actiVities ... eeeeeeeeeiiiiiimiiieeeeeen 773 (8)
Net profit (loss) from hedging activities ............ccccvveeveiecceriiinenee 38 (439)
Profit (loss) from disposal or repurchase Of: . ..vvvveieeeiieiiiaennnnnnne, (6) (14)
(d)financial liabilitieS...........uuvreeeiiiii e (6) (14)
GrOSS INCOME....cetiiiit it eee e et e e et e e e et e e s s e b s s saa s e saa e saaaeens 39,803 39,204
Net impairment I0SSES ON: .......cviiieiii s e (2,080) (501)
(A)0ANS.....ccc e (901) (524)
(d)otherfinancial tranSaCtONS. ............ccocveveveeeeeeee e eeee e, (178) 23
Net financial operating iNCOME............cccverieriiiis e 38,723 38,703
Administrative eXPEeNSES........c.coeee e e e (36,731) (36,870)
(B) STAMT COSES...eeiiiieeiiiiit e (12,128) (14,240)
(b)other administrative EXPENSES...........ccvvvveieeiiecce e (24,604) (22,629)
Net provisions for liabilities and charges ...........ccccccoeeiviim e (934) (989)
Net impairment losses on property, plant and egargm.................. (509) (569)
Other operating INCOME (EXPENSE)...........ccmaameeaeeeaaaeaaaeeaaeeaenns 7,601 4,638
OPEIAtiNG COSES.....uveveeeiereetieeeeteete et eee e ete e e eaeeeeete s emae e e e eeeeeeenen, (30,573) (33,790)
Profits (losses) on disposal of investment ..................coeeeeeeee oo, (9) -
Profit (loss) from continuing operations before tax...........cccccee..... 8,141 4,914
Taxes on income for the period for continuing opiers..................... (4,102) (1,734)
Profit (10SS) from after taX ..........cccevveeeeeeiieieecee e eeeee e 4,039 3,180
Profit (10SS) fOr the PeriOQ..........coveveveveeeeeeeeeeeeeecee et 4,039 3,180
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OVERVIEW OF THE TRANSACTION DOCUMENTS
Covered Bond Guarantee

On 30 July 2008, the Guarantor, the Issuer an®Répresentative of the Covered Bondholders entered
into the Covered Bond Guarantee pursuant to whiehQuarantor agreed to issue, for the benefit of
the Covered Bondholders and the Other Issuer @msdia first demand, unconditional, irrevocable
and autonomous guarantee to support payments eresttand principal under the Covered Bonds
issued by the Issuer under the Programme and p#lyenents due to the Other Issuer Creditors. Under
the Covered Bond Guarantee the Guarantor has afpepdy an amount equal to the Guaranteed
Amounts when the same shall become due and pagablhich would otherwise be unpaid by the
Issuer. The obligations of the Guarantor under Glogered Bond Guarantee constitute direct and
unconditional, unsubordinated and limited recowigiégations of the Guarantor, collateralised by the
Cover Pool as provided under the Securitisation@owkred Bond Law, Decree 310 and the Bank of
Italy Regulations.

The Representative of the Covered Bondholders eiifiorce the Covered Bond Guarantee: (i)
following the occurrence of an Issuer Event of éifand subject to any applicable grace periods, by
serving an Issuer Default Notice on the Issuerthedsuarantor; and (ii) following the occurrenceaof
Guarantor Event of Default and subject to any a@pplie grace periods, by serving a Guarantor
Default Notice on the Guarantor.

Following the service of an Issuer Default Notigetbe Representative of the Covered Bondholders,
payment of the Guaranteed Amounts shall be madidysuarantor on the dates scheduled and for
the amounts determined in accordance with the GteedPriority of Payments.

Under the Covered Bond Guarantee, the parties hgueed that, should a resolution pursuant to
article 74 of the Consolidated Banking Act be issire respect of the Issuer, although such event
constitutes an Issuer Event of Default, the conseges thereof will only apply during the Suspension
Period. Following an Article 74 Event:

0] the Representative of the Covered Bondholderssgitle an Issuer Default Notice on the
Issuer and the Guarantor, specifying that an Axtid Event has occurred and that such
event may be temporary; and

(i) in accordance with Decree 310, the Guarantor sigatlesponsible for the payments of the
amounts due and payable under the Covered Bontinwiite Suspension Period at their
relevant due datprovided thatit shall be entitled to claim any such amountarfrthe
Issuer.

The Suspension Period shall end upon delivery byRépresentative of the Covered Bondholders to
the Issuer, the Guarantor and the Asset Monitarofrticle 74 Event Cure Notice, informing such
parties that the Article 74 Event has been revoked.

Upon the termination of the Suspension Period #isedr shall again be responsible for meeting the
payment obligations under the Covered Bonds.

Under the Covered Bond Guarantee, the partiesttheese also agreed that, upon enforcement of the
Covered Bond Guarantee, the Guarantor shall b#eehto request from the Issuer — also prior to
any payments are effected by the Guarantor undeCtivered Bond Guarantee — an amount up to
the Guaranteed Amounts, in order to secure theetsshligations to the subrogation right of the
Guarantor. Any sum so received or recovered froe Ifsuer will be used to make payments in
accordance with the Covered Bond Guarantee. Theepérave also agreed that the Guarantor shall no
longer be entitled request to the Issuer paymerguch amounts if a Guarantor Default Notice is
delivered by the Representative of the Covered Boluktrs or the Covered Bonds have been
otherwise accelerated pursuant to the Conditions.
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The service of a Guarantor Default Notice by thermesentative of the Covered Bondholders will
result in the acceleration of the right of the GegeBondholders of each Series of Covered Bonds
issued to receive payment of the Guaranteed Amoants the Representative of the Covered
Bondholders will demand the immediate payment by @uarantor of all Guaranteed Amounts.
Payments made by the Guarantor following the sergfca Guarantor Event of Default shall be made
pari passuand on gro-rata basis to the Covered Bondholders of all outstam@aries of Covered
Bonds, in accordance with the Post-EnforcementiBriof Payments.

Pursuant to the terms of the Covered Bond Guaratiteeecourse of the Covered Bondholders and
the Other Issuer Creditors to the Guarantor unueiQovered Bond Guarantee will be limited to the
Guarantor Available Funds.

Furthermore, under the Covered Bond Guaranteepénges have agreed that as of the date of
administrative liquidationliquidazione coatta amministratiyaf the Issuer or following the delivery
of an Issuer Default Notice to the Issuer and thar@ntor, the Guarantor (or the Representativheof t
Covered Bondholders pursuant to the IntercreditgreAment) shall exercise, on an exclusive basis
and in compliance with the provisions of articleo#tthe Decree 310, the rights of the Covered
Bondholders against the Issuer and any amount eeed\from the Issuer will be part of the Guarantor
Available Funds.

To the extent that the Guarantor makes, or them@aide on its behalf, a payment of any amount under
the Covered Bond Guarantee, the Guarantor wilublg &nd automatically subrogated to the Covered
Bondholders' and Other Issuer Creditors' rightsrefjghe Issuer pursuant to article 2%&eq.of the
Italian Civil Code.

Governing law
The Covered Bond Guarantee is governed by Itatian |
Subordinated Loan Agreements

On or about the date of the relevant Master Loamsase Agreement, each Seller and the Guarantor
entered, or will enter, into a Subordinated Loame®gnent, as amended from time to time, pursuant to
article 7bis of the Securitisation and Covered Bond Law undactveach Seller granted or will grant
to the Guarantor a term loan facility in an aggteganount equal to the relevant Total Commitment,
for the purposes of funding the purchase by ther&uar of (i) Eligible Assets from the relevant
Seller pursuant to the terms of the relevant Madstans Purchase Agreement and (ii) Eligible Asset
and/or Top-Up Assets from the relevant Seller pamsuo the terms of the Cover Pool Management
Agreement.

Pursuant to the relevant Subordinated Loan Agregmech Subordinated Lender has acknowledged
its undertakings (i) pursuant to the Cover Pool Mpament Agreement, to transfer further Eligible
Assets and/or Top-Up Assets to the Guarantor andake available to the Guarantor further Term
Loans in order to fund the purchase of such asaat$,(ii) pursuant to the Master Loans Purchase
Agreement, to make available to the Guarantor &urfferm Loans in order to fund any settlement
amounts of the purchase price of the Initial Pdidfor any New Portfolio which may be due by the
Guarantor under the relevant Master Loans Purchgssement.

The obligation of each Seller (in its capacity ab&dinated Lender) to advance a Term Loan to the
Guarantor under the relevant Subordinated Loan égent will be off-set against the obligation of
the Guarantor to pay to the relevant Seller thelmse price for the Eligible Assets and Top-Up
Assets funded by means of the relevant Term Loan.

The rate of interest applicable in respect of eébahm Loan for each Loan Interest Period shall be an
amount of interest equal to 0.001 per cent. pemuanithe Base Interest). On each Guarantor

Payment Date, the Guarantor will pay to the Sulbatéid Lender, in addition to the Base Interest, the
amount of the Premium, if any, payable to such &ilihated Lender on the relevant Guarantor
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Payment Date in accordance with the applicableriBriof Payments and the terms of the relevant
Subordinated Loan Agreement.

Interest and Premium, if any, payable in respea @krm Loan shall be payable on each Guarantor
Payment Date following the Drawdown Date of thatrifd.oan, subject to the relevant Priority of
Payments.

Prior to the delivery of an Issuer Default Notieeach Term Loan shall be repaid on each Guarantor
Payment Date subject to the written request of rdlevant Subordinated Lender and the Issuer,
according to the Pre Issuer Event of Default PpalkcPriority of Payments and within the limits gt
then Guarantor Available Funds, provided that swgayment does not result in a breach of any of
the Tests or the Relevant Portfolio Test.

Following the service of an Issuer Default Notittee Term Loans shall be repaid within the limits of
the Guarantor Available Funds subject to the remagrin full (or, prior to the service of a Guaranto
Default Notice, the accumulation of funds sufficiéor the purpose of such repayment) of all Covered
Bonds.

Governing law
Each Subordinated Loan Agreement is governed bgritéaw.
Master Loans Purchase Agreements

On 30 June 2008, Banca Regionale Europa S.p.A¢dBdnBrescia S.p.A. and, subsequently, upon
accession to the Programme, each Seller and thea@aoa entered into the Master Loans Purchase
Agreements, as amended from time to time, pursieawhich, each Seller will assign and transfer to
the Guarantor, and the Guarantor will purchasehawit recoursepfo solutg from the relevant Seller,
an Initial Portfolio and New Portfolios of Eligibkssets and Top-Up Assets that shall form parhef t
Cover Pool, in accordance with articles 4 anbis7ef the Securitisation and Covered Bond Law and
article 2 of Decree 310.

Under each Master Loans Purchase Agreement, upigsfastion of certain conditions set out therein,
the relevant Seller (i) may or shall, as the casg e, assign and transfer, without recougge (
solutg, to the Guarantor and the Guarantor shall pusshagthout recoursepfo solutg from the
relevant Seller, New Portfolios which shall fornripaf the Cover Pool held by the Guarantor, if such
transfer is required under the terms of the Cowal Management Agreement in order to ensure the
compliance of the Cover Pool with the Tests or with 15 per cent threshold limit with respect to
Top-Up Assets provided for by Decree 310 and thekBz Italy Regulations; and (ii) may transfer
New Portfolios to the Guarantor, and the Guarastwll purchase from each Seller such New
Portfolios, in order to supplement the Cover Paotdnnection with the issuance of further Series of
Covered Bonds under the Programme in accordanbethd@tProgramme Agreement.

In addition to (i) and (ii) above, under the teramsd subject to the conditions of the Master Loans
Purchase Agreement, prior to the delivery to tiseids and the Guarantor of an Issuer Default Notice,
each Seller may transfer New Portfolios to the @moer, which will fund the purchase price thereof
through the principal collections then standinghi® credit of the relevant English Principal Cdiiec
Account.

The Purchase Price payable for the Initial Poxifdlas been determined pursuant to each Master
Loans Purchase Agreement. Under each Master Laaohdse Agreement the relevant parties thereto
have acknowledged that the Purchase Price for rfill Portfolio shall be funded through the
proceeds of the first Term Loan under the rele®uitordinated Loan Agreement. The Purchase Price
for each New Portfolio will be equal to the aggitegamount of the Individual Purchase Price of all
Receivables comprised in such New Portfolio abar¢levant Transfer Date.
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The parties to each Master Loans Purchase Agreemaaat agreed that, within 31 December of the
year in which the transfer of any Portfolio is dedrout, the Seller may rectify the Purchase Poice
the relevant Portfolio for the purpose of takingpiaccount any supervened circumstances, a change
in the generally accepted interpretation of Artigldis, sub-paragraph 7 of the Securitisation and
Covered Bond Law or different evaluation made by 8eller in relation to the calculation of such
Purchase Price. To this purpose the Seller hasriaké® to notify the Guarantor with the rectified
amount of the Purchase Price of the relevant Rartémd to deliver to the Guarantor a substituse li
of Mortgage Loans updated to the extent necessarythie purpose of adjusting the information
contained therein in relation to the different enadilons utilised by the Seller in order to detemrtine
rectified amount of the Purchase Price of suchfélmt In case the Seller will opt for the above
rectification option, the necessary settlementt lvélmade by increasing or reducing, as the cage ma
be, the amounts already paid as Purchase Pricehangklevant Term Loan made available by the
Seller pursuant to the Subordinated Loan Agreenpeatided thatin case such settlements give rise
to the Guarantor obligation to pay an amount ineegaf the relevant Portfolio Purchase Price, such
further amount will be financed through the proceed an appropriate Term Loan to be made
available by the relevant Seller as Subordinatendee pursuant to the relevant Subordinated Loan
Agreement and the Guarantor's payment obligationsdch further amount will be off-set with the
Seller's obligations to fund the relevant Term Loan

In case the Purchase Price is paid with the pratagpllections then standing to the credit of the
relevant English Principal Collection Account angon the settlement procedure set out above, the
Guarantor is required to pay amounts to the Sellexcess of the Purchase Price already paid, such
amounts will be deducted from the amounts dueéa¢kevant Seller as repayment of the outstanding
Term Loans and, to the extent no such amounts\aiéhle, through the proceeds of an appropriate
Term Loan to be made available by the relevaneBall Subordinated Lender pursuant to the relevant
Subordinated Loan Agreement.

Each initial Seller has sold to the Guarantor, el Guarantor has purchased from such Seller, the
Receivables comprised in the Initial Portfolio, whimeet the Common Criteria and the relevant
Specific Criteria (both as described in detailhe section headedéscription of the Cover Padyl
Receivables comprised in any New Portfolio to kendgferred under the relevant Master Loans
Purchase Agreement shall meet, in addition to tbei@on Criteria, the relevant Specific Criteria
and/or any Further Criteria.

Pursuant to each Master Loans Purchase Agreemeémit,tp the occurrence of an Issuer Event of
Default, the relevant Seller will have the right tepurchase individual Receivables (including
Defaulted Receivables) transferred to the Guaramder the Master Loans Purchase Agreement.

After the service of an Issuer Default Notice, tBearantor will, prior to disposing of the Eligible
Assets or Top-Up Assets pursuant to the terms efGbver Pool Management Agreement, offer to
sell the Eligible Assets to the relevant Selleagirice equal to the minimum purchase price of the
relevant Eligible Assets as determined pursuarthéoCover Pool Management Agreement. If the
Guarantor should subsequently propose to transien assets for a price lower than the minimum
purchase price as determined pursuant to the GRwalr Management Agreement, it shall again offer
such assets to the relevant Seller on the sames tmhconditions offered by such third parties kefo
entering into a transfer agreement with the latter.

The transfer of each Portfolio is made in accordanih article 58, subsections 2, 3 and 4 of the
Consolidated Banking Act (as provided by articlef 4he Securitisation and Covered Bond Law).

Governing law

Each Master Loan Purchase Agreement is governédialign law.
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Warranty and Indemnity Agreement

Pursuant to the Warranty and Indemnity Agreememitgred into between each Seller and the
Guarantor, each Seller has given certain represeméaand warranties in favour of the Guarantor in
respect ofinter alia, itself, the Portfolio transferred and to be tfangd by it pursuant to the relevant
Master Loans Purchase Agreement, the Real Estaet®\®ver which the relevant Mortgages are
established and certain other matters in relatotiné issue of the Covered Bonds and has agreed to
indemnify the Guarantor in respect of certain liibs of the Guarantor that may be incurrader

alia, in connection with the purchase and ownershih@felevant Portfolio.

Each Warranty and Indemnity Agreement contains esprtations and warranties given by the
relevant Seller as to matters of law and fact ifigcthe relevant Seller including, without limitar,

that the relevant Seller validly exists as a legaity, has the corporate authority and power teren
into the Transaction Documents to which it is pantyl assume the obligations contemplated therein
and has all the necessary authorisations for suqiope.

Each Warranty and Indemnity Agreement sets outiterepresentations and warranties in respect of
the Portfolio to which it relates, includinigter alia, that, as of the date of execution of each Wayrant
and Indemnity Agreement, the Receivables compiiiseie Initial Portfolio (i) are valid, in existeac
and in compliance with the Criteria, and (ii) relab Mortgage Loan Agreements which have been
entered into, executed and performed by the reteSatier in compliance with all applicable laws,
rules and regulations.

Pursuant to each Warranty and Indemnity Agreentkatrelevant Seller has agreed to indemnify and
hold harmless the Guarantor, its officers or agentny of its permitted assigns from and againgt a
and all damages, losses, claims, costs and expawseded against, or incurred by such parties which
arise out of or result fromnter alia, any representation and warranty given by theeSelhder or
pursuant to the relevant Warranty and Indemnitye&gnent being false, incomplete or incorrect.

Governing law
Each Warranty and Indemnity Agreement is governelidiian law.
Master Servicing Agreement

On 30 June 2008, the Master Servicer, Banca Regid¢haopa S.p.A., Banco di Brescia S.p.A. and,
subsequently, upon accession to the Programme, $elbér (in its capacity as Sub-Servicer and
Service Provider) and the Guarantor entered irtoMlaster Servicing Agreement, as amended from
time to time, pursuant to which the Guarantor hggoated Unione di Banche ltaliane S.c.p.A. as
Master Servicer of the Receivables. The Masteri&arwill act as the sSoggetto incaricato della
riscossione dei crediti ceduti e dei servizi disae di pagamentgursuant to the Securitisation and
Covered Bond Law and will be responsible for theeipt of the Collections acting as agent
(mandatario con obbligo di rendicontof the Guarantor. In such capacity, the MastewviSer shall
also be responsible for ensuring that such ope&mtomply with the provisions of articles 2.3, dett
(c), and 2.6 of the Securitisation and Covered Bloma.

Pursuant to the Master Servicing Agreement the édervicer will transfer the interest and printipa
collections with respect to the Receivables crédite the Italian Collection Account pertaining to
each Seller to, as appropriate, the relevant Endfiterest Collection Account and English Principal
Collection Account held with the English AccountrBawithin the immediately following Business
Day.

Under the Master Servicing Agreement the Masteri€er has delegated each Seller (other than
UBI), in its capacity as Sub-Servicer, to carry ontbehalf of the Guarantor and in accordance with
the Master Servicing Agreement and the Credit aplteCtion Policy the management, administration,
collection and recovery activities with respecttie Receivables transferred by the relevant Sedler
the Guarantor, except from the Receivables arisomg UBI Portfolio.
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The Master Servicer will not be responsible fordlesgons undertaken by the Sub-Servicers which will
be responsible for the fulfilment of the obligattonndertaken by them under the Master Servicing
Agreement on an individual basis and without jdistbility.

Under the Master Servicing Agreement, the Guaramsralso directly appointed each Seller to act as
Service Provider in order to carry out certain ramng and reporting activities with respect to the
Receivables transferred by the relevant SellenéoGuarantor. Each Service Provider has confirmed,
in relation to its undertakings pursuant to the tdaServicing Agreement, its willingness to be the
autonomous holdertifolare autonomo del trattamento dei dati persondbr the processing of
personal data in relation to the Receivables, @ntsto the Privacy Law.

The Master Servicer has undertaken to deliveinter alios the Guarantor, the Asset Monitor, the
Representative of the Covered Bondholders, thecipah Paying Agent and the Corporate Servicer,
the Monthly Servicer's Report and the Quarterlyviser's Report prepared on the basis of the
information reported by each Seller as Service idesv

The Master Servicer and each Service Provider hapeesented to the Guarantor that each has all
skills, software, hardware, information technol@d human resources necessary to comply with the
efficiency standards required by the Master SemgicAgreement in relation to the respective
responsibilities.

The Guarantor has undertaken, also in accordantetiné terms of the Intercreditor Agreement, to
use reasonable endeavours to appoint a back-upeM&8stvicer within 45 days from the date on
which the Master Servicer's long-term rating hasnbdowngraded below "BBB-" from Fitch or
"Baa3" from Moody's or the Master Servicer's slerta rating has been downgraded below "F3"
from Fitch or "P-3" from Moody's.

In the event the long-term unsecured and unsubatetindebt obligations of the Master Servicer falls
below "Baa2" by Moody's or "BBB" by Fitch, the MastServicer shall (i) immediately communicate
such event to the Service Provider, the Sub-Servacel the Guarantor, (ii) prepare letters to
communicate to the Debtors changes to their paynmstituctions, and (iii) identify one or more
counterparties meeting the requirements providethiappointment of the Back-up Master Servicer.
In the event the short-term rating of unsecured amslibordinated debt obligations of the Master
Servicer falls below "P-3" by Moody's or "F3" byt¢h or the long-term rating of unsecured and
unsubordinated debt obligations of the Master $envialls below "Baa3" by Moody's or "BBB-" by
Fitch, the Master Servicer shall immediately giwdice of such event to the Representative of the
Bondholders, the Rating Agencies, the Calculatigem, the Sub-Servicer and the Guarantor; and
shall alternatively: (i) notify in writing to the ébtors the details of the new account opened inenam
and on behalf of the Guarantor with an Eligibletiméion where any payments in respect of the
Receivables shall be made and ensure that, stdrong the date in which such downgrading has
occurred, the daily balance of the Italian Coll@atAccounts is equal to zero as set out in thevaele
account statements (estratti conto); or (ii) precamd maintain a first demand guarantee issuechby a
Eligible Institution, so to guarantee the obligasof the Master Servicer and/or the Sub-Servicer t
transfer the Collections pursuant to the MastewriSielg Agreement, provided that, in the event the
Commingling Amount is considered for the calculataf the Nominal Value Test in accordance with
the provisions of Clause 2.3 of the Cover Pool Mmmaent Agreement, and in case such test is
satisfied, the Master Servicer shall not be obligeckalise any of the activities referred to innp® (i)

and (ii) above.

The Guarantor may terminate the Master Servicerts each Service Provider's appointment and
appoint a successor master servicer or servicedmol certain events occur, namely:

(&) with respect to the Master Servicer (eachylaster Servicer Termination Event’):

() failure (not attributable téorce majeurgto deposit or pay any amount required to be paid
deposited which failure continues for a period 6f Business Days following receipt of a
written notice from the Guarantor requiring theexe@nt amount to be paid or deposited;
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(i) failure to observe or perform duties under spedifidauses of the Master Servicing
Agreement and the continuation of such failure doperiod of 10 (ten) Business Days
following receipt of written notice from the Guatan (provided thata failure ascribable to
any Sub-Servicers delegated by the Master Serglall not constitute a Master Servicer
Termination Event);

(i) an Insolvency Event occurs with respect to the BtaServicer;

(iv) it becomes unlawful for the Master Servicer tof@an or comply with any of its obligations
under the Master Servicing Agreement;

(v) the Master Servicer is or will be unable to meet ¢hrrent or future legal requirements and
the Bank of Italy's Regulations for entities actagyservicers in the context of a covered bonds
transaction;

(b)  with respect to each Service Provider (eachSarVice Provider's Termination Event):

® failure to observe or perform duties under spedifitauses of the Master Servicing
Agreement and the continuation of such failureafqreriod of 10 (ten) Business Days
following receipt of written notice from the Guatan

(i) an Insolvency Event occurs with respect to the iSevrovider;

(iii) it becomes unlawful for the Service Provider tofgen or comply with any of its
obligations under the Master Servicing Agreement.

Governing law

The Master Servicing Agreement is governed bydtalaw.

Programme Agreement

For a description of the Programme Agreement, Sescription and Sdle
Intercreditor Agreement

On 30 July 2008, the Guarantor and, upon accessitime Programme, each of the Other Creditors
entered into the Intercreditor Agreement, as ameérfdem time to time. Under the Intercreditor
Agreement provision is made as to the applicatiothe proceeds from Collections in respect of the
Cover Pool and as to the circumstances in whictRiigresentative of the Covered Bondholders will
be entitled, in the interest of the Covered Bondbrd, to exercise certain of the Guarantor's rights
respect of the Cover Pool and the Transaction Decsn

In the Intercreditor Agreement the Other Creditoase agreednter alia: to the order of priority of
payments to be made out of the Guarantor Availdhlads; that the obligations owed by the
Guarantor to the Covered Bondholders and, in génerahe Other Creditors are limited recourse
obligations of the Guarantor; and that the CovdBeddholders and the Other Creditors have a claim
against the Guarantor only to the extent of ther@uar Available Funds.

Under the terms of the Intercreditor Agreement, Guarantor has undertaken, following the service
of a Guarantor Default Notice, to comply with aitettions of the Representative of the Covered
Bondholders, acting pursuant to the Conditiongelation to the management and administration of
the Cover Pool.

Governing law

The Intercreditor Agreement is governed by Italim.
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Asset Monitor Agreement

On 30 July 2008, the Issuer, the Guarantor, theetAB4onitor, the Calculation Agent and the

Representative of the Covered Bondholders enteredthhe Asset Monitoring Agreement, whereby
each of the Issuer and the Guarantor has appdintedsset Monitor to perform the services set out
therein — please sedte Asset Monitdrbelow.

The appointment by the Guarantor will become eiffeconly subject to, and with effect from, the
delivery of an Issuer Default Noticprovided thatin case the Issuer Event of Default consistsnof a
Article 74 Event, the Asset Monitor will providedlservices to the Guarantor up to the date on which
the Representative of the Covered Bondholder aiehdelivered an Article 74 Event Cure Notice.

Pursuant to the Asset Monitoring Agreement, theeAddonitor has agreed to the Issuer and, upon
delivery of an Issuer Default Notice, to the Guamanto verify, subject to due receipt of the
information to be provided by the Calculation Agemthe Asset Monitor, the arithmetic accuracy of
the calculations performed by the Calculation Agemtler the Statutory Tests and the Amortisation
Test carried out pursuant to the Cover Pool Manageémgreement, with a view to confirming
whether such calculations are accurate.

In the Asset Monitoring Agreement, the Asset Monhas acknowledged to perform its services also
for the benefit and in the interests of the Guama(ib the extent it will carry out the servicegdanthe
appointment of the Issuer) and the Covered Bondsldnd accepted that upon delivery of an Issuer
Default Notice, it will receive instructions frorpyrovide its services to, and be liable vis-a-vis th
Guarantor or the Representative of the Covered Balddrs on its behalf.

In addition, on or prior to each relevant date etsosit in the Asset Monitoring Agreement, the Asset
Monitor has undertaken to deliver to the Guararttog, Calculation Agent, the Representative of the
Covered Bondholders and the Issuer the Asset MoRiiport.

The Issuer or the Guarantor (as the case may bg) uméil the occurrence of an Issuer Event of
Default without any prior approval of the Represtine of the Covered Bondholders and following
the occurrence of an Issuer Event of Default with prior approval of the Representative of the
Covered Bondholders, revoke the appointment offtseet Monitor, in either case by giving not less
than three months' (or earlier, in the event ofeabh of warranties and covenants) written notice t
the Asset Monitor (with a copy to the Representatif’the Covered Bondholders). The Asset Monitor
may resign from its appointment under the Asset ikdoing Agreement, upon giving not less than
three months' (or such shorter period as the Reptasve of the Covered Bondholders may agree)
prior written notice of termination to the Issuttre Guarantor and the Representative of the Covered
Bondholders subject to and conditional upon cer@nditions set out in the Asset Monitoring
Agreement.

Governing law
The Asset Monitor Agreement is governed by Italam.
Cash Allocation, Management and Payments Agreement

On 30 July 2008, the Guarantor, the Issuer, thieiSekach upon accession to the Programme (also in
their capacity as Sub-Servicers and Service Prosjidthe Master Servicer, the Italian Account Bank,
the English Account Bank, the Calculation Agente tRrincipal Paying Agent, the Guarantor
Corporate Servicer and the Representative of theexed Bondholders entered into the Cash
Allocation, Management and Payments Agreementimesded from time to time.

Under the terms of the Cash Allocation, ManagenedtPayments Agreement:

0] the Italian Account Bank has agreed to establishraaintain, in the name and on behalf of
the Guarantor, the Italian Collection Accounts, @ota Capital Account and the Expenses
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Account and to provide the Guarantor with cert@parting services together with account
handling services in relation to monies from tinoetime standing to the credit of such
Accounts;

(i) in lieu of the Luxembourg Account Bank, the Guaoaiitas appointed the English Account
Bank with which it has opened the English Accoynissuant to the English Account Bank
Agreement and the Cash Allocation, Management aydhEnts Agreement;

(i)  the Principal Paying Agent has agreed to provideGharantor (and, prior to the delivery of
an Issuer Default Notice, the Issuer) with cerfpayment services together with certain
calculation services pursuant to the terms of theshCAllocation, Management and
Payments Agreement; and

(iv)  the Calculation Agent has agreed to provide ther@uar with calculation services.

The English Account Bank shall comply with any rastion of the Calculation Agent to invest, on
behalf of the Guarantor, amounts standing to tleditof the English Principal Collection Accounts
and the Reserve Fund Account in Eligible Investmemts from time to time selected by the
Calculation Agent in accordance with the provisiasfsthe Cash Allocation, Management and
Payments Agreement.

The Guarantor may (with the prior approval of thepResentative of the Covered Bondholders) revoke
its appointment of any Agent by giving not lessttiaree months' (or earlier, in the event of a thea
of warranties and covenants by the relevant Ageritjen notice to the relevant Agent (with a copy t
the Representative of the Covered Bondholdersardégss of whether an Issuer Event of Default or a
Guarantor Event of Default has occurred. Any Ageay resign from its appointment under the Cash
Allocation, Management and Payments Agreement, ging not less than three months' (or such
shorter period as the Representative of the CovBogdiholders may agree) prior written notice of
termination to the Guarantor and the Representaifvéhe Covered Bondholders subject to and
conditional upon certain conditions set out in tBash Allocation, Management and Payments
Agreement.
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Governing law
The Cash Allocation, Management and Payments Ageatis governed by Italian law.
The English Account Bank Agreement

On 8 November 2011, the Issuer, the Master SenvilserEnglish Account Bank, the Italian Account
Bank, each Seller upon accession to the ProgranimaeSub-Servicers, the Principal Paying Agent,
the Calculation Agent, the Guarantor Corporate iBery the Representative of the Covered
Bondeholders and the Guarantor entered into thédengjccount Bank Agreement.

Pursuant to the terms of the English Account BagkeAment, the English Account Bank has agreed
to establish and maintain, in the name and on belahe Guarantor, the English Accounts and the
Swap Collateral Accounts (as defined in the Glosséathe Prospectus), and to provide the Guarantor
with certain reporting and payment services togethigh account handling services in relation to
monies from time to time standing to the credithaf English Accounts.

The English Accounts and the Swap Collateral Actoheld with the English Account Bank shall be

opened in the name of the Guarantor and shall beatgrl by the English Account Bank in accordance
with the instructions given by, or on behalf ofe tGuarantor and in accordance with the provisidns o
the English Account Bank Agreement, the Cash AliocaManagement and Payments Agreement
and the Intercreditor Agreement.

Governing law

The English Account Bank Agreement and any non rtractual obligations arising out of or in
connection with it are governed by and shall bestroed in accordance with English law.

Cover Pool Management Agreement

On 30 July 2008, the Issuer, the Guarantor, thetddsnitor, the Calculation Agent, each Seller upon
accession to the Programme, and the Represent#tittee Covered Bondholders entered into the
Cover Pool Management Agreement, as amended from td time, pursuant to which they have
agreed certain terms regulatinmgter alia, the performance of the Tests with respect tdibeer Pool
and the purchase and sale by the Guarantor okaaesitded in the Cover Pool.

Under the Cover Pool Management Agreement, staftimgp the Issue Date of the first Series of
Covered Bonds and until the date on which all SevieCovered Bonds issued in the context of the
Programme have been cancelled or redeemed imfaltcordance with their Final Terms, each Seller
(and failing the Seller to do so, the Issuer aading the Issuer, the other Seller(s)) has unétertao
procure that on any Calculation Date each of tla¢uRiry Tests is met with respect to the Cover Pool
In addition, on each Calculation Date following tbecurrence of an Issuer Event of Default and
service of an Issuer Default Notice (but prior éovéce of a Guarantor Default Notice) the Calcalati
Agent shall verify that the Amortisation Test istméth respect to the Cover Pool.

The Calculation Agent has agreed to prepare angetlelo Issuer, the Sellers, the Guarantor, the
Representative of the Covered Bondholders and #setAMonitor a report setting out the calculations
carried out by it with respect of the Statutory tfethe Amortisation Test and other informationhsuc
as,inter alia, the Top-up Assets Limits (théést Performance Report). Such Test Performance
Report shall specify the amount of Top-Up Assetlation to each Seller, the occurrence of a lhreac
of the Statutory Tests and/or of the AmortisatioesfTand the Portfolio with respect to which a
shortfall has occurred, identified on the basishef Seller (or Sellers) which transferred it to the
Guarantor (each, &elevant Seller).

If the Calculation Agent notifies the breach of argst during the Test Grace Period, the Guarantor
will purchase Eligible Assets and/or Top-Up Assétspe transferred by (a) the Relevant Seller(s);
and/or (b) upon the occurrence of the circumstaise¢sout below, the Issuer; and/or (c) upon the
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occurrence of the circumstances set out belowother Sellers, in an aggregate amount sufficient to
ensure, also taking into account the informationvigled by the Calculation Agent in the Test
Performance Report notifying the relevant breadaht &s of the Calculation Date falling at the ehd o
the Test Grace Period, all Tests are satisfied regpect to the Cover Pool.

Each Seller has undertaken, to the extent it intiled as a Relevant Seller, to promptly deliver a
written notice to the Guarantor, the Issuer andother Seller(s) informing them of any circumstance
which may prevent it from complying (in part or fuil) with its obligation to transfer the required
amount of Eligible Assets and/or Top-Up Assetshd Guarantor (theRelevant Seller Noticg). To

the extent that the Relevant Seller deems thatctleeimstances above will only prevent it from
transferring to the Guarantor a part of the EligilBlssets and/or Top-Up Assets required, for the
purpose of allowing the Issuer or, as appropritite, other Seller(s) to determine the amount of
Eligible Assets and Top-Up Assets to be transferoagmedy the breach of Tests, the Relevant Seller
Notice shall specify the amount of Eligible Assatsl Top-Up Assets that the Relevant Seller will not
be able to transfer.

To the extent that, within 20 calendar days from @alculation Date in which the breach of the Tests
has occurred, the Issuer has received a Relevdier Stotice from the Relevant Seller(s) or the

Guarantor has not received an offer by the Rele@atfler in accordance with the relevant Master
Loans Purchase Agreement in respect of such EdigNskets and/or Top-Up Assets to be transferred
to remedy the Tests, the Issuer has undertakes) tvahsfer to the Guarantor Eligible Assets and/or
Top-Up Assets, in the aggregate amount sufficierg@rsure that, as of the Calculation Date falling a

the end of the Test Grace Period, all Tests ansfisat with respect to the Cover Pool and (b)

accordingly to promptly deliver a written noticgybstantially in the form of the Relevant Seller

Notice, to the Guarantor and the other Seller(8riming them of any circumstance which may

prevent it from complying (in part or in full) witlts obligation to transfer the required amount of

Eligible Assets and/or Top-Up Assets to the Guanant

To the extent that, within 25 calendar days from @alculation Date in which the breach of the Tests
has occurred, (a) the Issuer has received a Re¢lSaller Notice from the Relevant Seller(s); or (b)
the Guarantor has not received an offer by thevRaleSeller in accordance with the relevant Master
Loans Purchase Agreement in respect of such Eigilskets and/or Top-Up Assets; and (i) the other
Seller(s) have received a notice substantialjheaform of a Relevant Seller Notice from the Issuer
or (ii) the Guarantor has not received a contrdqiugposal by the Issuer in respect of such Elaibl
Assets and/or Top-Up Assets, the other Seller§g)tly and severally, have undertaken to transfer t
the Guarantor Eligible Assets and/or Top-Up Assatfie aggregate amount sufficient to ensure that,
as of the Calculation Date falling at the end o est Grace Period, all Tests are satisfied with
respect to the Cover Pool.

The parties to the Cover Pool Management Agreemawe acknowledged that, at any time prior to
the delivery of an Issuer Default Notice, the aggte amount of Top-Up Assets included in the Cover
Pool may not exceed 15 per cent. of the aggregatst@nding Principal Balance of the Cover Pool,
pursuant to the combined provisions of Decree 3itDthe Bank of Italy Regulations. In this respect,
the Calculation Agent has undertaken to determanegach Calculation Date, the amount of Top-Up
Assets (including any Collections and Recoveried ather cash flows deriving from the Eligible
Assets and/or Top-Up Assets already transferréde@suarantor) forming part of the Cover Pool and
to report such calculation in each Test Performd®egort.

Should it result from any Test Performance Repbat the aggregate amount of Top-Up Assets
included in the Cover Pool is in excess of 15 mait.cof the aggregate Outstanding Principal Balance
of the Cover Pool, then the Seller(s) in relatiorwhich the aggregate amount of (i) Top-Up Assets
transferred by such Seller(s) to the Guarantor (@nthe Collections and Recoveries on the relevant
Portfolio is in excess of 15 per cent. of the Qariding Principal Balance of the relevant Portf¢tie
"Relevant Top-Up Assets Excess") must, during timeneédiately following Calculation Period,
transfer to the Guarantor New Portfolio(s) of Hiigi Assets in an aggregate amount at least equal to
the Relevant Top-Up Asset Excess; provided howéher such transfer will not be necessary if the
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Relevant Top-Up Assets Excess has been curedliorfuhe Guarantor Payment Date immediately
following the Calculation Date in which any suchsT®erformance Report has been delivered, upon
repayment by the Guarantor of any Term Loan outtgnunder the relevant Subordinated Loan
Agreement in accordance with the Pre-Issuer EveDetault Principal Priority of Payments.

The purchase price of New Portfolio(s) of Eligil#ssets so transferred will be financed (i) through
the principal collections standing to the creditttod relevant English Principal Collection Accouynts
pursuant to Clause 3.4 of the relevant Master L&amshase Agreement or (ii) if the sums standing to
the credit of the relevant English Principal Cdiiec Accounts are not sufficient to fund the purssha
price of such New Portfolio(s) of Eligible Assetistough the proceeds of Term Loan(s) advanced by
such Seller(s) to the Guarantor pursuant to theyvagit Subordinated Loan Agreement.

The parties have also acknowledged and agreediftmatwithstanding one or more Seller(s) having
pursued the remedies set out in above, the aggregadunt of Top-Up Assets included in the Cover
Pool is still in excess of 15 per cent. of the agate Outstanding Principal Balance of the Covelt,Po
(a) the obligations to transfer New Portfolio(s) Efgible Assets will be undertaken by the Issuer
and/or the other Seller(s) (which for such purpase deemed to be Relevant Seller(s)) in the
circumstances set out above and (b) the obligationgund the purchase price of such New
Portfolio(s) of Eligible Assets will be funded assgribed below.

Following the delivery of an Issuer Default Notior the Issuer and the Guarantor, any Collections
and Recoveries and other cash flows deriving froi@ Eligible Assets and/or Top-Up Assets
transferred to the Guarantor may then exceed theet5cent. limit of the aggregate Outstanding
Principal Balance of the Cover Pool and the abaweeipions shall cease to apply, provided however
that, should the Issuer Default Notice consistrofAgticle 74 Event, such provisions will again appl
upon delivery of an Article 74 Cure Notice.

For the purpose of allowing the Guarantor to fumelpurchases referred to above:

(a) each Relevant Seller, in its capacity as Subordthaender, has undertaken to advance to the
Guarantor a Term Loan in accordance with the rele@aubordinated Loan Agreement in an
amount equal to the purchase price to be paid &yGharantor for the Eligible Assets and/or
Top- Up Assets to be transferred by such Relevaiier$ also acknowledging that the Total
Commitment set out from time to time under thevaig Subordinated Loan Agreement shall
not be a limitation with respect to the Relevariteé®'s obligation to advance the Term Loans to
the Guarantor in order to fund the purchase pucelfe relevant Eligible Assets and Top-Up
Assets;

(b)  the Issuer has undertaken to advance a subordiltgtedo the Guarantor on substantially the
same terms as provided for under the Subordinated IAgreements in an amount equal to the
purchase price to be paid by the Guarantor folEigible Assets and/or Top-Up Assets to be
transferred by the Issuer; and

(c) each other Seller, in its capacity as Subordindteader, has undertaken to advance to the
Guarantor a Term Loan in accordance with the rele@aubordinated Loan Agreement in an
amount equal to the purchase price to be paid &yGharantor for the Eligible Assets and/or
Top- Up Assets to be transferred by such otheeBell

The Guarantor will not be allowed under the CovaolManagement Agreement to purchase Eligible
Assets and/or Top-Up Assets from any other entitiasare not part of the UBI Banca Group.

If, within the Test Grace Period, the relevant bleaf the Tests is not remedied in accordance with
the terms of the Cover Pool Management AgreemkatRiepresentative of the Covered Bondholders
will deliver:

1. an Issuer Default Notice to the Issuer and the &uar; or
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2. a Guarantor Default Notice, if an Issuer Defaultibeohas already been servedadvided that
should such Issuer Default Notice consist of anchrt74 Event, it has not served an Article 74
Event Cure Notice).

Upon receipt of an Issuer Default Notice or a GomaDefault Notice, the Guarantor shall dispose of
the assets included in the Cover Pool.

After the service of an Issuer Default Notice oe tesuer and the Guarantor, but prior to servica of
Guarantor Default Notice, the Guarantor will se#finance or otherwise liquidate the Eligible Asset
and Top-Up Assets included in the Cover Pool, suilije the rights of pre-emption in favour of the
Sellers to buy such Eligible Assets and, if apflieaTop-Up Assets pursuant to the relevant Master
Loans Purchase Agreemenpsovided thatin case the Issuer Event of Default consistsnoAgicle

74 Event, such provisions will only apply for asngp as the Representative of the Covered
Bondholders will have delivered an Article 74 Evénire Notice.

The Eligible Assets to be sold or liquidated wi# selected from the Cover Pool by the Master
Servicer on behalf of the Guarantor (any such HElgiAssets, together with any relevant Top-Up
Assets, the Selected Asset$ and the proceeds from any sale of Selected Asdwdll be credited to

the Reserve Fund Account and applied as part ofterantor Available Funds in accordance with
the applicable Priority of Payments. The Selectedets shall be selected on a random basis and so to
ensure that the ratio between the aggregate OdistaPrincipal Balance of the Cover Pool and the
Outstanding Principal Amount of all Series of CadBonds remains unaltered both prior to and
following the sale or liquidation of the relevanelécted Assets and repayment of the Earliest
Maturing Covered Bonds.

Before offering Selected Assets for sale or ligtida them, the Guarantor shall ensure that the
Selected Assets have an aggregate Outstandinggafialance in an amount which is as close as
possible to:

1. the Outstanding Principal Amount in respect of tBarliest Maturing Covered Bonds,
multiplied by 1+ Negative Carry Factor x (days tatority of the relevant Series of Covered
Bonds/365)minus

2. amounts standing to the credit of the English BpadaCollection Accountaminus
3. the principal amount of any Top-Up Assets consistihdeposits,

excluding, with respect to items 1 and 2 above,aalounts to be applied on the next following
Guarantor Payment Date to repay higher ranking asan the applicable Priority of Payments (the
"Required Outstanding Principal Balance).

The Guarantor will offer the Selected Assets fde sa liquidate them for the best price or proceeds
reasonably available but in any event for an amoobiess than the Required Outstanding Principal
Balance (theRequired Outstanding Principal Balance Amount).

If the Selected Assets have not been sold or otkerliguidated in an amount equal to the Required
Outstanding Principal Balance Amount by the datéckvlis six months prior to, as applicable, the

Maturity Date (if the relevant Series of CoverechBg is not subject to an Extended Maturity Date) or
the Extended Maturity Date (if the relevant SerdsCovered Bonds is subject to an Extended
Maturity Date) of the Earliest Maturing Covered Bepand the Guarantor does not have sufficient
other funds standing to the credit of the Accowatailable to repay the Earliest Maturing Covered

Bonds (after taking into account all payments, mions and credits to be made in priority thereto),

then the Guarantor will offer the Selected Assets dale or liquidate them for the best price

reasonably available notwithstanding that such arhooay be less than the Required Outstanding
Principal Balance Amount.

- 192 -



With respect to any sale or liquidation to be @atrbut, the Guarantor shall instruct the Portfolio
Manager (as defined below) — to the extent posdiking into account the time left before the
Maturity Date or Extended Maturity Date (if applit@) of the Earliest Maturing Covered Bonds — to
sell or liquidate any Top-Up Assets included in @@ver Pool before any Eligible Assets are sold in
accordance herewith.

The Guarantor may offer for sale or otherwise ligie part of any portfolio of Selected Assets (a
"Partial Portfolio"). Except in certain circumstances described i@ @over Pool Management

Agreement, the sale price or liquidation proceefithe Partial Portfolio (as a proportion of the

Required Outstanding Principal Balance Amount) Ishal at least equal to the proportion that the
Partial Portfolio bears to the relevant portfolicSelected Assets.

Upon the occurrence of an Issuer Event of Deféudt,Guarantor will through a tender process (to be
carried out by the Guarantor Corporate Servicerbehalf of the Guarantor) appoint a portfolio
manager (the Portfolio Manager") of recognised standing on a basis intended teritivise the
Portfolio Manager to achieve the best proceeddhersale or liquidation of the Selected Assets (if
such terms are commercially available in the marketd to advise it in relation to the sale to
purchasers (except where a Seller is buying thecBal Assets in accordance with its right of
pre-emption under the Master Loans Purchase Agre@roe liquidation of the Selected Assets. The
terms of the agreement giving effect to the appoanit in accordance with such tender, as well as the
terms and conditions of the sale of the Selectesk#s shall be approved by the Representativeeof th
Covered Bondholders (which may, but will never Idiged to, seek instructions from the Covered
Bondholders to this end, in accordance with then3aation Documents and the Rules of the
Organisation of the Covered Bondholders).

Following the delivery of an Issuer Default Not@ensisting of an Article 74 Event, the obligatidn o
the Guarantor to sell or liquidate Selected Assatsdescribed above, shall cease to apply starting
from the date on which the Representative of thee@a Bondholders delivers to the Issuer, the
Sellers, the Guarantor and the Asset Monitor aiclkerZ4 Event Cure Notice in accordance with the
provisions of the Covered Bond Guarantee.

Following the delivery by the Representative of tbevered Bondholders of a Guarantor Default
Notice, the Guarantor shall immediately sell owidate all assets included in the Cover Pool in
accordance with the procedures described abovéhanoroceeds thereof will be applied as Guarantor
Available Fundsprovided thatthe Guarantor (or, in the absence, the Represantaft the Covered
Bondholders) will instruct the Portfolio Manageruse all reasonable endeavours to procure that such
sale or liquidation is carried out as quickly ass@nably practicable taking into account the market
conditions at that time.

Governing law

The Cover Pool Management Agreement is governdthlign law.
The Swap Agreements

Liability Swap Agreements

The Guarantor may enter into one or more Liabltyap Agreements on or about each Issue Date of
a Series of Covered Bonds with one or more LigbBitvap Providers to hedge certain interest rate,
currency and other risks in respect of amounts lgayly the Guarantor in respect of the Series of
Covered Bonds issued on that Issue Date. The amgrawtional amount of the Liability Swap
Agreements entered into on each Issue Date shdihlked to the Outstanding Principal Amount of
the relevant Series of Covered Bonds.

Under the Liability Swap Agreements, on each GuaraRayment Date following the delivery of an
Issuer Default Notice, it is expected that the @otor will pay to the Liability Swap Provider an
amount calculated by reference to the notional arhai the relevant Series of Covered Bonds
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multiplied by either a fixed rate or EURIBOR, pd#giincreased by a margin. In return, it is

anticipated that the Liability Swap Provider(s)Ivpidy to the Guarantor, on the payment dates electe
in the relevant confirmation, under the relevardhiity Swap Agreement, an amount calculated by
reference to the notional amount multiplied by #eriinked to the interest rate applicable to the
relevant Series of Covered Bonds.

It is intented that each Liability Swap Agreemerduid terminate on the date corresponding to the
Maturity Date of the Covered Bonds of the relev@aties and may or may not take account of any
extension of the Maturity Date under the termswafhsSeries of Covered Bonds as specified in the
relevant Liability Swap Agreement.

Asset Swap Agreements

Some of the Mortgage Loans in the portfolio pureldaky the Guarantor from each Seller from time
to time will pay a variable rate of interest antiestMortgage Loans will pay a fixed rate of intéres
The Guarantor may enter into an Asset Swap Agreetoemitigate variations between the rate of
interest payable on the Mortgage Loans in the C&al and EURIBOR and to ensure sufficient
funding of the payment obligations of the Guarantor

Rating Downgrade Event

Under the terms of each Swap Agreement, in thetethen the rating(s) of a Swap Provider or its

credit support provider are downgraded by a Ratggncy below the rating(s) specified in the

relevant Swap Agreement (in accordance with thier@i of the Rating Agencies), then such Swap
Provider will, in accordance with the relevant Swegreement, be required to take certain remedial
measures which may include:

(@) providing collateral for its obligations under tBevap Agreement, or

(b)  arranging for its obligations under the relevanafvAgreement to be transferred to an entity
with the ratings required by the relevant RatingeAgy in order to maintain the rating of the
Covered Bonds, or

(c)  procuring another entity, with the ratings meetiing relevant Rating Agency's criteria in order
to maintain the rating of the Covered Bonds, toobme a guarantor in respect of such Swap
Provider’s obligations under the Swap Agreement.

A failure by the relevant Swap Provider to takehssteps within the time periods specified in the
Swap Agreement may allow the Guarantor to termitfsaelevant Swap Agreement(s).

Any Swap Provider that does not have the adeqatitegron the day of entry into a Swap Agreement
shall have its obligations to the Guarantor under televant Swap Agreement guaranteed by an
appropriately rated entity.

Swap Agreement Credit Support Document

Each Swap Agreement will be supplemented and camgiéed by a credit support document in the
form of the ISDA 1995 Credit Support Annex (Tramdimglish Law) to the ISDA Master Agreement
(a "Credit Support Annex"). The Credit Support Annex will provide that ttedevant Swap Provider,

if required to do so following its downgrade or tdewngrade of its credit support provider and
subject to the conditions specified in such Cr&lipport Annex, will transfer collateral ivap
Collateral”), and the Guarantor will be obliged to return eglent collateral in accordance with the
terms of the Swap Agreement.

Cash and securities (and all income in respecedtfigtransferred as collateral will only be avaliéab
to be applied in returning collateral (and incorheréon) or in satisfaction of amounts owing by the
relevant Swap Provider in accordance with the teangswithin the limits of the Swap Agreement.
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Any Swap Collateral will be returned by the Guaoartb the relevant Swap Provider directly in
accordance with the terms of the Swap AgreementiCfupport Document and not under the
Priorities of Payments.

Governing law

The Swap Agreements and any non-contractual oldigmiarising out of or in connection therewith
are governed by English Law.

Mandate Agreement

On 30 July 2008, the Guarantor and the Represeatafi the Covered Bondholders entered into a
mandate agreement (théM&ndate Agreement), pursuant to which the Representative of the
Covered Bondholders shall be authorised, subjeat@uarantor Default Notice being delivered to the
Guarantor or upon failure by the Guarantor to dgerds rights under the Transaction Documents
and, subject to certain conditions, to exercisethmm name and on behalf of the Guarantor, in the
interest of the Covered Bondholders and for theebeof the Other Creditors all the Guarantor'sitig
with reference to certain Transaction Documents.

Governing law
The Mandate Agreement is governed by lItalian law.
Deed of Pledge

On 30 July 2008, the Guarantor and the Represeatatithe Covered Bondholders entered into the
Deed of Pledge under which, without prejudice améddition to any security, guarantee and other
right provided by the Securitisation and Coverechddaw and the Deed of Charge securing the
discharge of the Guarantor's obligations to thee@ed Bondholders and the Other Creditors, the
Guarantor has pledged in favour of the Covered Bolittrs and the Other Creditors all monetary
claims and rights and all the amount arising (iditig payment for claims, indemnities, damages,
penalties, credits and guarantees) to which thed@t@r is or will be entitled to from time to time
pursuant to certain Transaction Documents, withett@usion of the Cover Pool and the Collections.
The security created pursuant to the Deed of Pledjdoecome enforceable upon the service of a
Guarantor Default Notice.

Governing law
The Deed of Pledge is governed by Italian law.
Deed of Charge

The Guarantor has entered into the Deed of Charile the Representative of the Covered

Bondholders. Pursuant to the Deed of Charge, witlppejudice and in addition to any security,

guarantees and other rights provided for in theuSigation and Covered Bond Law securing the
discharge of the Guarantor's obligations to thee@ed Bondholders and the Other Creditors, the
Guarantor will charge and assign in favour of thepiRRsentative of the Covered Bondholders as
trustee for the Covered Bondholders and the Otheditrs all right, title, benefit and interestand

to the Swap Agreements, including the benefit of guarantees thereunder, and right or title oroor t

any asset subject to English law, including, but limoited to, the English Accounts, the English

Account Bank Agreement and the Custody Agreemeime. Security created by the Deed of Charge
will become enforceable upon the service of a GuaraDefault Notice.

Governing law

The Deed of Charge is governed by English law.
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Corporate Services Agreement

The Guarantor Corporate Servicer and the Guar&ateg entered into a corporate services agreement
with the Guarantor Corporate Servicer on 30 Julp8Qhe ‘Corporate Services Agreemern),
pursuant to which the Guarantor Corporate Serviges agreed to provide certain corporate and
administrative services to the Guarantor.

Governing law
The Corporate Services Agreement is governed hgritéaw.
Quotaholders' Agreement

For a description of the Quotaholders' Agreemesd,"he Guarantdt.
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CREDIT STRUCTURE

The Covered Bonds will be direct, unsecured, unitmmal obligations of the Issuer. The Guarantor
has no obligation to pay the Guaranteed Amountseuide Covered Bond Guarantee until the
occurrence of an Issuer Event of Default, servicéhke Representative of the Covered Bondholders of
an Issuer Default Notice on the Issuer and on thar&htor or, if earlier, following the occurrendeao
Guarantor Event of an Issuer Default Notice, servliy the Representative of the Covered
Bondholders of a Guarantor Default Notice on thei@ntor.

There are a number of features of the Programmehwvbinhance the likelihood of timely and, as
applicable, ultimate payments to Covered Bondhsldes follows:

. the Covered Bond Guarantee provides credit sappor

. the Statutory Tests are periodically performethwhe intention of ensuring that the Cover
Pool is at all times sufficient to repay the CovkeBonds;

. the Amortisation Test is periodically performédljowing the occurrence of an Issuer Event
of Default and service of an Issuer Default Noticethe Issuer and the Guarantor, for the
purpose of testing the asset coverage of the Gumitaassets in respect of the Covered Bonds;
and

. a Reserve Fund Account will be established wh¥ilhbuild up over time using excess cash
flow from Interest Available Funds and PrincipalaMable Funds, in order to ensure that the
Guarantor will have sufficient funds set aside utiilfits obligation to pay interest accruing
with respect to the Covered Bonds.

Certain of these factors are considered more falthie remainder of this section.
Guarantee

The Covered Bond Guarantee provided by the Guargotrantees payment of Guaranteed Amounts
when they become due for payment in respect @@lered Bonds issued under the Programme.

See Overview of the Transaction Documents — CovereddB&naranteé above, as regards the
terms of the Covered Bond Guarantee. Sgashflows — Guarantee Priority of Paymérftgther, as
regards the payment of amounts payable by the Gumréo Covered Bondholders and the Other
Issuer Creditors following the occurrence of amégEvent of Default.

Under the terms of the Cover Pool Management Agee¢neach Relevant Seller (and failing which,
the Issuer, failing which, the other Seller(s)) messure that, on each Calculation Date prior to
service of an Issuer Default Notice, the Cover Poal compliance with the Tests described beldw. |
on any Calculation Date the Cover Pool is not impliance with the Tests, then the Sellers (and
failing which, the Issuer, failing which, the oth@eller(s)) will sell Eligible Assets or Top-Up Asgs

to the Guarantor for an amount sufficient to allthe Tests to be met on the next following
Calculation Date, in accordance with the relevaaistdr Loans Purchase Agreements and the Cover
Pool Management Agreement, to be financed throliglptoceeds of Term Loans to be granted by the
Relevant Seller(s), and/or the Issuer and/or theroSeller(s) (each only in respect of the Eligible
Assets and/or Top-Up Assets transferred by it —'$&e Cover Pool Management Agreertient

Statutory Tests

The Statutory Tests are intended to ensure thaiGirantor can meet its obligations under the
Covered Bond Guarantee. In order to ensure thastditetory tests provided for under Article 3 of
Decree 310 (theStatutory Tests') are satisfied and that the Cover Pool is atiales sufficient to
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repay the Covered Bonds, each Seller (and failiegSeller to do so, the Issuer) must ensure tieat th
three tests set out below are satisfied on eaatu@éibn Date.

Nominal Value Test

The Calculation Agent shall verify that on eachdd&dtion Date, the aggregate Outstanding Principal
Balance of the Cover Pool shall be higher thanquakto the Outstanding Principal Amount of all
Series of Covered Bonds issued under the Programmdenot cancelled or redeemed in full in
accordance with their Final Terms at the relevaait@ation Date.

For the purpose of the above, the Calculation Ageatl consider the Outstanding Principal Balance
of the Cover Pool as an amount equal to themiinal Value", which will be calculated on each
Calculation Date, by applying the following formula

A+B+C—Y—W—-Z
where,

"A" stands for the Adjusted Outstanding Principal Balanceé' of each Mortgage Loan, which
shall be the lower of:

0] the Outstanding Principal Balance of the relevardrtyhge Loan as calculated on the
relevant Calculation Date; and

(i) the Latest Valuation relating to that Mortgage Loautiplied by M,
where

(@) for all Residential Mortgage Loans that are notddéed Loans, M = 0.80;

(b) for all Commercial Mortgage Loans that are not D#éd Loans, M = 0.60; and
(c) for all Mortgage Loans that are Defaulted Loans Bt =
minus

the aggregate sum of the following deemed redustiorthe aggregate Adjusted Outstanding Principal
Balance of the Mortgage Loans in the Cover Podalnif of the following occurred during the previous
Calculation Period:

(1) a Mortgage Loan (or any security granted in refatizereto, the Related Security’) was, in
the immediately preceding Calculation Period, iadaoh of the representations and warranties
contained in the relevant Warranty and Indemnityre®gnent or was subject to any other
obligation of the relevant Seller to repurchase rlevant Mortgage Loan and its Related
Security, and in each case the Seller has not chpsed the Mortgage Loan or Mortgage
Loans (each anAffected Loan") of the relevant Debtor to the extent requiredttoy terms of
the Master Loans Purchase Agreement. In this eubet,aggregate Adjusted Outstanding
Principal Balance of the Mortgage Loans in the @dveol (as calculated on the relevant
Calculation Date) will be deemed to be reduced byamount equal to the Adjusted
Outstanding Principal Balance of the relevant AftelcLoan or Affected Loans (as calculated
on the relevant Calculation Date); and/or

(2)  the Issuer or any other Seller, in the precedingulation Period, was in breach of any other
material warranty under the relevant Master Loanschase Agreement and/or the Master
Servicer or any Sub-Servicer was, in the prece@algulation Period, in breach of a material
term of the Master Servicing Agreement. In thisrgyeéhe aggregate Adjusted Outstanding
Principal Balance of the Mortgage Loans in the @dveol (as calculated on the relevant
Calculation Date) will be deemed to be reduced myamount equal to the resulting financial
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loss incurred by the Guarantor in the immediategcpding Calculation Period (such financial
loss to be calculated by the Guarantor or on itsaliewithout double counting and to be

reduced by any amount paid (in cash or in kind)h® Guarantor by the Issuer, the relevant
Seller and/or the Master Servicer or the relevarii-Servicer to indemnify the Guarantor for

such financial loss);

multiplied by the Asset Percentage;

"B" stands for the aggregate amount standing to thditcof the English Principal Collection
Accounts, the principal amount to standing to tredit of the Italian Collection Accounts or
the principal amount of any Eligible Assets and Thp Assets qualifying as Eligible
Investment;

"C" stands for the aggregate Outstanding Principdarig® of any Eligible Assets other than
Mortgage Loansprovided thatany such Eligible Assets (other than Mortgage Ispanill be
weighted according to the then applicable Ratingies' criteria;

"Y" is equal to (i) nil, if the Issuer's long termdashort term ratings are at least "A2" and "P-1" by
Moody's and the Issuer’s long term and short teatimg are at least “A” and “F1” by Fitch
(provided that, if the Issuer is on rating watclyaieve, it shall be treated as one notch below
its then current Fitch rating), or (ii) otherwiske Potential Set-Off Amount;

"W" is equal to (i) nil, if (a) the Issuer's longrreand short term ratings are at least "A2" and"'P-1
by Moody's and the Issuer’'s long term and shomteatings are at least “A” and “F1” by
Fitch (provided that, if the Issuer is on ratingtetanegative, it shall be treated as one notch
below its then current Fitch rating), or (b) anytleé remedies under Clause 12 of the Master
Servicing Agreement have been implemented; oroflilerwise, the Commingling Amount;
and

"Z"  stands for the weighted average remaining matofiall Covered Bonds (expressed in years)
then outstanding multiplied by the aggregate PpilciAmount of the Covered Bonds
multiplied by the Negative Carry Factor.

The "Asset Percentagemeans the lower of (i) 93.00 per cent and (iglsother percentage figure as
may be determined by the Issuer on behalf of thar&@uor in accordance with the methodologies
published by the Rating Agencies (after procuring level of overcollateralization in line with the
target rating). Notwithstanding that, in the evimd Issuer chooses not to apply such other pementa
figure (item (ii) above) of the Asset Percentadds tvill not result in a breach of the Nominal Valu
Test.

Net Present Value Test

The Issuer and the Sellers shall ensure that thePiesent Value of the Cover Pool, net of the

transaction costs to be borne by the Guarantoluflitg the payments of any nature expected to be
borne or due with respect to any Swap Agreemeral e higher than or equal to the net present
value of all Series of Covered Bonds issued uniderRrogramme and not cancelled or redeemed in
full in accordance with their Final Terms at theevant Calculation Date.

The "Net Present Valué is an amount equal to:
A+B
where:

"A" stands for the net present value of all Eligiblesets and Top-Up Assets comprised in the
Cover Pool;

"B"  stands for the net present value each Asset 2ywyegement and Liability Swap Agreement.
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Interest Coverage Test

The Issuer and the Sellers must ensure that on@alchilation Date the amount of interest and other
revenues generated by the assets included in ther Gwol, net of the costs borne by the Guarantor
(including the payments of any nature expected ¢obbrne or due with respect to any Swap
Agreement), shall be higher than the amount ofréstedue on all Series of Covered Bonds issued
under the Programme and not cancelled or redeemfed in accordance with their Final Terms at the

relevant Calculation Date, taking into account 8veap Agreements entered into in connection with
the Programme.

The Interest Coverage Test will be considered fmemni the relevant Calculation Date, the Expected
Revenue Income (as defined below) is in an amoguéaleto or greater than the Expected Revenue
Liability (as defined below), both as calculatedtie relevant Calculation Date.

The "Expected Revenue Incontewill be an amount calculated on each Calculabbate by applying
the following formula:

A+B+C+D
where,

"A" stands for the aggregate amount standing to tbditcof the English Interest Collection
Accounts and the interest amount standing to teditcof the Italian Collection Accounts as of
the relevant Calculation Date;

"B"  stands for any payments that the Guarantor ieeegd to receive under any Swap Agreement
as at the end of the relevant Collection Period;

"C" stands for the interest component of all the diménts falling due from the relevant
Calculation Date to the date falling 12 months ¢lafiler (such interest payments to be
calculated with respect to the applicable interatgts as of the relevant Calculation Date); and

"D" stands for any amount in respect of interest etque to be received from the Eligible
Investments existing as of such date.

The '"Expected Revenue Liability will be an amount calculated on each Calculatidate by
applying the following formula:

E+F+G
where,

"E" stands for the aggregate amount of all interestments due under all outstanding Series of
Covered Bonds on the Interest Payment Dates faifintge period starting from the relevant
Calculation Date and ending on the date fallingvidhths thereafter (such interest payments
to be calculated with respect to the applicableredt rates as of the relevant Calculation
Date);

"F"  stands for any Senior Liabilities (net of any amts credited to the Reserve Fund Account and
payments made under the Swap Agreements, if arpgoted to be borne by the Guarantor
during the period starting from the relevant Caltioh Date and ending on the date falling 12
months thereafter; and

"G" stands for any payments expected to be borneuerly the Guarantor under any Swap
Agreement as at the end of the relevant Colled®erod.

- 200 -



The Interest Coverage Test will:
0] be met ifA+B+C+D = E+F+G; or
(i) not be met ifA+B+C+D<E+F+G.
Amortisation Test

The Amortisation Test is intended to ensure th@lpdving an Issuer Event of Default, the service of
an Issuer Default Notice on the Issuer and on thar&tor (but prior to service on the Guarantaa of
Guarantor Default Notice), the Cover Pool contauficient assets to enable the Guarantor to meet
its obligations under the Covered Bond Guarantée. Amortisation Test will be considered met if
the Amortisation Test Aggregate Loan Amount is anoant at least equal to the Outstanding
Principal Amount of the issued Covered Bonds asutated on the relevant Calculation Date. If the
Amortisation Test Aggregate Loan Amount is lessntifae Outstanding Principal Amount of the
issued Covered Bonds, then the Amortisation Telstwideemed to be breached and if such breach is
not remedied by the Relevant Seller(s) (or failimigich, the Issuer or, failing the Issuer, the other
Seller(s)) by the immediately following Calculati@rate, a Guarantor Default Notice will be served
by the Representative of the Covered BondholderthenGuarantor causing the acceleration of the
Covered Bonds and a demand for enforcement of ihei@d Bond Guarantee. The Calculation
Agent, whilst Covered Bonds are outstanding, wilimiediately notify the Representative of the
Covered Bondholders of any breach of the Amortsafiest. Following a Guarantor Default Notice,

the Guarantor will be required to make paymentacdeordance with the Post-Enforcement Priority of
Payments.

The "Amortisation Test Aggregate Loan Amount will be calculated on each Calculation Date as
follows:

A+B+C-Z
where,

"A" stands for the aggregatéirmortisation Test Outstanding Principal Balance' of each
Mortgage Loan, which shall be the lower of:

0] the Outstanding Principal Balance of the relevarirtyhge Loan as calculated on the
relevant Calculation Date; and

(i) the Latest Valuation relating to that Mortgage Loautiplied by M,
where
@ for all Residential Mortgage Loans that are notéddéed Loans, M = 0.80;
(b) for all Commercial Mortgage Loans that are not D#&d Loans, M = 0.60; and
(c) for all Mortgage Loans that are Defaulted Loans Bt =

"B" stands for the aggregate amount standing to thditcof the English Principal Collection
Accounts and the principal amount of any Top-Up eds<or Eligible Assets qualifying as
Eligible Investment;

"C" stands for the aggregate Outstanding Principdai®® of any Eligible Assets other than
Mortgage Loans; and

"Z"  stands for the weighted average remaining matofiall Covered Bonds (expressed in years)
then outstanding multiplied by the aggregate Onthtay Principal Amount of the Covered
Bonds multiplied by the Negative Carry Factor.
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Reserve Fund Account

The Reserve Fund Account is held in the name ofGbarantor for the purpose of setting aside, on
each Guarantor Payment Date, the relevant Resem# Amount. Such Reserve Fund Amount will
be determined on or prior to each Calculation Datn amount sufficient to ensure that, in the éven
that a payment is required to the Guarantor urnueiCQovered Bond Guarantee, the Guarantor would
have sufficient funds set aside and readily avhalab pay (i) interest amounts accruing, from titme
time, with respect to the Covered Bonds plus (licasts and expenses ranking under items (a))to (c
of each of the Pre-Issuer Event of Default InteRsbrity of Payments and the Pre-Issuer Event of
Default Principal Priority of Payments. The reqdifrReserve Fund Amount will be credited by the
Guarantor to the Reserve Fund Account on each @Gumar&ayment Date in accordance with the
Pre-Issuer Event of Default Interest Priority of/P&nts and the Pre-Issuer Event of Default Priricipa
Priority of Payments.

Set-Off Risk and Commingling Risk
Pursuant to the Cover Pool Management Agreemenistuer has undertaken, upon occurrence of an

Issuer Downgrading Event, to notify on a quartéxdgis the Rating Agencies of each of the Potential
Set-Off Amount and the Commingling Amount.
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CASHFLOWS

As described above undetredit Structurg, until an Issuer Default Notice is served on i$®uer and
the Guarantor, the Covered Bonds will be obligatiohthe Issuer only. The Issuer is liable to make
payments when due on the Covered Bonds, whethsotat has received any corresponding payment
from the Guarantor.

This section summarises the cashflows of the Gtaramly, as to the allocation and distribution of
amounts standing to the credit of the Accountstaed order of priority (all such orders of prigsit
the '"Priority of Payments") (a) prior to an Issuer Event of Default and aatamtor Event of Default,
(b) following an Issuer Event of Default (but pritmra Guarantor Event of Default) and (c) following
a Guarantor Event of Default.

Definitions
For the purposes hereof:
"Interest Available Funds' means, in respect of any Calculation Date, tlgregpte of:

(@) interest collected by the Master Servicer or anlg-Sarvicer in respect of the Cover Pool and
credited into the English Interest Collection Acots)

(b) all recoveries in the nature of interest receivedhe Master Servicer or any Sub-Servicer and
credited to the English Interest Collection Accant

(c) all amounts of interest accrued (net of any witdimg or expenses, if due) and paid on the
Accounts;

(d) any payment received on or immediately prior tohsGoarantor Payment Date from any Swap
Provider other than any Swap Collateral ExcludedAnts and any swap principal;

(e) all interest amounts received from any Seller l&y @uarantor pursuant to the relevant Master
Loans Purchase Agreement;

() the Reserve Fund Amount standing to the credit®Reserve Fund Account; and

(g any amounts (other than the amounts already a#ldcanhder other items of the Guarantor
Available Funds) received by the Guarantor from pansty to the Transaction Documents.

"Principal Available Funds" means, in respect of any Calculation Date, thgegate of:

(@) all principal amounts collected by the Master Smwior any Sub-Servicer in respect of the
Cover Pool and credited to the English Principall€étion Accounts net of the amounts
applied to purchase Eligible Assets and Top-Up Bsskiring the immediately preceding
Collection Period;

(b) all other recoveries in the nature of principal eiged by the Master Servicer or any
Sub-Servicer and credited to the English Prinaallection Accounts;

(c) all principal amounts received from each Sellerthg Guarantor pursuant to the relevant
Master Loans Purchase Agreement;

(d) the proceeds of any disposal of Eligible Assetsamddisinvestments of Top-Up Assets;
(e) any swap principal payable under the Swap Agreesnent

() all the amounts allocated pursuant to it&mth of the Pre-Issuer Event of Default Interest
Priority of Payments.
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Pre-Issuer Event of Default Interest Priority of Banents

Prior to service of an Issuer Default Notice on @Gugarantor and the Issuer or service of a Guarantor
Default Notice on the Guarantor, Interest Availablends will be applied by or on behalf of the
Guarantor on each Guarantor Payment Date in makieagollowing payments and provisions (the
"Pre-Issuer Event of Default Interest Priority of Payments') (in each case only if and to the extent
that payments or provisions of a higher prioritydnédeen made in full):

(@)

(b)
(c)

(d)

(e)

(f)

(9)

(h)

(i)

First, to pay, pari passuand pro rata according to the respective amounts thereof, any
Expenses of the Guarantor;

Secondto pay any amount due and payable to the Repesenof the Covered Bondholders;

Third, to pay,pari passuandpro rata, according to the respective amounts thereof aamgunt
due and payable to the Master Servicer, the SeRiogiders, the Italian Account Bank, the
Calculation Agent, the Guarantor Corporate Seryitter Asset Monitor, the English Account
Bank, the Principal Paying Agent, the RegisteregirigpAgent (if any) and the Registrar (if
any);

Fourth, to pay any amounts due and payable to any Swagder (including any termination
payments due and payable by the Guarantor exceptewthe relevant Swap Provider is the
Defaulting Party or the Sole Affected Party) ottiexn the swap principal;

Fifth, to transfer to the Reserve Fund Account the egleReserve Fund Amount;

Sixth, to allocate to the Principal Available Funds an antoequal to the amounts, if any,
allocated on the immediately preceding Guarantoynfeéamt Date and on any preceding
Guarantor Payment Date pursuant to item (b) of Rhe Issuer Event of Default Principal
Priority of Payments, net of any amount alreadgcalted under this item six on any previous
Guarantor Payment Date;

Seventhto pay the Base Interest due to the Subordina&diers under the relevant Term
Loans;

Eighth to pay any payments due and payable by the Giggiremany Swap Provider not paid
under item Fourth above; and

Ninth, to pay any Premium due to the Subordinated Lengieder the relevant Term Loans.

Pre-Issuer Event of Default Principal Priority of Payments

Prior to service of an Issuer Default Notice on Igsuer and the Guarantor or service of a Guarantor
Default Notice on the Guarantor, all Principal Aahle Funds will be applied by or on behalf of the
Guarantor on each Guarantor Payment Date in makieagollowing payments and provisions (the
"Pre-Issuer Event of Default Principal Priority of Payments'):

(@)
(b)

(c)

First, to pay any swap principal due to any Swap Prayide

Secondto transfer any amounts to the Reserve Fund Atdcoecessary in order to make up
any shortfall in the Reserve Fund Amount;

Third, to repay the Term Loans advanced by the Subdetineenders under the relevant
Subordinated Loan Agreements, provided the Testh the Relevant Portfolio Test are
complied with and the relevant Subordinated Lenidas requested the repayment of the
relevant Subordinated Loan pursuant to clause 6.2he relevant Subordinated Loan
Agreement; and
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(d)

Fourth, to the extent that any Subordinated Lender haseueived amounts as repayment of
the Term Loans under item (dhird above, to deposit, pursuant to clause 6.2.2 of the
Subordinated Loan Agreements, the relevant amounthe appropriate English Principal
Collection Account(s).

Guarantee Priority of Payments

On each Guarantor Payment Date after the serviem d¢ésuer Default Notice on the Issuer and the
Guarantor (but prior to the service of a Guaramefault Notice), the Guarantor Available Funds
shall be applied on each Guarantor Payment Datkeatlirection of the Guarantor in making the
following payments or provisions in the followingder of priority (in each case only if and to the
extent that payments or provisions of a higherrjagyidhave been made in full):

(@)

(b)
(c)

(d)

(€)

(f)

(9)

(h)

()

(k)

First, to pay, pari passuand pro rata according to the respective amounts thereof, any
Expenses of the Guarantor owed to third parties;

Secondto pay any amount due and payable to the Repsgsanof the Covered Bondholders;

Third, to pay,pari passuandpro rata, according to the respective amounts thereof aamgunt

due and payable to the Master Servicer, the SeRioriders, the Italian Account Bank, the
Calculation Agent, the Guarantor Corporate Seryitter Asset Monitor, the English Account
Bank, the Principal Paying Agent, the RegisteregifgpAgent (if any) and the Registrar (if

any);

Fourth, to pay, pari passuand pro rata, according to the respective amounts thereof, any
amounts, other than in respect of principal, dug ayable on such Guarantor Payment Date
or during the period commencing on (and includisiggh Guarantor Payment Date and ending
on (but excluding) the immediately following Guat@n Payment Date (theGuarantor
Payment Period) (i) to any Swap Provider (including any terminat payments due and
payable by the Guarantor except where the releSauap Provider is the Defaulting Party or
the Sole Affected Party); and (ii) on the Coverenhés;

Fifth, to pay, pari passuand pro rata, according to the respective amounts thereof, any
amounts in respect of principal due and payablsuztn Guarantor Payment Date or during the
immediately following Guarantor Payment Period t6) any Swap Provider (including any
termination payments due and payable by the Guaraxcept where the relevant Swap
Provider is the Defaulting Party or the Sole AfestParty); and (ii) on the Covered Bonds;

Sixth to deposit in the Reserve Fund Account any casdinbes until the Covered Bonds have
been repaid in full or sufficient amounts have baeoumulated to pay outstanding Covered
Bonds;

Seventhto pay any termination payments due and payapléhb Guarantor to the Swap
Providers not paid under iteRourth or Fifth above;

Eighth to pay to the Sellers any amount due and payaider the Transaction Documents, to
the extent not already paid or payable under dtears above;

Ninth, to pay any Base Interest due to the Subordinhtetiers under the relevant Term
Loans;

Tenth to pay any principal due and payable to the Siihated Lenders under the relevant
Term Loans; and

Eleventhto pay any Premium due to the Subordinated Lenaleder the relevant Term Loans.
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Application of Moneys following Occurrence of a Guaantor Event of Default

Following the occurrence of a Guarantor Event ofaDit and service of a Guarantor Default Notice
on the Guarantor, the Guarantor Available Fundkheilapplied in the following order of priority éh
"Post-Enforcement Priority of Payment$) (in each case only if and to the extent thatnpagts or
provisions of a higher priority have been madeuity:f

(@)

(b)

(c)

(d)

(€)

(f)

(9)

(h)

(i)

First, to pay, pari passuand pro rata according to the respective amounts thereof, any
Expenses of the Guarantor owed to third parties;

Second to pay,pari passuand pro rata, according to the respective amounts thereof, any
amount due and payable to the Representative of Qbeered Bondholders and the
remuneration due to any Receiver and any propés eosl expenses incurred by it;

Third, to pay,pari passuandpro rata, according to the respective amounts thereof aamgunt

due and payable to the Master Servicer, the SeRuoriders, the Italian Account Bank, the
Calculation Agent, the Guarantor Corporate Seryitter Asset Monitor, the English Account
Bank, the Principal Paying Agent, the RegisteregirfgaAgent (if any) and the Registrar (if

any);

Fourth, to pay,pari passuandpro rata, according to the respective amounts thereofarg)
amounts due and payable to any Swap Provider @imgjuany termination payments due and
payable by the Guarantor except where the releSauap Provider is the Defaulting Party or
the Sole Affected Party); and (ii) any interest ang Outstanding Principal Amount due under
all outstanding Series of Covered Bonds;

Fifth, to pay any termination payments due and payaptbd Guarantor to any Swap Provider
not paid under iterfrourth above;

Sixth to pay to the Sellers any amount due and payatder the Transaction Documents, to
the extent not already paid or payable under dtears above;

Seventhto pay any Base Interest due to the Subordinbéstlers under the relevant Term
Loans;

Eighth to pay any principal due and payable to the Sdibated Lenders under the relevant
Term Loans; and

Ninth, to pay any Premium due to the Subordinated Lenagieder the relevant Term Loans.
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DESCRIPTION OF THE COVER POOL

The Cover Pool is comprised of (i) the Portfolidiigh is in turn comprised of Mortgage Loans and
related collateral assigned to the Guarantor bySéers in accordance with the terms of the Master
Loans Purchase Agreement and (ii) any other EbgiBksets and Top-Up Assets held by the
Guarantor.

The Initial Portfolio and each New Portfolio aceudrby the Guarantor (thébrtfolio™), consists of
Mortgage Loans sold by any of the Sellers to thar&ator from time to time, in accordance with the
terms of the Master Loans Purchase Agreement, as fodly described underOverview of the
Transaction Documents — Master Loans Purchase Aggets.

For the purposes hereof:

"Initial Portfolio " means the initial portfolio of Receivables, comprg Eligible Assets, purchased
by the Guarantor from each Seller pursuant toetevant Master Loans Purchase Agreement;

"New Portfolio” means any portfolio of Receivables (other tha@ bhitial Portfolio), comprising
Eligible Assets, which may be purchased by the &uar from any Seller pursuant to the terms and
subject to the conditions of the relevant MastesinoPurchase Agreement.

Eligibility Criteria

The sale of Loans and their Related Security ardrdnsfer of any other Eligible Asset or Top-Up
Asset to the Guarantor will be subject to varioosditions (the Eligibility Criteria ") being satisfied
on the relevant Transfer Date (except as otherimieated). The Eligibility Criteria with respeat t
each asset type will vary from time to time buthatl all times include criteria so that both Italiw
and Rating Agency requirements are met.

The following assetsaftivi idonei or "Eligible Assets) are considered eligible under Article 2,
sub-paragraph 1, of Decree 310:

(@) residential mortgage loans that have an LTV thasdwt exceed 80 per cent and for which the
hardening period with respect to the perfectiothefrelevant mortgage has elapsed,;

(b) commercial mortgage loans that have an LTV thasdu exceed 60 per cent and for which
the hardening period with respect to the perfeatiotne relevant mortgage has elapsed,;

(c) receivables owed by, securities issued by, or vabés or securities which have the benefit of
a guarantee eligible for credit risk mitigation igged by:

)] public entities, including ministerial bodies anocdl or regional bodies, located
within the European Economic Area or Switzerland ¥dhich a risk weight not
exceeding 20 per cent. is applicable in accordavittethe Bank of Italy's prudential
regulations for Banks — standardised approach; and

(i) public entities, located outside the European Eqvad\rea or Switzerland, for which
a 0 per cent. risk weight is applicable in accoogawith the Bank of Italy's prudential
regulations for Banks — standardised approach —+egional or local public entities
or non-economic administrative entities, locatethiole the European Economic Area
or Switzerland, for which a risk weight not exce®di?0 per cent. is applicable in
accordance with the Bank of Italy's prudential tagans for Banks — standardised
approach;
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(d)

asset backed securities for which a risk weight exateeding 20 per cent. is applicable in
accordance with the Bank of Italy's prudential tatjans for Banks — standardised approach
— provided thatat least 95 per cent. of the relevant securitesesets are:

@ residential mortgage loans that have an LTV thaisdwot exceed 80 per cent. and for
which the hardening period with respect to theguitn of the relevant mortgage has
elapsed,;

(i) commercial mortgage loans that have an LTV thasdu# exceed 60 per cent. and
for which the hardening period with respect to pleefection of the relevant mortgage
has elapsed;

(iii) receivables or securities satisfying the requirdsericated under item (c) above;

provided thatthe assets described under item (d)(ii) above mamyamount to more than 10 per cent.
of the aggregate nominal value of the Cover Pool.

Eligibility Criteria for Residential Mortgage Loans

Under the Master Loans Purchase Agreements, teeard Sellers and the Guarantor have agreed the
following Common Criteria and Specific Criteria ¢s#Overview of the Transaction Documents —
Master Loans Purchase Agreemérabove) that will be applied in selecting the Rlesitial Mortgage
Loans that will be transferred thereunder to thar@utor.

Common Criteria

Receivables arising from loans:

which are residential mortgage receivables (thvai risk weight not higher than 35 per cent.
and in respect of which the relevant principal amoautstanding added to the principal
amount outstanding of any higher ranking mortgages secured by the same property, does
not exceed 80 per cent of the value of the propertaccordance with Decree 310, or (ii) in
case of at least one residential real estate tatagtees the loans with other not residential
real estate, which have a risk weight higher thanp8&r cent. and in respect of which the
relevant principal amount outstanding added topttrecipal amount outstanding of any higher
ranking mortgage loans secured by the same promir®s not exceed 80 per cent of the value
of the residential property;

in respect of which the hardening peripérfodo di consolidament@pplicable to the relevant
mortgage has elapsed and the relevant mortgage apable of being challenged pursuant to
Article 67 of the Bankruptcy Law and, if applicablef article 39, fourth paragraph of the
Consolidated Banking Act;

loans granted or acquired by the relevant Seller;
which are governed by Italian law;

which are performing and in respect of which nstalments are due but not paid since more
than one day from the relevant payment date (faxesdor the second, third, fourth, fifth, sixth
and seventh sale of Receivables);

which do not include any clauses limiting the gibsity for the relevant Seller to assign the
receivables arising thereunder or providing the tBeb consent for such assignment and the
relevant Seller has obtained such consent;

which provide for the payment by the Debtor ofntindy, bimonthly, quarterly, four-monthly,
semi-annual or annual instalments;
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which provide for all payments due by the Deltt@reunder to be made in Euro;
which are fully disbursed;

which have not been granted to employees of ampany of the UBI Banca Group;
which have been granted to one or more indivl@@rsone fisiche o cointestatgri

which did not provide at the time of disbursemfntany subsidy or other benefit in relation to
principal or interestriiutui agevolatr)

the payment of which is secured by a first ragkimortgage ipoteca di primo grado
economicy, such term meaning (i) a first ranking mortgaggiip (A) a second or subsequent
ranking priority mortgage in respect of which tieeader secured by the first ranking priority
mortgage is the relevant Seller and with respectvihich the obligations secured by the
mortgage(s) ranking prior to such second or sulsm#gumortgage have been fully satisfied, or
(B) a second or subsequent ranking priority momgagespect of which the lender secured by
the mortgage(s) ranking prior to such second osegent mortgage is the relevant Seller
(even if the obligations secured by such rankinigrity mortgage(s) have not been fully
satisfied) and the receivables secured by suchitgrimortgages arise from loans meeting the
Common Criteria.
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THE ASSET MONITOR

The Bank of Italy Regulations require that the é3sappoints a qualified entity to be the asset tooni
to carry out controls on the regularity of the saction and the integrity of the Guarantee and,
following the latest amendments to the Bank ofyltakgulations introduced by way of inclusion of
the new Part Ill, Chapter 3pbligazioni Bancarie Garantijein Bank of Italy’s Circular No. 285 of
17 December 2013, the information to be provideithtestors.

Pursuant to the Bank of Italy Regulations, the tasgmitor must be an independent auditor enrolled
with the Register of Certified Auditors held by thBnistery for Economy and Finance pursuant to
Legislative Decree No. 39 of 27 January 2010 ardMiisterial Decree No. 145 of 20 June 2012 and
shall be independent from the Issuer and any gibdy to the Programme and from the accounting
firm who carries out the audit of the Issuer.

Based upon controls carried out, the asset mosiitall prepare annual reports, to be addressedalso
the Statutory Auditors of the Issuer.

Mazars S.p.A., incorporated under the laws of te@uRlic of Italy, having its registered office at

Corso di Porta Vigentina, 35, 20122, Milan, Itdigcal code No. 03099110177, and enrolment with
the companies register of Milan No. 2027292; MaZasA. is included in the Register of Certified

Auditors held by the Ministery for Economy and Fine — Stage general accounting office, at No.
41306..

Pursuant to an engagement letter entered into oduB02008, the Issuer has appointed the Asset
Monitor in order to perform, subject to receipttbé relevant information from the Issuer, specific
monitoring activities concerningnter alia, (i) the fulfilment of the eligibility criteria geout under
Decree No. 310 with respect to the Eligible Asseid Top-Up Assets included in the Cover Pool; (ii)
the compliance with the limits on the transfertad Eligible Assets set out under Decree No. 318; an
(i) the effectiveness and adequacy of the rishtgxtion provided by any Swap Agreement entered
into in the context of the Programme.

The engagement letter is in line with the provisiaf the Bank of Italy Regulations in relation et
reports to be prepared and submitted by the Asselitht also to the Statutory Auditors Board of the
Issuer.

The engagement letter provides for certain magech as the payment of fees and expenses by the
Issuer to the Asset Monitor and the resignatiothefAsset Monitor.

The engagement letter is governed by lItalian law.

Furthermore, on 30 July 2008, the Issuer, the Catiom Agent, the Asset Monitor, the Guarantor and
the Representative of the Covered Bondholders exhtieto the Asset Monitor Agreement, as more
fully described underOverview of the Transaction Documents — Asset Mong Agreemerit
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DESCRIPTION OF CERTAIN RELEVANT LEGISLATION IN ITAL Y

The following is a general description of the lgaliSecuritisation and Covered Bond Law (as defined
below) and other legislation that may be relevamtinivestors in assessing the Covered Bonds,
including recent legislation affecting the rights mortgage borrowers. It does not purport to be a
complete analysis of the legislation described Wwetw of the other considerations relating to the

Covered Bonds arising from Italian laws and regigdas. Furthermore, this summary is based on
Italian Legislation as in effect on the date ofsti®rospectus, which may be subject to change,
potentially with retroactive effect. This descrgstiwill not be updated to reflect changes in laws.
Accordingly, prospective Covered Bondholders shaddsult their own advisers as to the risks

arising from Italian legislations that may affeatypassessment by them of the Covered Bonds.

The Securitisation and Covered Bond Law

The legal and regulatory framework with respedhissue of covered bonds in Italy comprises the
following:

. Article 7-bis and article #er of the Law No. 130 of 30 April 1999 (as furtheremded and
supplemented, thdtalian Securitisation and Covered Bond Law);

. the regulations issued by the Italian Ministry tbe Economy and Finance on 14 December
2006 under Decree No. 310 (tHdEF Regulation");

. the C.I.C.R. Decree dated 12 April 2007; and

. Part 1ll, Chapter 3 of theDisposizioni di Vigilanza per le BanchgCircolare No. 285 of 17
December 2013), as amended and supplemented froentt time (the Bank of Italy
Instructions").

Law Decree No. 35 of 14 March 2005, converted by INp. 80 of 14 May 2005, amended the Italian
Securitisation and Covered Bond Law by adding tweev rarticles, Articles bis and 7ter, which
enable banks to issue covered bonds. Articléss&nd 7ter, however, required both the Italian
Ministry of Economy and Finance and the Bank ofylte issue specific regulations before the
relevant structures could be implemented.

The ltalian Securitisation and Covered Bond Law fuaither amended by Law Decree no. 143 of 23
December 2013 (theDestinazione lItalia Decre®) as converted with amendments into Law n. 9 of
21 February 2014 and by Law Decree no. 91 of 24 2014 (the Decreto Competitivitd”) which
has not yet been converted into law.

Following the issue of the MEF Regulation, the Bafltaly Instructions were published on 17 May
2007, as subsequently amended on 24 March 2010pleting the relevant legal and regulatory
framework and allowing for the implementation ore thtalian market of this funding instrument,
which has previously only been available under igthdegislation to specific companies (such as
Cassa Depositi e Prestiti S.p.A.).

The Bank of Italy published new supervisory regals on banks in December 2013r¢olare of the
Bank of Italy No. 285 of 17 December 2013) whicimeainto force on 1 January 2014, implementing
CRD IV Package and setting out additional localdential rules concerning matters not harmonised
on EU level. Following the publication on 24 Jur@l2 of the % update to Circular of the Bank of
Italy No. 285 of 17 December 2013, which added & r@&hapter 3 (Obbligazioni bancarie
garantite’) in Part 1l contained therein, the provisiong fmth under Title V, Chapter 3 @ircolare

No. 263 of 27 December 2006 have been abrogated.
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The Bank of Italy Instructions introduced provisipmmong other things, regulating:

. the capital adequacy requirements that issuimkdanust satisfy in order to issue covered
bonds and the ability of issuing banks to managfesri

. limitations on the total value of eligible ass#tat banks, individually or as part of a group,
may transfer as cover pools in the context of ceddaond transactions;

. criteria to be adopted in the integration of éissets constituting the cover pools;

. the identification of the cases in which the gntgion is permitted and its limits; and

. monitoring and surveillance requirements applieatith respect to covered bond transactions

and the provision of information relating to thartsaction.
Basic structure of a covered bond issue

The structure provided under Articlebrs with respect to the issue of covered bonds may be
summarised as follows:

. a bank transfers a pool of eligible assets ffie.cover pool) to an Article-Bis special purpose
vehicle (the SPV");

. the bank grants the SPV a subordinated loanderaio fund the payment by the SPV of the
purchase price due for the cover pool;

. the bank issues the covered bonds which are stgopby a first demand, unconditional and
irrevocable guarantee issued by the SPV for thtusxe benefit of the holders of the covered
bonds and the hedging counterparties involved enttiinsaction. The Guarantee is backed by
the entire cover pool held by the SPV.

Article 7-bis however also allows for structures which conteneplaifferent entities acting
respectively as cover pool provider, subordinateshlprovider and covered bonds issuer.

The SPV

The Italian legislator chose to implement the negidlation on covered bonds by supplementing the
Italian Securitisation Law, thus basing the newcdtrre on a well established platform and applying
to covered bonds many provisions with which the ketiis already familiar in relation to Italian
securitisations. Accordingly, as is the case wihth special purpose entities which act as issuers in
Italian securitisation transactions, the SPV isuneg to be established with an exclusive corporate
object that, in the case of covered bonds, mush&gurchaser of assets eligible for cover poots an
the person giving guarantees in the context of ial/bond transactions.

The guarantee

The MEF Regulation provides that the guaranteeedday the SPV for the benefit of the bondholders
must be irrevocable, first-demand, unconditional emdlependent from the obligations of the issuer of
the covered bonds. Furthermore, upon the occurrence default by the issuer in respect of its
payment obligations under the covered bonds, thé 18&st provide for the payment of the amounts
due under the covered bonds, in accordance withdhiginal terms and with limited recourse to the
amounts available to the SPV from the cover pobé dcceleration of the issuer's payment obligations
under the covered bonds will not therefore result corresponding acceleration of the SPV's payment
obligations under the guarantee (thereby presethi@gnaturity profile of the covered bonds).

Upon an insolvency of the issuer, the SPV will biely responsible for the payment obligations @f th
issuer owed to the covered bond holders, in acoomdavith their original terms and with limited
recourse to the amounts available to the SPV frbendover pool. In addition, the SPV will be
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exclusively entitled to exercise the rights of towered bond holders vis a vis the issuer's bangyup
in accordance with the applicable bankruptcy lawmy Aamounts recovered by the SPV from the
bankruptcy of the issuer become part of the cowet.p

Finally, if a moratorium is imposed on the issupgyments, the SPV will fulfil the issuer's payment
obligations, with respect to amounts which are aoe payable and with limited recourse to the cover
pool. The SPV will then have recourse againstdbaer for any such payments.

Segregation and subordination

Article 7-bis provides that the assets comprised in the covelrgad the amounts paid by the debtors
with respect to the receivables and/or debt seesrincluded in the cover pool are exclusively
designated and segregated by law for the benetheoholders of the covered bonds and the hedging
counterparties involved in the transaction.

In addition, Article 7bis expressly provides that the claim for reimburseneéthe loan granted to the
SPV to fund the purchase of assets in the coveripaubordinated to the rights of the covered bond
holders and of the hedging counterparties involudtie transaction.

Exemption from claw-back

Article 7-bis provides that the guarantee and the subordinateddranted to fund the payment by the
SPV of the purchase price due for the cover poel exempt from the bankruptcy claw-back
provisions set out in Article 67 of the Italian Banptcy Law (Royal Decree No. 267 of 16 March
1942).

In addition to the above, any payments made bysaigaed debtor to the SPV may not be subject to
any claw-back action according to Article 65 of ttadian Bankruptcy Law.

The issuing bank

The Bank of ltaly Instructions provide that coverednds may only be issued by banks which
individually satisfy, or which belong to bankingogips which, on a consolidated basis:

. have own funds of at least Euro 250,000,000; and
. have a minimum total capital ratio of not lesarti® per cent.

The Bank of Italy Instructions specify that the uggments above also apply to the bank acting as
cover pool provider (in the case of structures hicl separate entities act respectively as issnémix
and as cover pool provider).

The Bank of Italy Instructions furthermore provithat the total amount of eligible assets that &ban
may transfer to cover pools in the context of ceddrond transactions is subject to limitationsdishk
to the tier 1 ratio and common equity tier 1 ragfothe individual bank (or of the relevant banking
group, if applicable) as follows:

Ratios Transfer Limitations

"A" range — Tier 1 rati@ 9% No limitation

— Common Equity Tier 1 rati® 8%

"B" range — Tier 1 ratic> 8% Up to 60% of eligible assets may be
transferred

— Common Equity Tier 1 ratid 7%
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"C" range — Tier 1 ratic> 7% Up to 25% of eligible assets may be
transferred

— Common Equity Tier 1 ratip 6%

The Bank of Italy Instructions clarify that theicet provided with respect to each range above st
satisfied jointly: if a bank does not satisfy battios with respect to a specific range, the range
applicable to it will be the following, more restive, range. Accordingly, if a bank (or the relevva
banking group) satisfies the "b" range tier 1 rdtig falls within the "c" range with respect to its
common equity tier 1 ratio, the relevant bank Wil subject to the transfer limitations applicalole t
the "c" range.

In addition to the above, certain further amendmdatve been introduced in respect of the monitoring
activities to be performed by the asset monitor.

The Cover Pool

For a description of the assets which are congideligible for inclusion in a cover pool under Atd
7-bis, see Description of the Cover Pool — Eligibility Critexi.

Ratio between cover pool value and covered bonstanding amount

The MEF Regulation provides that the cover pool/jater and the issuer must continually ensure that,
throughout the transaction:

. the aggregate nominal value of the cover poaitikast equal to the nominal amount of the
relevant outstanding covered bonds;

. the net present value of the cover pool (netlbthe transaction costs borne by the SPV,
including in relation to hedging arrangements)titeast equal to the net present value of the
relevant outstanding covered bonds;

. the interest and other revenues deriving fromdtwer pool (net of all the transaction costs
borne by the SPV) are sufficient to cover integasd costs due by the issuer with respect to
the relevant outstanding covered bonds, taking agmount any hedging agreements entered
into in connection with the transaction.

In respect of the above, under the Bank of Italtrinctions, strict monitoring procedures are implose
on banks for the monitoring of the transaction eahthe adequacy of the guarantee on the cover pool.
Such activities must be carried out both by thevaht bank and by an asset monitor, to be appointed
by the bank, which is an independent accounting.fifrhe asset monitor must prepare and deliver to
the issuing bank's s board of auditors, on an drvasis, a report detailing its monitoring activéyd

the relevant findings.

The Bank of Italy Instructions require banks torgayut the monitoring activities described above at
least every 6 months with respect to each coveoed kransaction. Furthermore, the internal auditors
of banks must comprehensively review every 12-moritte monitoring activity carried out with
respect to each covered bond transaction, bastigrewiew, among other things, on the evaluations
supplied by the asset monitor.

In addition to the above, pursuant to the Bankalf/linstructions provide that the management body
of the issuing bank must ensure that the intertnat®ires delegated to the risk management vetify a
least every six months and for each transactionpteteness, accuracy and timeliness of information
available to investors pursuant to art. 129, paalyr7, of Regulation (EU) No. 575/2013 of the
European Parliament and of the Council of the EemopJUnion of 26 June 2013.
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In order to ensure that the monitoring activitibewe may be appropriately implemented, the Bank of
Italy Instructions require that the entities papéting in covered bond transactions be bound by
appropriate contractual undertakings to communit@atée issuing bank, the cover pool provider and
the entity acting as servicer in relation to therezopool assets all the necessary information with
respect to the cover pool assets and their perficena

Substitution of assets

The MEF Regulation and the Bank of Italy Instrusigorovide that, following the initial transfer to
the cover pool, the eligible assets comprised ia tover pool may only be substituted or
supplemented in order to ensure that the requiresméescribed undeRatio between cover pool
value and covered bond outstanding amuait the higher over-collateralisation provided tmder
the relevant covered bond transaction documerdgssatisfied at all times during the transaction.

The eligible assets comprised in the cover pool ardy be substituted or supplemented by means of:

. the transfer of further assets (eligible to beuded in the cover pool in accordance with the
criteria described above);

. the establishment of deposits held with bankuglified Banks") which have their registered
office in a member state of the European Econom&afor in Switzerland or in a state for
which a 0 per cent. risk weight is applicable it@dance with the prudential regulations'
standardised approach; and

. the transfer of debt securities, having a redidifa of less than one year, issued by the
Qualified Banks.

The MEF Regulation and the Bank of Italy Instruciphowever, provide that the assets described in
the last two paragraphs above, cannot exceed 1&pérof the aggregate nominal value of the cover
pool. This 15 per cent. limitation must be satwftaroughout the transaction and, accordingly, the
substitution of cover pool assets may also beezout in order to ensure that the compositiorhef t
assets comprised in the cover pool continues t@btowith the relevant threshold.

The Bank of Italy Instructions clarify that the itations to the overall amount of eligible asséiat t
may be transferred to cover pools described untibe 'Issuing Bartkabove do not apply to the
subsequent transfer of supplemental assets f@utmmses described under this paragraph.

Suspension of payments

In exceptional circumstances, pursuant to artieleo7 the Consolidated Banking Act, one or more
special administratolcOmmissari straordinajiappointed by the Bank of Italy, in order to paitthe
interests of the creditors, in consultation withoaersight committee composed of between three and
five members ¢omitato di sorveglianaand subject to an authorisation by the Bank alfyJtmay
suspend payment of the bank’s liabilities and tb&itution to customers of financial instruments.
Payments may be suspended for a period of up tonome¢h, which may be extended for an additional
two months. During the suspension period forceccatk@ns or actions to perfect security interests
involving the bank’s properties or customers’ sémg may not be initiated or prosecuted. During th
same period mortgages may not be registered obahk's immovable property nor may any other
rights of preference on the bank’s movable propbayacquired, except in the case of enforceable
court orders issued prior to the beginning of tigpension period. The suspension shall not cotestitu
insolvency.

If a resolution pursuant to Article 74 of the Colidated Banking Act is passed in respect of the
Issuer, the SPV, in accordance with Decree 310l lsbaesponsible for the payments of the amounts
due and payable under the Covered Bonds withiretiiee period in which the suspension continues
at their relevant due date, provided that it shalkentitled to claim any such amounts from thedssu
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For further details see sectioife Guarantor and the Covered Bond Guarantee - &sipn of
Paymentsand sectionOverview of the Transaction Documents - CoverediBamarante&

Taxation

Article 7-bis, sub-paragraph 7, provides that any tax is duéths granting of the subordinated loan
and the transfer of the cover pool had not takewehnd as if the assets constituting the cover poo
were registered as on-balance sheet assets afitkemool providerprovided that

. the purchase price paid for the transfer of iwec pool is equal to the most recent book value
of the assets constituting the cover pool; and

. the subordinated loan is granted by the same &eiikg as cover pool provider.

The provision described above would imply, as anncainsequence, that banks issuing covered bonds
will be entitled to include the receivables transfd to the cover pool as on-balance receivables fo
the purpose of tax deductions applicable to resefwmethe depreciation on receivables in accordance
with Article 106 of Presidential Decree No. 9172@ December 1986.

Certain Aspects of Italian Law relevant to Mortgag®ans

Italian Law Decree No. 7 of 31 January 2007, asredrd into law by Italian Law No. 40 of 2 April
2007 (the Bersani Decreé) and amended by Italian Law No. 244 of 24 Decen#t¥®7 (the 2008
Budget Law"), provides for certain new measures for the mtida of consumers' rights and the
promotion of the competition in, inter alia, thalihn mortgage loan market. The new provisions of
law facilitate the exercise by the borrowers ofrthight to the substitutionpprtabilita) of a mortgage
loan with another mortgage loan and/or subrogatfom new bank into the rights of their creditors in
accordance with article 1202 (surrogazione per nt@ladel debitore) of the Italian civil code, by
eliminating the limits and costs previously bornethe borrowers for the exercise of such right. The
recent Law Decree No. 78 of 1 July 2009 (as cordemto law by the ltalian Law No. 102 of 3
August 2009) providesnter alia, that if the subrogation has not been executelinvB0 days from
the date of the assignee bank's request of theb@tk collaboration procedures, the original bank
shall indemnify the mortgage debtor an amount etudl per cent. of the mortgage value for each
month or part of a month of delay. In the event de¢ay is due to circumstances ascribed to the
assignee bank, the original bank shall be enttbagcover from the assignee bank an amount equal t
the indemnity paid to the mortgage debtor.

In addition, the 2008 Budget Law provided for tight of borrowers, under mortgage loans related to
the purchase of the first housgifma casd’) and unable to pay the relevant instalmentsgetpest
the suspension of payments of instalments due uhéerelevant mortgage loans for a maximum of
two times and for a maximum aggregate period ahb@ths. The 2008 Budget Law also provided for
the establishment of a fund (so calldebtido di solidarietg the 'Fund") created for the purpose of
bearing certain costs deriving from the suspensigrayments and refers to implementing regulation
to be issued for the determination of: (i) the iezgments that the borrowers must comply with in
order to have the right to the aforementioned susipa and the subsequent aid of the Fund; and (ii)
the formalities and operating procedures of thedrFum order to extend the operation of the Fund,
article 6 of Law Decree No. 102 of 31 August 2048,converted into law by Italian Law No. 124 of
28 October 2013, has provided for the allocatiommfadditional amount of Euro 20.000.000 to the
Fund for each of the years 2014 and 2015.

Pending the enactment of the implementing reguiatéferred to above and given the novelty of the
above described provisions, the impact thereof len amortisation and prepayment profile of the
Portfolio cannot be predicted by the Issuer abathte of this Prospectus.

Further, Law Decree No. 93 of 27 May 2008 came iimi@e on 29 May 2008, providing new
legislation on the renegotiation of mortgage logparyment plans for principal residence homeowners.
Under the provisions of the new legislation, onJi@e 2008 the Ministry of Economy and Finance
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(Ministero dell'economia e delle finanzand the Italian banking associatiocks§ociazione bancaria
italiana) entered into a convention (th€dnvention") for the renegotiation of floating rate mortgage
loan agreements entered into prior to 29 May 2088 the purposes of acquiring, building or
refurbishing the mortgagor's only or main residefitee Convention is open to the adhesion of banks
and financial intermediaries enrolled in the geheegister held by the Bank of Italy pursuant to
article 106 of the Consolidated Banking Act, inchglspecial purpose companies incorporated under
the Italian Securitisation and Covered Bond Lawghsas the Guarantor. The banks and financial
intermediaries who adhere to the Convention skathin 29 August 2008, propose to their clients
meeting the requirements set out therein the rdiaigm of the relevant mortgage loans. Pursuant to
the new legislation, the instalments payable byréhevant debtors are recalculated by referendeeto
average of the floating interest rates applied utige relevant loan during 2006 (or, in case ohfoa
executed after 31 December 2006, by reference ¢o pdwrameters used to calculate the first
amortisation instalment), rendered fixed instalmestarting from 1 January 2009 and thereafter
applied on the outstanding debt for the entire tilumaof the loan. The difference between the amount
of the instalments payable in accordance with thigiral amortisation plan and the amount of the
fixed instalments so calculated will then be dabttean ancillary loan account accruing intereshat
rate of IRS for 10 years plus a margin of 0.50qee1t per annum and repayable after the repayment of
the renegotiated loan with the same fixed instatsieAs of today it is unclear what impact this
legislation will have on the residential mortgatgemn market in Italy and on the level of prepaymsent
which the Guarantor may experience, irrespectivetiadr or not the Sellers (or the Issuer) elect to
adhere itself to the convention.

The Bersani Decree also provides that any provisiggosing a prepayment penalty in case of early
redemption of mortgage loans is void with respeanbrtgage loan agreements entered into, with an
individual as borrower, on or after 2 February 2@b&ing the date on which the Bersani Decree
entered into force) for the purpose of purchasingedurbishing real estate properties destined to
residential purposes or to carry out the borrowess professional and economic activity.

With respect to loan agreements entered into poithie enactment of the Bersani Decree (i.e., poior

2 February 2007), article 7, paragraph 5 of thes&air Decreeprovided thatthe Italian banking
association ABI") and the main national consumer associations wet#ed to reach, within three
months from 2 February 2007, an agreement regariiagequitable renegotiation of prepayment
penalties within certain maximum limits calculated the residual amount of the loans (in each
instance, the Substitutive Prepayment Penalty). Had ABI and the relevant consumer associations
failed to reach an agreement, the Bank of Italy ldidwave determined the Substitutive Prepayment
Penalty by 2 June 2007.

The agreement reached on 2 May 2007 between ABI raiibnal consumer associations (the
"Prepayment Penalty Agreemen) contains the following main provisions (as désed in an ABI
press release dated May 2007):

0] with respect to variable rate loan agreements -Stiiestitutive Prepayment Penalty should
not exceed 0.50 per cent, and should be furthercestito: (a) 0.20 per cent, in case of early
redemption of the loan carried out within the thyehr from the final maturity date; and (b)
zero, in case of early redemption of the loan edriwut within two years from the final
maturity date;

(i) with respect to fixed rate loan agreements enténtnl before 1 January 2001 - the
Substitutive Prepayment Penalty should not excebd pPer cent. and should be further
reduced to: (a) 0.20 per cent. in case of earlgmgadion of the loan carried out within the
third year from the final maturity date; and (by@en case of early redemption of the loan
carried out within two years from the final matyritate.

(i)  with respect to fixed rate loan agreements entémeml after 31 December 2000 — the
Substitutive Prepayment Penalty should be equdla)ol.90 per cent. if the relevant early
redemption is carried out in the first half of Iagreed duration; (b) 1.50 per cent. if the
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relevant early redemption is carried out followithg first half of loan's agreed duration,
providedhoweverthat the Substitutive Prepayment Penalty should bééunteduced to: (x)
0.20 per cent. in case of early redemption of ta& Icarried out within three-years from the
final maturity date; and (y) zero, in case of eadgemption of the loan carried out within
two years from the final maturity date.

The Prepayment Penalty Agreement introduces adugtotection for borrowers under a "safeguard"”
equitable clause (theClausola di Salvaguardid) in relation to those loan agreements which alyea
provide for a prepayment penalty in an amount whicltompliant with the thresholds described
above. In respect of such loans, the Clausolalga§aardia provides that:

0] if the relevant loan is either: (x) a variable r&dan agreement; or (y) a fixed rate loan
agreement entered into before 1 January 2001; ringuet of the relevant prepayment
penalty shall be reduced by 0.20 per cent.;

(i) if the relevant loan is a fixed rate loan agreengsméred into after 31 December 2000, the
amount of the relevant prepayment penalty shaltdaiced by (x) 0.25 per cent. if the
agreed amount of the prepayment penalty was equiigber than 1.25 per cent.; or (y)
0.15 per cent. if the agreed amount of the prepaymenalty was lower than 1.25 per cent.

Finally the Prepayment Penalty Agreement sets metiic solutions with respect to hybrid rate loans
which are meant to apply to the hybrid rates tlavigions, as more appropriate, relating respedgtivel
to fixed rate and variable rate loans.

In relation to the provisions of the Prepayment dhtgnAgreement, it is expected that further
interpretative and supplemental indications mayidseied, the specific impact of which cannot be
accurately anticipated at this time.

The Bersani Decree moreover includes other misustias provisions (now incorporated in article 40-
bis of the Consolidated Banking Act) relating to madg loans which includ@éter alia, simplified
procedures meant to allow a more prompt cancefiaifomortgages securing loans granted by banks
or financial intermediaries in the event of a doeuted repayment in full by the debtors of the
amounts due under the loans. While such provisadmsiot impact on the monetary rights of the
lenders under the loans (lenders retain the riglppose the cancellation of a mortgage), the impac
on the servicing procedures in relation to the igpple loan agreements cannot be entirely assessed
this time.

Italian Law Decree No. 185 of 29 November 2009 @sverted into law by the Italian Law No. 2 of
28 January 2009Misure urgenti per il sostegno a famiglie, lavomgcupazione e impresa per
ridisegnare in funzione anti-crisi sul quadro skgico nazionalé (the "Anti-crisis Decreé’) has
provided for a No. of measures aimed at the altmricof the effects of the global financial crisis
the Italian economy.

Under article 2 of the Anti-crisis Decree, the amioof the instalments payable during 2009 by
borrowers under mortgage loans granted prior t®8tbber 2008 for the purchase, construction or
renovation of their primary residenceniftui prima casp (other than for villas, castles, luxury
residences and residences with specific artisticigtorical value (i.e. residences with cadastoalec
Al, A8 and A9)) is calculated by reference to tighlr of 4 per cent. (without spread, expenses or
any other form of margin) and the interest ratettamtually agreed and applicable on the date of
execution of the relevant mortgage loan agreemiéme. difference, if any, between the amount so
calculated and the amount which would have beeeraibe due according to the relevant mortgage
loan agreement (théDifference”) will be paid by the lending institution and uttately borne by the
Italian State. Regulation No. 117852 issued on 28einber 2008 by the Ministry of Economy and
Finance has clarified that, in case of mortgagadaahich have been the subject of a securitisation
covered bond transaction, such Difference shalp&ie by the relevant seller or by theoggetto
incaricato della riscossione dei crediti ceduti ei dervizi di cassa e pagamentptirsuant to the
Italian Securitisation and Covered Bond Law.
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Regulation No. 11434 issued on 13 February 2009hbyMinistry of Economy and Finance has
clarified, inter alia, that (i) the Difference shall be paid on the datling on the scheduled instalment
date of the relevant mortgage loan; (ii) the scopée Anti-Crisis Decree encompasses both loans
bearing floating interest rates or loans bearifiged interest rate and variable maturity date; énd

that the state subsidy covering the Difference algplies to debtors who are late in making the
relevant payments due, provided that the releaan hgreements have not been terminated and/or no
event of default with respect to the Debtor hasioed giving rise to a mandatory prepayment.

Following the enactment of any further implementprgvision and/or regulation referred to above,
the degree of over-collateralization with respddhe Cover Pool may be revised.

Furthermore, Italian Law Decree No. 39 of 28 AR009, as converted into law by the Italian Law
No. 77 of 24 June 2009nterventi urgenti in favore delle popolazioni cidpdagli eventi sismici
nella regione Abruzzo nel mese di aprile 2009 erti interventi urgenti di protezione civilgthe
"Abruzzo Decre€) provides, inter alia, for the establishment duad entitled Fondo antisismico
and suspension of payments of instalments due uthderelevant mortgage loans in favour of
individuals, companies and institutions, as theeaasy be, resident, incorporated or located in the
municipalities affected by the earthquake eventefas April 2009. In addition, the Abruzzo Decree
provides that the Italian state will subrogate rilevant Debtor, and make payments on his behglf, (
in case of destruction or collapse of the relevaal estate properties securing mortgage loan
agreements granted by banks and financial inteamiedi enrolled in the general and special registers
held by the Bank of Italy pursuant to articles Hd@l 107 of the Italian Legislative Decree No. 385 o
1993, and (ii) provided that the amount disbursgdthe Italian state will not exceed the sums
necessary for the rebuilding or repairing of suedl estate properties.

Italian Law Decree No. 74 of 6 June 2012, as cdedento law by Italian Law No. 122 of 1 August
2012 “Interventi urgenti in favore delle popolaziaolpite dagli eventi sismici che hanno interessat

il territorio delle province di Bologna, Modena,rfera, Mantova, Reggio Emilia e Rovigo, il 20 e il
29 maggio 2012" (theEmilia Decreg’), provides, inter alia, for the establishmentaofund entitled
“Fondo per la ricostruzione delle aree terremotatied suspension of payments of instalments due
under relevant mortgage loans in favour of indigildyucompanies and institutions, as the case may be
resident, incorporated or located in the municijgaiaffected by the earthquake events as of 29 May
2012.

The convention between ABI and the Ministry of Eaanic and Finance of 3 August 2009 (tiMI
Moratorium ") provides,inter alia, for a suspension of payments of instalments gpeet of the
principal of mortgage loans granted to small andlioma enterprises PMI") for a period of 12
months. The suspension applies on the conditionttiegainstalments (i) are timely paid or in case of
late payments, the relevant instalment has not betstanding for more than 180 days from the date
of request of the suspension. As further requirdsefl) the PMI must bear positive economic
perspectives and be able to guarantee a businesisuity or, in any case, be under "temporary"
financial difficulties; (ii) that, on 30 Septemb2008, their positions were classified by the bask a
performing; and (iii) that, at the time of the regu of the suspension, they had no positions which
could be classified as suffering and defaulting aad&enforcement procedures were commenced. The
Ministry of Economics and Finance's communicaticated 13 January 2010 clarified that such
suspension could be requested up to 30 June 20&0agreement dated 15 June 2010 namasiso
commune per la sospensione dei debiti delle piceoteedie imprese verso il settore creditizio —
Proroga dei termiri between, among others, ABI and the Ministry ob&emic and Finance further
extended the terms for the request of the suspengidao 31 January 2011. ABI communication dated
14 January 2010Iritegrazione all'Avviso Comune per la SospensicgieDetbiti delle PMI verso il
settore creditizid and ABI communication of 12 February 2010 provitle certain further
integrations and clarifications of the PMI Moratori and, in particular, extended the applicability o
the objective to mortgage loans assisted by puldicefits, where expressly resolved upon by the
lender.
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In addition, the benefit of the PMI Moratorium hasen integrated and prolonged by the agreement
named Accordo per il credito alle piccole e medie impregthe "PMI Financing Convention™)
dated 16 February 2011 between, among others, ABItee Ministry of Economic and Finance
establishing,inter alia, (i) only for the PMI which had not the benefit hfe PMI Moratorium, a
further postponement of the terms for the requesieosuspension up to 31 July 2011; and (ii) a&so
respect of the PMI already enjoying the effectthefPMI Moratorium, an extension of the avalaipilit
period referred to medium and long term loan ageses) for a maximum of 2 years, in respect of
non-secured loans, and 3 years, in respect of egdoans. Such extension may be requested only
upon expiry of the suspension period granted putsioathe PMI Moratorium and, in any case, within
6 months thereof. Finally, the PMI requesting tiké&ersion of the availibility period can voluntarily
enter into hedging agreements with the lenders.

On 28 February 2012 a new convention was entetedoyy among others, ABI and the Ministry of
Economic Development called "Nuove misure pereddo alle PMI" (the New PMI Moratorium ")
which provides fointer alia:

0] a suspension of payments of instalments of thecipah of mortgage loans granted to PMI
provided howevethat the borrowers have not benefited of the suspensiowided by the
PMI Moratorium and the instalments are not due ntioa@ 90 days; and

(i) extension of the loan agreements for a maximum/76f @ays with respect to short-term loan
agreements to deal with cash-flow needs in reldtictme pre-payment of certain and eligible
receivables and for a maximum of 120 days withe@espo agricultural operating loans. Such
extension may be requested with respect to thesledmch have not enjoyed the effect of the
PMI Financing Convention and the loans suspend#teagnd of the suspension period.

All the PMIs which have fewer than 250 personsahdse annual turnover does not exceed EUR 50
million or whose annual balance-sheet total do exateed EUR 43 million may benefit from the
effects provided by the New PMI Moratorium providealvever that the borrowers, at the time of the
submission of the application, are solvent, i.eytldo not have any non-performing, impaired,
restructured, past or due credit exposures towhedbanks of more than 90 days.

Lastly, on 1 July 2013 a new convention was entaredby, among others, ABI and the Ministry of
Economic Development called “Accordo per il cred2013” which provides for, inter alia, an
extension of the availability period referred tamoagreements, for a maximum of 3 years, in respect
of non-secured loans, and 4 years in respect digage loans.

The convention between ABI and the consumers' &dsmts (the Piano Famigli€’), stipulated on

18 December 2009 and consumers' associations speatevely, 26 January 2011, 25 July 2011, 31
January 2012 and 30 January 2013 provides for an@&@th period suspension of payment of
instalments relating to mortgage loans, where retgaeby the relevant Debtor during the period from
1 February 2010 to 31 March 2013. The suspensiaglasved only where the following events
("Relevant Event$) have occurred: (i) termination of employmentat&nship; (ii) termination of
employment relationships regulated under articl® 403 of the Italian Civil Procedure Code; (iii)
death or the occurrence of conditions pertainingdo-self sufficiency; and/or (iv) suspension from
work or reduced working hours for a period of a&ske30 days. The Relevant Events satisfying the
subjective requirements must have occurred in mggehe relevant Debtor during the period from 1
January 2009 to 28 February 2013. The suspensioeaequested on one occasion only, provided
that the mortgage loans are granted for amountexugteding 150,000 Euro, granted for the purchase,
construction or renovation of a primary residencrit(i prima casa (i) mortgage loans assigned
under securitisation or covered bond transactiamsyant to the Law 130, (ii) renegotiated mortgage
loans and (iii) mortgage loans whereby the relevanter was subrogated pursuant to the Bersani
Decree. Finally, in order to obtain such suspensiopayments, the Debtor shall have an income not
exceeding 40,000 Euro per year. The document idarihat in the context of a securitisation or
covered bond transaction, the special purpose legldc the Bank acting on its behalf, can adhere to
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the Piano Famiglie. The suspension can be limdgatincipal instalments only or can encompass both
principal and interest instalments.

On 24 June 2010 ABI, by a resolution of its exemittcommittee, provided for further measures
representing an adjustment of th&ctordo per la sospensione del pagamento delle datemutui
nell'ambito del Piano Famiglie("Family Measures) and the Avviso Comune per la sospensione
dei debiti delle PMI verso il settore creditizi§'Enterprises Measure$), as appropriate to the
specific area of Abruzzo affected by the earthqu&keh measures are applicable from 30 June 2010,
which is the deadline for the application of fa@l previously established by ABI.

On 13 November 2010 the Prime MinistdrRresidente del Consiglio dei Minis}rissued the order
No. 3906, as amended on 7 May 2011 by the order3988 issued by the Prime Ministdl (
Presidente del Consiglio dei Ministrithe 'Ordinanza™) granting in favour of certain debtors
(resident in the Municipalities of the Veneto Reg@mffected by the flooding that occurred in such
places in the period from 31 October 2010 to 2 Mawer 2010) the option to request the relevant
banking and credit institutions to suspend, foreaqa of 8 months, the instalments of the relevant
loans (whether for principal or both interest anidigpal).

The Family Measures provide the right of the fagsilresiding in the municipalities affected by the
earthquake to suspend, for further 6 months, tlyenpat of instalments of the mortgage loans related
to the primary residencegfima casd). The suspension applies to mortgage loans rmexing Euro
150,000 and in respect of which the relevant detiigra taxable income of less than 40,000 Euros per
year and is compliant with one of the conditionghe& Piano Famiglie (loss of job, death or onset of
term care, suspension from work).

The Enterprises Measures provide for an extensioallt companies located in the municipalities
affected by the earthquake, of the facilities pvesly provided by the PMI Moratorium. The
companies requiring such suspension or extensionldthave a position classified by the bank as
"performing" as of 6 April 2009. The beneficiariean apply for the suspension until 31 January 2011.
Each bank may voluntarily adhere to the Enterprideasures. ABI will collect all the adhesions from
the banks and will publish them on its website.

On 31 January 2012 ABI and the consumers' assogaéintered into a conventiodNuovo Accordp
that provides that the suspension of payment ¢&liments relating to mortgage loans may be applied
for by 31 July 2012. Such convention amended tHeviing conditions to be met in order to benefit
from the suspension: (i) the conditions to benke&in the Piano Famiglie must be met by 30 June
2012; and (ii) the in payment delays of instalmeyaiisnot exceed 90 days (instead of 180 days).

On 31 July 2012 ABI and the consumers' associagaiared into a Protocollo d'intesa, amending the
“Nuovo Accordo” above mentioned as follows:

1) the final term to apply for the suspension ofmant has been postponed to the earlier between
(i) the date on which regulations implementing Are 2, paragraph 475 and followings of Law
No. 244 of 24 December 2007 relating to the Fuisdd@fined in the paragraph above) will be
issued, and (i) 31 January 2013.

2)  the final term to meet the conditions necessaryenefit from the suspention of payment has
been postponed to the earlier between (i) the @aighich regulations implementing the Art. 2,
paragraph 475 and followings of Law No. 244 of 2dcBmber 2007 relating to the Fund (as
defined above) will be issued, and (ii) 31 Decenfii?2.

Furthermore, on 30 January 2013 ABI and the conssirassociations entered into a new Protocollo
d'intesa amending the aforementioned conventiohghaprovided that the suspension of payment of
instalments relating to mortgage loans may be aggbr no later than 31 March 2013 and, in order to
benefit from the suspension, (i) the conditions iigsmet by 28 February 2013 and (ii) the payment
delays of instalments cannot exceed 90 days.
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Finally, the right to renegotiate, subject to dertzonditions and up to 31 December 2012, theifigat
rate or the final maturity of the mortgage loaneaxed prior to (and excluding) 14 May 2011 for the
purpose of purchasing, constructing or maintainthg debtors' principal residence has been
introduced by Italian law decree No. 70 of 13 M&A P, as converted into Law no. 106 of 12 July
2011 (the Decreto Sviluppd). Furthermore, the Decreto Sviluppo provides ,thatil 31 December
2012, any Borrower providing a certificate of th&.E.E.- (ndicatore della situazione economica
equivalentg no higher than Euro 35,000, who entered into fteef@nd excluding) 14 May 2011
mortgage loans granted in order to fund the pueclmsestructuring of a real estate property to be
used as residential property, and in respect o€hwfi) the capital amount granted is not highentha
Euro 200,000; (ii) the interest rate is floating the entire duration of the mortgage loan; anigl (ii
there are no due and unpaid instalments, is edhtilerequire the renegotiation of certain terms and
conditions of the mortgage loans. In accordancé waiticle 8 of the Decreto Sviluppo, the relevant
Borrower may obtain a change of the applicabletifhgainterest rate of the relevant mortgage loan
into a fixed interest rate and/or the change offite maturity date of the relevant mortgage Idgn
extending such maturity date for a period no lortgan 5 years (provided that the new amortisation
period will be no longer than 25 years).

The above referred legislations may have an adwdfset on the Cover Pool and, in particular, on
any cash flow projections concerning the Cover Rsolell as on the over-collateralisation required
in order to maintain the then current ratings & @©overed Bonds. However, the Tests have been
structured in such a way to attribute a zero weighdny Receivable in respect of which instalments
are suspended as a consequence of the grantinglefeeral of the payment of its interest and/or
principal instalments in accordance with the agian of moratoria provisions from time to time
granted to Debtors by any laws, agreements betwdian banking associations and national
consumer associations, the Bank of Italy or otegulatory bodies regulationsRdyment Holiday")
therefore, to the extent that any Payment Holideantgd in respect of Receivables included in the
Cover Pool may lead to a breach of Tests, the isuailé be required to sell to the Guarantor
subsequent portfolios of Eligible Asset and/or Tgp-Assets in accordance with the Cover Pool
Management Agreement and the relevant Master LBanshase Agreement in order to remedy such
breach. However upon occurrence of an Issuer EMeDefault a massive adhesion to such Payment
Holidays may adversely effect the cashflows degvirom the Cover Pool and as a consequence the
repayment of the Covered Bonds.
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TAXATION

The statements herein regarding taxation are basedhe laws in force as at the date of this
Prospectus and are subject to any changes in lamroing after such date, which changes could be
made on a retroactive basis. The following summadogs not purport to be a comprehensive
description of all the tax considerations which mag relevant to a decision to subscribe for,
purchase, own or dispose of the Covered Bonds aweb chot purport to deal with the tax

consequences applicable to all categories of imressome of which (such as dealers in securities o
commodities) may be subject to special rules.

Law Decree No. 66 of 24 April 2014, as converteith wmendments by Law No. 89 of 23 June 2014
published in the Official Gazette No. 143 of 23el@914, (‘Law No. 89) has introduced new tax
provisions amending certain aspects of the taxmegof the Covered Bonds as summarised below. In
particular the Law No. 89 has increased from 20 pent. to 26 per cent the rate of withholding and
substitute taxes of interest accrued, and capitaing realised, as of 1 July 2014 on financial
instruments (including the Covered Bonds) othentgavernment bonds. Considering that Law No.
89 is newly introduced, it is possible that - ire tluture - the Italian Legislator or the Italianxa
authorities could issue laws, decrees, regulationkngs, circular letters and other explanatorytes

that may alter or affect the tax treatment desatibeparagraphs below.

Prospective purchasers of the Covered Bonds arsed\to consult their own tax advisers concerning
the overall tax consequences of their ownershih@Covered Bonds.

Republic of Italy
Tax treatment of Covered Bonds issued by the Issuer

Decree No. 239 sets out the applicable regime dagguthe tax treatment of interest, premium and
other income from certain securities issuader alia, by Italian resident banks (including the
difference between the redemption amount and theeiprice) (hereinafter collectively referred to as
"Interest”). The provisions of Decree No. 239 only applyGovered Bonds issued by the Issuer
which qualify asobbligazioni(bonds) ortitoli similari alle obbligazioni(securities similar to bonds)
pursuant to Article 44 of Presidential Decree N&7 9f 22 December 1986, as amended and
supplemented Decree No. 917).

Italian resident Covered Bondholders
Where an ltalian resident Covered Bondholders is:

(@) an individual not engaged in an entrepreneurialviigtto which the Covered Bonds are
connected (unless he has opted for the applicafidhe risparmio gestito regime see under
"Capital gains tax below);

(b)  anon-commercial partnership;
(c) anon-commercial private or public institution; or
(d) aninvestor exempt from Italian corporate incomeatian,

interest, premium and other income relating toGbgered Bonds, accrued during the relevant holding
period, are subject to a withholding tax, refer@ds Tmposta sostitutiva levied at the rate of 26 per
cent. (20 per cent. on interest accrued up to &@ 2014). In the event that the Covered Bondholders
described under (a) and (c) above are engaged en@apreneurial activity to which the Covered
Bonds are connected, timaposta sostitutivaapplies as a provisional tax and may be deductad f
the taxation on income due.

Where an lItalian resident Covered Bondholder isompany or similar commercial entity, or a
permanent establishment in Italy of a foreign conyped which the Covered Bonds are effectively
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connected, and the Covered Bonds are depositedanithuthorised intermediary, Interest from the
Covered Bonds will not be subject itmposta sostitutivaThey must, however, be included in the

relevant Covered Bondholder’s income tax return amedtherefore subject to general Italian corporate
taxation (and, in certain circumstances, dependmthe "status" of the Covered Bondholder, also to
IRAP (the regional tax on productive activities).

Under the current regime provided by Law Decree 3&d. of 25 September 2001 converted into law
with amendments by Law No. 410 of 23 November 20@ecree 351), as clarified by the Italian
Revenue Agency (Agenzia delle Entrate) through WdrcNo. 47/E of 8 August 2003 and Circular
No. 11/E of 28 March 2012, payments of interesenpums or other proceeds in respect of the
Covered Bonds made to Italian resident real egtatsstment funds established pursuant to Article 37
of Legislative Decree No. 58 of 24 February 1998amended and supplemented, and Article 14-bis
of Law No. 86 of 25 January 1994 and SICAFSocieta di investimento a capitale fissate subject
neither to imposta sostitutiva nor to any othepme tax in the hands of a real estate investmeiak fu

If the investor is resident in Italy and is an oeed or closed-ended investment fund or a SICAV
("Societa di investimento a capital variabile""Sdéieli investimento a capital variabilg“established

in Italy and either (i) the fund or SICAV or (iiheir manager is subject to the supervision of a
regulatory authority (the Fund"), and the relevant Covered Bonds are held by athoaised
intermediary, interest, premium and other incomerweed during the holding period on the Covered
Bonds will not be subject tionposta sostitutivabut must be included in the management resultiseof
Fund. The Fund will not be subject to taxation nahsresults but a substitute tax or withholdingdéx
26 per cent. will apply, in certain circumstancisdistributions made in favour of unitholders or
shareholders (theCbllective Investment Fund Tax).

For an interim period, in certain circumstanceg @ollective Investment Fund Tax may remain
applicable at a rate of 20 per cent. for incomewant as of 30 June 2014.

Where an ltalian resident Covered Bondholderspsrasion fund (subject to the regime provided for
by article 17 of the ltalian Legislative Decree N®2 of 5 December 2005) and the Covered Bonds
are deposited with an authorised intermediary,résterelating to the Covered Bonds and accrued
during the holding period will not be subjectitoposta sostitutivabut must be included in the result
of the relevant portfolio accrued at the end ofttheperiod, to be subject to an 11 per cent. gukest
tax (increased to 11.5 per cent. for fiscal yedr&2@ursuant to Law No. 89).

Pursuant to Decree No. 23®@nposta sostitutivas applied by banks, SIMs, fiduciary companies,
SGRs, stockbrokers and other entities identifiedabglecree of the Ministry of Finance (each an
"Intermediary ").

An Intermediary must (a) be resident in Italy orébpermanent establishment in Italy of a non-Italia
resident financial intermediary, and (b) interveimeany way, in the collection of interest or ireth
transfer of the Covered Bonds. For the purpos@efipplication of thémposta sostitutivaa transfer

of Covered Bonds includes any assignment or otberesther with or without consideration, which
results in a change of the ownership of the rele@amvered Bonds or in a change of the Intermediary
with which the Covered Bonds are deposited.

Where the Covered Bonds are not deposited witmtrmediary, themposta sostitutivas applied
and withheld by any ltalian financial intermedigrgying interest to a Covered Bondholders or, absent
that, by the Issuer.

Non-Italian resident Covered Bondholders

Where the Covered Bondholder is a non-Italian esgtidwithout a permanent establishment in Italy to
which the Covered Bonds are effectively conneaedexemption from thisnposta sostitutivapplies
provided that the non-Italian resident beneficigher is:
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(@) resident, for tax purposes, in a country whichvedldor a satisfactory exchange of information
with ltaly (the 'White List States") as listed (i) in the Italian Ministerial Decratated 4
September 1996, as amended from time to timej)agifrom the tax year in which the decree
pursuant to article 168-bis of Decree No. 917 feative, in the list of States allowing an
adequate exchange of information with the Italiax @authorities as per the decree issued to
implement Article 168-bis, paragraph 1 of Decree 87 (for the 5 years starting on the date
of publication of the Decree in the Official GaegtStates and territories that are not included
in the current black-lists set forth by Italian Niterial Decrees of 4 May 1999, 21 November
2001 and 23 January 2002 nor in the current wistesét forth by Italian Ministerial Decree of
4 September 1996 are deemed to be included inetivenmite-list); or

(b)  an international body or entity set up in accoréawith international agreements which have
entered into force in Italy; or

(c) aCentral Bank or an entity which manageter alia, the official reserves of a foreign State; or

(d) an "institutional investor", whether or not subjecttax, which is established in a country
which allows for a satisfactory exchange of infotima with Italy.

In order to ensure gross payment, non-ltalian estidCovered Bondholders without a permanent
establishment in Italy to which the Covered Bonds effectively connected must be the beneficial
owners of the payments of Interest and must:

(@) deposit, directly or indirectly, the Covered Borwith a resident bank or SIM or a permanent
establishment in Italy of a non-Italian residentlbar SIM or with a non-Italian resident entity
or company patrticipating in a centralised secwitrnagement system which is in contact, via
computer, with the Ministry of Economy and Finanaed

(b) file with the relevant depository, prior to or coamently with the deposit of the Covered
Bonds, a statement of the relevant Covered Bonéholghich remains valid until withdrawn
or revoked, in which the Covered Bondholder deslai® be eligible to benefit from the
applicable exemption fronmposta sostitutivaThis statement, which is not requested for
international bodies or entities set up in accocdanith international agreements which have
entered into force in Italy nor in the case of fgneCentral Banks or entities which manage,
inter alia, the official reserves of a foreign State, musnply with the requirements set forth
by Ministerial Decree of 12 December 2001.

Theimposta sostitutivavill be applicable at the rate of 26 per cent. j20 cent. on interest accrued up
to 30 June 2014) to Interest paid to Covered Bolugine who do not qualify for the exemption.

Covered Bondholders who are subject to the subsstitix might, nevertheless, be eligible for a total
or partial relief under an applicable tax treatywmen the Republic of Italy and the country of
residence of the relevant Covered Bondholder.

Payment made by an Italian resident guarantor

There is no authority directly on point regardihg ttalian tax regime of payments made by an halia
resident guarantor under the Guarantee. Accordirthigre can be no assurance that the Italian
revenue authorities will not assert an alternatireatment of such payments than that set forthirmere
or that the Italian court would not sustain suclalernative treatment.

With respect to payments on the Covered Bonds rteadertain Italian resident Covered Bondholders
by an Italian resident guarantor, in accordancé wite interpretation of Italian tax law, any paymen
of liabilities equal to interest and other proceé&dsn the Covered Bonds may be treated, in certain
circumstances, as a payment by the relevant Issubwill thus be subject to the tax regime describe
in the previous paragraphs of this section.
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In accordance with another interpretation, any sueyment made by the Italian resident Guarantor
may be subject to an advance or final withholdergdt a rate of 26 per cent. pursuant to Presienti
Decree No. 600 of 29 September 1973, as subseyuwmmended. In the case of payments to non-
Italian resident bondholders, double taxation tesaéntered into by Italy may apply allowing for a
lower (or, in certain cases, nil) rate of withholglitax.

Capital gains tax

Any gain obtained from the sale or redemption ef @overed Bonds would be treated as part of the
taxable income (and, in certain circumstances, rigipg on the "status" of the Covered Bondholder,
also as part of the net value of the productionR&P purposes) if realised by an Italian company,
similar commercial entity (including the Italianrpganent establishment of foreign entities to which
the Covered Bonds are connected) or Italian residdividuals engaged in an entrepreneurial agtivit
to which the Covered Bonds are connected.

Where an lItalian resident Covered Bondholder ismalividual not engaged in an entrepreneurial
activity to which the Covered Bonds are connecimuly capital gain realised by such Covered
Bondholder from the sale or redemption of the CegieBonds would be subject to an imposta
sostitutiva, levied at the rate of 26 per cent. §20 cent. on capital gains realised up to 30 20id).
The Covered Bondholders may set off any lossestiéin gains.

In respect of the application @hposta sostitutivataxpayers may opt for one of the three regimes
described below:

(@) Under the tax declaration regimedgime della dichiarazionewhich is the default regime for
Italian resident individuals not engaged in an emieneurial activity to which the Covered
Bonds are connected, theposta sostitutivaon capital gains will be chargeable, on a
cumulative basis, on all capital gains (net of amgurred capital loss) realised by the Italian
resident individual Covered Bondholders holding @@ered Bonds. In this instance, "capital
gains" means any capital gain not connected witler@nepreneurial activity pursuant to all
sales or redemptions of the Covered Bonds carrigddaring any given tax year. ltalian
resident individuals holding the Covered Bonds imotconnection with an entrepreneurial
activity must indicate the overall capital gaingsliged in any tax year, net of any relevant
incurred capital loss, in the annual tax return pag theimposta sostitutivaon such gains
together with any balance income tax due for suar.yCapital losses in excess of capital gains
may be carried forward against capital gains redlis any of the four succeeding tax years.
However, according to Law No. 89, capital lossedized up to June 30, 2014 may be offset
against capital gains realized after that date withfollowing limitations: (i) for an amount
equal to 48.08%, for capital losses realized upéoember 31, 2011; and (ii) for an amount
equal to 76.92%, for capital losses realized framuary 1, 2012 to June 30, 2014

(b)  As an alternative to the tax declaration regimedjdh resident individual Covered Bondholders
holding the Covered Bonds not in connection witteatrepreneurial activity may elect to pay
the imposta sostitutivaseparately on capital gains realised on eacha@atedemption of the
Covered Bonds (thesparmio amministrato regin)eSuch separate taxation of capital gains is
allowed subiject to:

0] the Covered Bonds being deposited with Italian bafsdMs or certain authorised
financial intermediaries; and

(ii) an express election for thésparmio amministratoregime being timely made in
writing by the relevant Covered Bondholder.

The depository must account for tingposta sostitutivan respect of capital gains realised on each sale
or redemption of the Covered Bonds (as well agépect of capital gains realised upon the revagatio

of its mandate), net of any incurred capital IG8%e depository must also pay the relevant amount to
the Italian tax authorities on behalf of the taxgraydeducting a corresponding amount from the
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proceeds to be credited to the Covered Bondholdersising funds provided by the Covered
Bondholders for this purpose. Under thgparmio amministrato regimeany possible capital loss
resulting from a sale or redemption or certain othensfer of the Covered Bonds may be deducted
from capital gains subsequently realized, withia s$ame securities management, in the same tax year
or in the following tax years up to the fourth. Hower, according to Law No. 89, capital losses
realized up to June 30, 2014 may be offset agaagital gains realized after that date with the
following limitations: (i) for an amount equal t@49€8%, for capital losses realized up to December
31, 2011; and (ii) for an amount equal to 76.9286,clapital losses realized from January 1, 2012 to
June 30, 2014. Under thisparmio amministratoegime, the Covered Bondholders are not requoed t
declare the capital gains in the annual tax return.

In the 'risparmio gestitd regime, any capital gains realised by Italiaridest individuals holding the
Covered Bonds not in connection with an entrepreakactivity who have entrusted the management
of their financial assets (including the Covered@&s) to an authorised intermediary, will be incldide
in the computation of the annual increase in valune managed assets accrued, even if not realised
at year end, subject to a 26 per cent. substiaxe,tto be paid by the managing authorised
intermediary. Any depreciation of the managed asaetrued at the year end may be carried forward
against increase in value of the managed assetseacin any of the four succeeding tax years.
Pursuant to LawNo. 89, depreciations of the managsttts may be carried forward to be offset
against any subsequent increase in value accruefdladuly 2014 for an overall amount of: (i) 48.08
per cent. of the relevant depreciations in valggstered before 1 January 2012; (ii) 76.92 per.cat
the depreciations in value registered from 1 Jang@ai2 to 30 June 2014. The Covered Bondholders
are not required to declare the capital gainssedlin the annual tax return.

Any capital gains realised by a Covered Bondholdeo is a Fund will neither be subject to imposta
sostitutiva on capital gains, nor to any other meotax in the hands of the relevant Covered
Bondholders; the Collective Investment Fund Tax b levied on proceeds distributed by the Fund
or received by certain categories of unitholdersrugdemption or disposal of the units.

Italian real estate funds created under ArticleoBRalian Legislative Decree No. 58 of 24 February
1998 and Article 14 bis of Italian Law No. 86 of 2&nhuary 1994, and SICAFs are not subject to any
substitute tax at the fund level nor to any otheoime tax in the hands of the fund or SICAF.

Any capital gains realised by a Covered Bondholdko is an Italian pension fund (subject to the
regime provided for by article 17 of the ltaliandigative Decree No. 252 of 5 December 2005) will
be included in the result of the relevant portf@cxrrued at the end of the tax period, to be stbpec
an 11 per cent. substitute tax (increased to 1dr®ent. for fiscal year 2014, pursuant to Law 88).

Capital gains realised by non-Italian resident CedeBondholders without a permanent establishment
in Italy to which the Covered Bonds are effectivebnnected, from the sale or redemption of Covered
Bonds traded on regulated markets are not sulpettteimposta sostitutivaThe exemption applies
provided that the non-Italian resident Covered Bahders file in due course with the authorised
financial intermediary an appropriate affidaviaufocertificaziong stating that the Covered
Bondholder is not resident in Italy for tax purpgse

Capital gains realised by non-ltalian resident Cede Bondholders, without a permanent
establishment in Italy to which the Covered Bonde effectively connected, from the sale or
redemption of Covered Bonds issued by an Italisidest issuer not traded on regulated markets are
not subject to thamposta sostitutivgprovided that the effective beneficiary is:

(@) resident in a country which allows for a satisfagtexchange of information with Italy (i.e. a
country included in the list of States, as perdberee referred to in Article 168-bis, paragraph
1 of Decree No. 917, allowing for an adequate emgheof information with the Italian tax
Authorities);

(b)  an international entity or body set up in accor@awith international agreements which have
entered into force in Italy;
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(c) aCentral Bank or an entity which manages, intier; e official reserves of a foreign State; or

(d) an "institutional investor", whether or not subjecttax, which is established in a country
which allows for a satisfactory exchange of infotioa with Italy (i.e. a country allowing for a
satisfactory exchange of information with the Halitax authorities according to the legislative
provisions mentioned above).

If none of the conditions above is met, capitalngarealised by non-ltalian resident Covered
Bondholders, without a permanent establishmentaily to which the Covered Bonds are effectively
connected, from the sale or redemption of CoverendB issued by an Italian resident issuer and not
traded on regulated markets are subject tartiposta sostitutivat the current rate of 26 per cent..
However, Covered Bondholders may benefit from apliegble tax treaty with Italy providing that
capital gains realised upon the sale or redempifaine Covered Bonds are to be taxed only in the
resident tax country of the recipient.

Inheritance and gift taxes

Transfers of any valuable asset (including shatesiered Bonds or other securities) as a result of
death or donation are taxed as follows:

(@) transfers in favour of spouses and direct descésdandirect ancestors are subject to an
inheritance and gift tax applied at a rate of 4 gamt. on the value of the inheritance or gift
exceeding, for each beneficiary, Euro 1,000,000;

(b) transfers in favour of relatives to the fourth dmgor relatives-in-law to the third degree are
subject to an inheritance and gift tax at a raté pér cent. on the entire value of the inheritance
or the gift. Transfers in favour of brothers/sistare subject to the 6 per cent. inheritance and
gift tax on the value of the inheritance or gifttegding, for each beneficiary, Euro 100,000;
and

(c) any other transfer is, in principle, subject tarmeritance and gift tax applied at a rate of 8 per
cent. on the entire value of the inheritance dr. gif

If the transfer is made in favour of persons widvese disabilities, the tax is levied at the rate
mentioned above in (a), (b) and (c) on the valumeding, for each beneficiary, Euro 1,500,000.

Transfer tax

Contracts relating to the transfer of securities subject to a Euro 200.00 registration tax a®vest
() public deeds and notarised deeds are subjenttalatory registration; (ii) private deeds argesttb
to registration only in the case of voluntary rémgiton.

Stamp Duty

Pursuant to Article 13 of the tariff attached tce$tdential Decree No. 642 of 26 October 1972
(“Decree No. 642, a proportional stamp duty applies on an anrbgsis to any periodic reporting
communications which may be sent by a financiarinediary to a Covered Bondholder in respect of
any Covered Bonds which may be deposited with $ineimcial intermediary. The stamp duty applies
at a rate of 0.20 per cent.; this stamp duty ierd@ned on the basis of the market value or — if no
market value figure is available — the nominal eabn redemption amount of the Covered Bonds held.
The stamp duty cannot exceed € 14,000.00 if theefaavBondholder is not an individual.

The statement is deemed to be sent at least on@ara even for instruments for which is not
mandatory nor the deposit nor the release norriddéinth of the statement. In case of reporting qusi
less than 12 months, the stamp duty is payablepyo-eata basis.

Based on the wording of the law and the implementiecree issued by the Italian Ministry of
Finance on 24 May 2012, the stamp duty appliemtoiavestor who is a client - regardless of the
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fiscal residence of the investor - (as definedhia tegulations issued by the Bank of Italy on 9
February 2011) of an entity that exercises in amgnfa banking, financial or insurance activity virith
the Italian territory.

Wealth Tax on securities deposited abroad

According to the provisions set forth by Law No.42df 22 December 2011, as amended and
supplemented, Italian resident individuals holdihg Covered Bonds outside the Italian territory are
required to pay an additional tax at a rate of @@0cent. In this case the above mentioned stanyp d
provided for by Article 13 of the tariff attachealDecree No. 642 does not apply.

This tax is calculated on the market value of tlwaZed Bonds at the end of the relevant year ér — i
no market value is available — the nominal valugherredemption value of such financial assets held
outside the lItalian territory. Taxpayers are estitto an Italian tax credit equivalent to the antafn
wealth taxes paid in the State where the finaragakts are held (up to an amount equal to tharitali
wealth tax due).

Financial assets held abroad are excluded frorsdbpe of the wealth tax if they are administered by
Italian financial intermediaries pursuant to an adstration agreement. In this case, the above
mentioned stamp duty provided for by Article 13w tariff attached to Decree No. 642 does apply.

Tax Monitoring

According to the Law Decree No. 167 of 28 June 1@88@verted with amendments into Law No. 227
of 4 August 1990, as amended from time to time,viddals, non-profit entities and certain
partnerships qocieta semplicior similar partnerships in accordance with Arti@leof Presidential
Decree No. 917 of 22 December 1986) resident Iy fta tax purposes, under certain conditions, are
required to report for tax monitoring purposesheit yearly income tax the amount of investments
(including the Covered Bonds) directly or indirgdtleld abroad.

The requirement applies also where the personsealiming not the direct holder of the financial
instruments, are the actual owner of the instrument

Furthermore, the above reporting requirement isreqtired to comply with respect to: (i) Covered

Bonds deposited for management with qualifieddtafiinancial intermediaries; (ii) contracts entered
into through the intervention of qualified Italiinancial intermediaries, upon condition that tteeris

of income derived from the Covered Bonds have lsdnect to tax by the same intermediaries; or
(iii) if the foreign investments are only compodsddeposits and/or bank accounts and their aggregat
value does not exceed a €10,000 threshold throughewyear.

EU Savings Directive

Under EU Savings Directive, each Member State eired to provide to the tax authorities of

another Member State details of payments of intenesther similar income paid by a paying agent
(within the meaning of the EU Savings Directive)Xhin its jurisdiction to, or collected by such a

paying agent for an individual resident or certhmited types of entity established in that other
Member State; however, for a transitional periodstiia and Luxembourg are instead required to
operate a withholding system with the rate of witklimg currently at 35 per cent unless during this
transitional period they elect to abolish the witliing system in favour of automatic information

exchange under the Directive. In April 2013, thexémbourg Government announced its intention to
abolish the withholding system with effect from &andary 2015, in favour of this automatic

information exchange

In any case, the transitional period is to termgénat the end of the first full tax year following
agreement by certain non-EU countries to the exgdaih information relating to such payments
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A number of non-EU countries, including Switzerlaamd certain dependent or associated territories
of certain Member States, have agreed to adoptasimieasures (either provision of information or
transitional withholding) in relation to paymentade by a paying agent within its jurisdiction to, o
collected by such a paying agent for an individealdent or certain limited types of entity estsinéid

in a Member State. In addition, the Member Staimgehentered into provision of information or
transitional withholding arrangements with certahthose dependent or associated territories in
relation to payments made by a paying agent in enbég State to, or collected by such a paying agent
for an individual resident or certain limited typefsentity established in one of those territories.

The Council of the European Union formally adopge@ouncil Directive amending the Directive on
24 March 2014 (the Amending Directive”). The Amending Directive broadens the scope ef th
requirements described above. Member States hatik lJudanuary 2016 to adopt the national
legislation necessary to comply with the AmendingeEtive. The changes made under the Amending
Directive extends the scope of the Directive tormpagts made to, or collected for, certain other
entities and legal arrangements. They also broakendefinition of "interest payment" to cover
income that is equivalent to interest.

Implementation in Italy of the Savings Directive

Italy has implemented the Savings Directive throlglgislative Decree No. 84 of 18 April 2005
(“Decree No. 8%). Under Decree No. 84, subject to a number ofdrtgmt conditions being met, for
interest paid from 1 July 2005 to individuals whighalify as beneficial owners of the interest
payment and are resident for tax purposes in andffeenber State, Italian qualified paying agents
shall report to the Italian Tax Authorities detadfsthe relevant payments and personal information
the individual beneficial owner and shall not apghe withholding tax. Such information is
transmitted by the Italian Tax Authorities to thempetent foreign tax Authorities of the State of
residence of the beneficial owner.

Either payments of interest on the covered bondberealisation of the accrued interest through th
sale of the covered bonds would constitute "paymehinterest” under article 6 of the directive and
as far as ltaly is concerned, article 2 of Decrée/cordingly, such payments of interest arising o
of the covered bonds would fall within the scopehef directive.
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SUBSCRIPTION AND SALE

Covered Bonds may be sold from time to time byl#seier to any one or more of the Dealers. The
arrangements under which Covered Bonds may from tintime be agreed to be sold by the Issuer to,
and purchased by, Dealers are set out in the Rrogea Agreement. Under the Programme
Agreement, the Issuer and the Dealer(s) have aghe¢@ny Covered Bonds of any Series which may
from time to time be agreed between the IssueranydDealer(s) to be issued by the Issuer and
subscribed for by such Dealer(s) shall be issuebsascribed for on the basis of, and in reliance
upon, the representations, warranties, undertalangsindemnities made or given or provided to be
made or given pursuant to the terms of the Progmmgreement. Any such agreement wititer
alia, make provision for the terms and conditions @ thlevant Covered Bonds, the price at which
such Covered Bonds will be purchased by the Deaderd the commissions or other agreed
deductibles (if any) payable or allowable by thsuks in respect of such purchase. The Programme
Agreement makes provision for the resignation onteation of appointment of existing Dealers and
for the appointment of additional or other Dealeiteer generally in respect of the Programme or in
relation to a particular Tranche of Covered Bonds.

Public Offer Selling Restriction under the Prospeats Directive

In relation to each Member State of the Europeaon&mic Area which has implemented the
Prospectus Directive (each, Rélevant Member State’), each Dealer has represented and agreed,
and each further Dealer appointed under the Prageamiill be required to represent and agree, that
with effect from and including the date on whicle tRrospectus Directive is implemented in that
Relevant Member State (th&é&levant Implementation Date”) it has not made and will not make an
offer of Covered Bonds which are the subject of difiering contemplated by the Prospectus as
completed by the Final Terms in relation theretahi® public in that Relevant Member State except
that it may, with effect from and including the Beéhnt Implementation Date, make an offer of such
Covered Bonds to the public in that Relevant Men8iate:

(@) at any time to any legal entity which is a quatifiewestor as defined in the Prospectus
Directive;

(b) at any time to fewer than 100 or, if the Relevargniber State has implemented the relevant
provision of the 2010 Amending Directive, 150, matwr legal persons (other than qualified
investors as defined in the Prospectus Directiubjest to obtaining the prior consent of the
relevant Dealer or Dealers nominated by the Iskreany such offer; or

(c) atanytime in any other circumstances falling witArticle 3(2) of the Prospectus Directive,

provided that no such offer of Covered Bonds refiito in (a) to (c) above shall require the Issrer
any Dealer to publish a prospectus pursuant tcclar® of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospebitective.

For the purposes of this provision, (i) the expassan "offer of Covered Bonds to the public” in
relation to any Covered Bonds in any Relevant Mangiate means the communication in any form
and by any means of sufficient information on teeris of the offer and the Covered Bonds to be
offered so as to enable an investor to decide tohase or subscribe the Covered Bonds, as the same
may be varied in that Member State by any measupeimenting the Prospectus Directive in that
Member State, (i) the expressidProspectus Directive means Directive 2003/71/EU (and the
amendments thereto, including the 2010 Amendingeddve), and includes any relevant
implementing measure in the Relevant Member State, (iii) the expression2010 Amending
Directive” means the Directive 2010/73/EC.

United States of America

The Covered Bonds have not been and will not bistergd under the U.S. Securities Act of 1933, as

amended (theSecurities Act”) and may not be offered or sold within the Unigtdtes of America or

to, or for the account or benefit of, U.S. persemsept in certain transactions exempt from the

registration requirements of the Securities Actni®used in this paragraph have the meanings given
to them by Regulation S under the Securities Act.
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Each Dealer has represented and agreed, and etwdr fDealer appointed under the Programme will
be required to represent and agree, that, it willaffer, sell or deliver Covered Bonds, (a) ast ér
their distribution at any time or (b) otherwise iu40 days after the completion of the distributias
determined and certified by the relevant Dealerirorgase of an issue of the Covered Bonds on a
syndicated basis, the relevant lead manager, o€allered Bonds of the Tranche of which such
Covered Bonds are a part within the United Stafe&neerica or to, or for the account or benefit of,
U.S. persons. Each Dealer has further agreed ardfedher Dealer appointed under the Programme
will be required to agree, that it will send to ledgealer to which it sells Covered Bonds during the
distribution compliance period a confirmation ohet notice setting forth the restrictions on offers
and sales of the Covered Bonds within the UnitedeStof America or to, or for the account or benefi
of, U.S. persons. Terms used in this paragraph tievemeanings given to them by Regulation S under
the Securities Act.

Until 40 days after the commencement of the offgphany Series of Covered Bonds an offer or sale
of such Covered Bonds within the United States ohefica by any Dealer (whether or not
participating in the offering) may violate the rstgation requirements of the Securities Act if such
offer or sale is made otherwise that in accordavite an available exemption from registration under
the Securities Act.

Japan

The Covered Bonds have not been and will not bestexgd under the Financial Instruments and
Exchange Act of Japan (Act No. 25 of 1948, as améndhe FIEA") and each Dealer has
represented and agreed, and each further Dealemapd under the Programme will be required to
represent and agree, that it will not offer or sely Covered Bonds, directly or indirectly, in Jajma

to, or for the benefit of, resident of Japan (afndd under Item 5, Paragraph 1, Article 6 of the
Foreign Exchange and Foreign Trade Act (Act No. 828949, as amended)), or to others for re-
offering or resale, directly or indirectly in Japanto, or for the benefit of, a resident of Japanept
pursuant to an exemption from the registration iregquents of, and otherwise in compliance with, the
FIEA and any other applicable laws, regulations mmisterial guidelines of Japan.

The United Kingdom

Each Dealer has represented and agreed, and etuedr fDealer appointed under the Programme will
be required to represent and agree that:

(@) it has only communicated or caused to be conwated and will only communicate or cause to
be communicated any invitation or inducement toagegin investment activity (within the
meaning of section 21 of the FSMA) received byitonnection with the issue or sale of any
Covered Bonds in circumstances in which sectiorldf the FSMA does not apply to the
Issuer or the Covered Bonds Guarantor, as thercagde; and

(b) it has complied and will comply with all applicabpeovisions of the FSMA with respect to
anything done by it in relation to any Covered B®imd from or otherwise involving the United
Kingdom.

France

Each Dealer has represented and agreed, and etedr fDealer appointed under the Programme will
be required to represent and agree, that it hasffesed or sold and will not offer or sell, dirgcor
indirectly, Covered Bonds to the public in Franmed it has not distributed or caused to be didteitbu
and will not distribute or cause to be distributedhe public in France, the Prospectus, the rekeva
Final Terms or any other offering material relatiogthe Covered Bonds and that such offers, sales
and distributions have been and will be made imégaonly to qualified investorsniestisseurs
qgualifiéy, other than individuals, all as defined in, andatcordance with, articles L.411-1, L.411-2,
D.411-1, L.533-16 and L.533-20 of the French Coamétaire et financier
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The Republic of Ireland

Each Dealer has represented and agreed, and etwdr fDealer appointed under the Programme will
be required to represent and agree, that:

(@)

(b)

(€)

(d)

(e)

(f)

it has not offered or sold and will not offer ofl sy Covered Bonds except in conformity with
the provisions of the Prospectus Directive and, rertepplicable, implementing measures in
Ireland and the provisions of the Companies Act§31® 2012 of Ireland and every other
enactment that is to be read together with anhadge Acts;

in respect of Covered Bonds issued by UBI Bancakwhie not listed on a stock exchange and
which do not mature within two years its actionaimy jurisdiction will comply with the then
applicable laws and regulations of that jurisdictiét will not knowingly offer to sell such
Covered Bonds to an Irish resident, or to persamsse usual place of abode is Ireland, and that
it will not knowingly distribute or cause to be gibuted in Ireland any offering material in
connection with such Covered Bonds. In additiochs@overed Bonds must be cleared through
Euroclear, Clearstream, Luxembourg, or Depositorysi® Company (or any other clearing
system recognised for this purpose by the Revermmn@ssioners) and have a minimum
denomination of €500,000 or its equivalent at thge f issuance;

in respect of Covered Bonds issued by UBI Bancawhre not listed on a stock exchange and
which mature within two years, such Covered Bondstninave a minimum denomination of
€500,000 or US$500,000 or, in the case of CovermutiBvhich are denominated in a currency
other than euro or US dollars, the equivalent at tither currency of €500,000 (such amount to
be determined by reference to the relevant raexcdfiange at the date of first publication of this
Programme). In addition, such Covered Bonds musidmred through Euroclear, Clearstream,
Luxembourg or Depository Trust Company (or any pttiearing system recognised for this
purpose by the Revenue Commissioners);

it has only issued or passed on, and will onlyessupass on, any document received by it in
connection with the issue of Covered Bonds to perseho are persons to whom the document
may otherwise lawfully be issued or passed on;

it has complied and will comply with all applicalyeovisions of the European Communities
(Markets in Financial Instruments) Regulations 20®i2 Nos. 1 to 3) of Ireland, as amended,
with respect to anything done by it in relation ttee Covered Bonds or operating in, or
otherwise involving, Ireland is acting under andhim the terms of an authorisation to do so for
the purposes of Directive 2004/39/EU of the EuropParliament and of the Council of the
European Union of 21 April 2004 and it has compligth any applicable codes of conduct or
practice made pursuant to implementing measuressipect of the foregoing Directive in any
relevant jurisdiction; and

It has not offered or sold or will not offer or lsehy Covered Bonds other than in compliance
with the provisions of the Market Abuse (Direct@03/6/EC) Regulations 2005 (as amended)
and any rules issued under section 34 of the lfishestment Funds, Companies and
Miscellaneous Provisions Act 2005 by the CentrailBaf Ireland.

Germany

Each Dealer has represented and agreed, and etwdr fDealer appointed under the Programme will
be required to represent and agree, that it singjl affer Covered Bonds in the Federal Republic of
Germany in compliance with the provisions of the ri@@n Securities Prospectus Act
(Wertpapierprospektgesétand any other laws applicable in the Federal Bipof Germany.

Republic of Italy
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The offering of Covered Bonds has not been regdt@ursuant to Italian securities legislation and,
accordingly, no Covered Bonds may be offered, soldelivered, nor may copies of the Prospectus or
of any other document relating to any Covered Bdreldistributed in the Republic of Italy, except:

(@) to qualified investorsirvestitori qualificat), as defined pursuant to Article 100 of the
Legislative Decree No. 58 of 24th February, 1998,amended (theFinancial Law”) and
Article 34+er, first paragraph, letter b, of CONSOB Regulatiom. 1971 of 14 May 1999(as
amended from time to time)Regulation No. 11977); or

(b) in any other circumstances which are exempteoh the rules on public offerings pursuant to
Article 100 of the Financial Law and Article 3dr of Regulation No. 11971.

Any offer, sale or delivery of the Covered Bondsdistribution of copies of this Prospectus or any
other document relating to the Covered Bonds irRépublic of Italy under (a) or (b) above must be:

(@) made by an investment firm, bank or finanaiimediary permitted to conduct such activities
in the Republic of Italy in accordance with the d&inial Law, CONSOB Regulation No. 16190
and Legislative Decree No. 385 of 1st Septembeéd3,18s amended (th&anking Law”);

(b) in compliance with Article 129 of the Bankingaly, as amended, and the implementing
guidelines of the Bank of Italy, as amended frametito time; and

(c) in compliance with any other applicable lawsd aegulations or requirement imposed by
CONSOB or any other Italian authority.
General

Each Dealer has represented, warranted and agneedt thas complied and will comply with all
applicable laws and regulations in each countrjuosdiction in or from which it purchases, offers,
sells or delivers Covered Bonds or possessesjhditts or publishes this Prospectus or any Final
Terms or any related offering material, in all saaeits own expense. Other persons into whoseshand
this Prospectus or any Final Terms comes are mdjbly the Issuer and the Dealers to comply with all
applicable laws and regulations in each countrjudsdiction in or from which they purchase, offer,
sell or deliver Covered Bonds or possess, disgilontpublish this Prospectus or any Final Terms or
any related offering material, in all cases atrtb@ain expense.

The Programme Agreement provides that the Dealwal sot be bound by any of the restrictions

relating to any specific jurisdiction (set out abpto the extent that such restrictions shall, essalt

of change(s) or change(s) in official interpretati@fter the date hereof, of applicable laws and
regulations, no longer be applicable but withowjytice to the obligations of the Dealers described
in the paragraph heade@é&neral above.

Selling restrictions may be supplemented or modifigth the agreement of the Issuer. Any such
supplement or modification may be set out in a Brppnt to this Prospectus.
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GENERAL INFORMATION
Listing and Admission to Trading

This Prospectus has been approved as a base prsspssted in compliance with the Prospectus
Directive by the Central Bank, as competent authani Ireland under the Prospectus Directive. The
Central Bank only approves this Prospectus as ngeéte requirements imposed under the irish and
Eu law pursuant to the Prospectus Directive. Agpiom has been made to the Irish Stock Exchange
for the Covered Bonds other than Covered Bondedssuregistered form and the N Covered Bonds)
issued under the Programme during the period ahaBths from the date of this Prospectus to be
admitted to the Official List and trading on itguated market.

However, Covered Bonds may be issued pursuantegd”tbgramme which will be unlisted or be
admitted to listing, trading and/or quotation byclswther competent authority, stock exchange or
guotation system as the Issuer and the relevanefgamay agree. Such Coverd Bonds are not part
of this Prospectus and neither the Central Bank ther Irish Stock Exchange has approved or
reviewed information contained in this Prospectusannection with such Coverd Bonds.

The Central Bank may, at the request of the Issgar to the competent authority of another Member
State of the European Economic Area: (i) a copyhad Prospectus; (i) a certificate of approval
attesting that this Prospectus has been drawn apaordance with the Prospectus Directive; ang (iii
if so required by the competent authority of suclkeniber State, a translation into the official
language(s) of such Member State of a summaryi®Pifospectus.

Authorisations

The update of the Programme has been duly autdobge resolution of the management board of
the Issuer dated 28 January 2014 and a resolutitvedoard of directors of the Guarantor dated 25
June 2014 and the giving of the Covered Bond Gueealnas been duly authorised by the resolutions
of the board of directors of the Guarantor dated@te 2008 and 21 July 2008.

Legal and Arbitration

There are no governmental, legal or arbitratiorceealings, (including any such proceedings which
are pending or threatened, of which the IssueherGuarantor is aware), which may have, or have
had during the 12-months prior to the date of tiespectus, a significant effect on the financial
position or profitability of the Issuer and/or Bsibsidiaries or the Guarantor.

Trend Information

Since 31December 2013, there has been no material advhes®e in the prospects of UBI Banca
and the UBI Banca Group.

Since 31 December 2013, there has been no madxiatse change in the prospects of the Guarantor.
No Significant Change

There has been no significant change in the firgmi trading position of UBI Banca and the UBI
Banca Group since 31 March 2014.

Since 31 December 2013, there has been no sigmifideange in the financial or trading position of
the Guarantor.

Minimum Denomination

Where Covered Bonds issued under the Programmedmngted to trading on a regulated market
within the European Economic Area or offered to public in a Member State of the European
Economic Area in circumstances which require thielipation of a prospectus under the Prospectus
Directive, such Covered Bonds will not have a deimation of less than Euro 100,000 (or, where the
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Covered Bonds are issued in a currency other thawo, Bhe equivalent amount in such other
currency).

Documents on Display

So long as Covered Bonds are capable of beingdssoder the Programme, physical or electronic
copies of the following documents will, when pubbsl, be available (in English translation, where
necessary) free of charge during usual business lowuany weekday (Saturdays, Sundays and public
holidays excepted) for inspection at the registeffide of the Issuer:

(@) the By-laws of the Issuer and the constitutive deents of the Guarantor;

(b) the consolidated audited financial statements eflsuer as at and for the years ended 31
December 2012 and 2013;

(c) the unaudited consolidated financial statementtheflssuer as at and for the three months
ended 31 March 2014;

(d) the non-consolidated audited financial statemehtBeoGuarantor as at and for the years ended
31 December 2012 and 31 December 2013;

(e) the most recently published audited annual findrst&ements of the Issuer and the Guarantor
and the most recently published unaudited intenraricial statements (if any) of the Issuer;

() a copy of this Prospectus;

(g) any future offering circulars, prospectuses, infation memoranda and supplements to this
Prospectus including Final Terms and any other ahecus incorporated herein or therein by
reference; and

(h)  each of the Transaction Documents.
Auditors

Deloitte & Touche S.p.A. are the auditors of UBInBa for the period 2012 to 2020, pursuant to
article 13, first paragraph and 17, first paragraghLeqgislative Decree No. 39 of 2010. Deloitte &

Touche S.p.A., with registered office in Milan, Viartona No. 25, are registered the Register of
Certified Auditors held by the Ministery for Econgrand Finance pursuant to Legislative Decree No.
39 of 27 January 2010 and the Ministerial Decree Ntb of 20 June 2012 and in the Register of
Accountancy AuditorsRegistro dei Revisori ContabiliDeloitte & Touche S.p.A. is also member of

Assirevi, the Italian association of auditing firms

Deloitte & Touche S.p.A. has audited and renderaqualified audit reports on the consolidated
financial statements of the Issuer for the yeaedrRll December 2013.

Deloitte & Touche S.p.A. are the auditors of theamtor for the period 31 December 2011 - 31
December 2013 and are registered in Register ofifi@dr Auditors held by the Ministery for
Economy and Finance pursuant to Legislative Debl@e39 of 27 January 2010 and the Ministerial
Decree No. 145 of 20 June 2012 and in the Regi$tAccountancy Auditors Registro dei Revisori
Contabili*), in compliance with the provisions of Decree N8 of 27 January 1992. Deloitte &
Touche S.p.A. is also a member of Assirevi.

Deloitte & Touche S.p.A. has audited and rendereglalified audit report on the financial statements
of the Guarantor for the year ended 31 Decembe2 a0dl 2013.
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Post-issuance Information

Unless otherwise required by any applicable lawsegulations, the Issuer does not intend to provide
any post-issuance information.

Material Contracts

Save as disclosed in this Prospectus, neithessthet nor any of its subsidiaries nor the Guarawder
entered into any contracts in the last two yeatside the ordinary course of business that hava bee
or may be reasonably expected to be material to &iglity to meet their obligations to Covered
Bondholders.

Clearing of the Covered Bonds

The Covered Bonds issued in dematerialised forne Hmen accepted for clearance through Monte
Titoli, Euroclear and Clearstream, Luxembourg. Bppropriate common code and the International
Securities Identification Number in relation to fevered Bonds of each Tranche will be specified in
the relevant Final Terms. The relevant Final Teshall specify any other clearing system for the
Covered Bonds issued in dematerialised form ad bBhaé accepted the relevant Covered Bonds for
clearance together with any further appropriate.
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GLOSSARY

"Accounts' means, collectively, the Italian Accounts and Hrglish Accounts and any other account
opened from time to time in connection with thedgPamme.

"Adjusted Outstanding Principal Balanceé' has the meaning ascribed to such term in thdosect
named Credit Structuré above.

"Agents' means each of the Italian Account Bank, the Qatmn Agent, the Principal Paying Agent,
the Registered Paying Agent, the Registrar, thelieing\ccount Bank, the Cash Manager and the
Guarantor Corporate Servicer.

"Amortisation Test" has the meaning ascribed to such term in theoseoamed "Credit Structure"
above.

"Amortisation Test Aggregate Loan Amount has the meaning ascribed to such term in theosect
named Credit Structuré above.

"Amortisation Test Outstanding Principal Balanceé' has the meaning ascribed to such term in the
Section namedCredit Structuré above.

"Arranger" means Barclays Bank PLC.

"Article 74 Event' has the meaning ascribed to such term in thei®ecamed Overview of the
Programme — The Guarantor and the Covered Bond &uaé.

"Article 74 Event Cure Notice' has the meaning ascribed to such term in theidectamed
"Overview of the Programme — The Guarantor and thee@d Bond Guarantée

"Asset Backed Securitigésmeans, pursuant to article 2, sub-paragraph Deafree 310 the asset
backed securities for which a risk weight not exiieg 20% is applicable in accordance with the Bank
of Italy's prudential regulations for banks — startised approach —provided that(a) such asset
backed securities comply with the requirements diidn in Directives 2006/48/EC and 1006/49/EC
in respect of asset backed securities in coveredd)db) were originated by a member of the same
consolidated group of which the Issuer is also enlrex or by an entity affiliated to same centralyod
to which the Issuer is also affiliated; and (c) ased as a technical tool to transfer mortgages or
guaranteed real-estate loans from the originatmgyeto the Portfolio, and (d) at least 95% of the
relevant securitised assets are::

0] Residential Mortgage Loans;
(i) Commercial Mortgage Loans;
(i)  Public Entity Receivables or Public Entity Secesti

"Asset Monitor* means Mazars S.p.A., acting in its capacity asetasnonitor pursuant to the
engagement letter entered into with the Issuer roabout 30 July 2008 and the Asset Monitoring
Agreement.

"Asset Monitoring Agreement means the asset monitoring agreement enteredomtor about 30
July 2008 betweernter alios the Asset Monitor and the Issuer.

"Asset Monitor Report’ means the report to be prepared and deliveretthéyAsset Monitor to the
Guarantor, the Calculation Agent, the Represertativthe Covered Bondholders and the Issuer in
accordance with the Asset Monitoring Agreement.

"Asset Percentagéhas the meaning ascribed to such term in théoseaamed Credit Structuré
above.
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"Asset Swap Agreementsmeans the swap agreements entered on or aboltTeaosfer Date
between the Guarantor and an Asset Swap Provider..

"Asset Swap Providet means any entity acting as asset swap providédrgdsuarantor pursuant to
an Asset Swap Agreement..

"Availability Period" means, for the purposes of each Subordinated lAzgeement, the period
starting on date of the signing of the relevantagrent and ending on the date on which all Sefies o
Covered Bonds issued in the context of the Progmrhave been cancelled or redeemed in full in
accordance with the respective Final Terms.

"Bank of Italy Regulations' means the supervisory instructions of the BanWtaly relating to
covered bondsbbligazioni Bancarie Garantijeunder Part Ill, Chapter 3, of Circular No. 283eih
17 December 2013 containing tHeiSposizioni di vigilanza per le banche

"Bankruptcy Law" means Royal Decree No. 267 of 16 March 1942.
"Base Interest means 0.001 per cent. per annum.

"BdB" means Banco di Brescia S.p.A., a bank with sbkreholder incorporated under the laws of
Italy with its registered office at Corso Martirelth Liberta, 13, Brescia, fiscal code and enrolnien
the companies register of Brescia No. 03480180&nmlled under No. 3500.6 with the register of
banks held by the Bank of Italy in accordance watticle 13 of the Consolidated Banking Act and
part of the UBI Group.

"BdB Portfolios" means the portfolios transferred by BdB to theaaator pursuant to the relevant
Master Loans Purchase Agreement.

"BPA" means Banca Popolare di Ancona S.p.A., a sopietaazioni incorporated under the laws of
the Republic of Italy, having its registered offiaeVia Don A. Battistoni, 4, 60035 Jesi (AN), ltal
fiscal code and enrolment with the companies regisf Ancona number 00078240421, enrolled
under number 301 with the register of banks heldheyBank of Italy pursuant to article 13 of the
Consolidated Banking Act and part of the UBI Group.

"BPA Portfolios" means the portfolios transferred by BPB to theu@uator pursuant to the relevant
Master Loans Purchase Agreement.

"BPB" means Banca Popolare di Bergamo S.p.A., a sop@tazioni incorporated under the laws of
the Republic of Italy, having its registered off@ePiazza Vittorio Veneto, 8, 24122, Bergamoyltal
fiscal code and enrolment with the companies regist Bergamo, number 03034840169, enrolled
under number 5561 with the register of banks hgldhk Bank of Italy pursuant to article 13 of the
Consolidated Banking Act and part of the UBI Group.

"BPB Portfolios" means the portfolios transferred by BPB to thex@utor pursuant to the relevant
Master Loans Purchase Agreement.

"BPCI" Banca Popolare Commercio e Industria S.p.A., @e$d per azioni incorporated under the
laws of the Republic of Italy, having its registgreffice at Via della Moscova 33, 20121 Milano,
Italy, fiscal code and enrolment with the compamegister of Milan number 03910420961, enrolled
under number 5560 with the register of banks hgldhle Bank of Italy pursuant to article 13 of the
Consolidated Banking Act and part of the UBI Group.

"BPCI Portfolios" means the portfolios transferred by BPCI to theafantor pursuant to the relevant
Master Loans Purchase Agreement.

"BRE" means Banca Regionale Europea S.p.A., a bankgocated under the laws of the Republic of
Italy, with its registered office at Via Roma, 1Guneo, ltaly, fiscal code and enrolment in the
companies register of Cuneo No. 01127760047, exgidtunder No. 6906.2 with the register of banks
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held by the Bank of Italy pursuant to article 13tteé Consolidated Banking Act and part of the UBI
Group.

"BRE Portfolios" means the portfolios transferred by BRE to theu@ator pursuant to the relevant
Master Loans Purchase Agreement.

"BVC" means Banca di Valle Camonica S.p.A., a societaapioni incorporated under the laws of the
Republic of Italy, having its registered office Riazza della Repubblica 2, 25043 Breno (BS), Italy,
fiscal code and enrolment with the companies regist Brescia number 00283770170, enrolled
under number 3111.2, with the register of bankd bglthe Bank of Italy pursuant to article 13 of th
Consolidated Banking Act and part of the UBI Group.

"BVC Portfolios" means the portfolios transferred by BVC to theatamtor pursuant to the relevant
Master Loans Purchase Agreement.

"Business Day means any day on which the Trans-European AutednBeal-Time Gross Settlement
Express Transfer System (TARGET 2) (or any sucecdhgoeto) is open.

"Calculation Agent' means Unione di Banche lItaliane S.c.p.A., actéagcalculation agent pursuant
to the Cash Allocation, Management and Paymentséxgent.

"Calculation Dat€' means the third day of each month (or, if suchidanot a Business Day, then the
immediately preceding Business Day).

"Calculation Period" means each monthly period starting on a Caladaate (included) and
ending on the following Calculation Date (excluded)

"Carime" means Banca Carime S.p.A., a societa per aziworporated under the laws of the
Republic of Italy, having its registered office \dale Crati, 87100 Cosenza, Italy, fiscal code and
enrolment with the companies register of Cosenzaben 13336590156, enrolled under number 5562
with the register of banks held by the Bank ofyifalirsuant to article 13 of the Consolidated Bagkin
Act and part of the UBI Group.

"Carime Portfolios" means the portfolios transferred by Carime to &earantor pursuant to the
relevant Master Loans Purchase Agreement.

"Cash Allocation, Management and Payments Agreemehineans the cash allocation, management
and payments agreement entered into on or abalulg®008 betweerinter alios the Guarantor, the
Representative of the Covered Bondholders, thecipah Paying Agent, the Calculation Agent, the
English Account Bank and the Italian Account Bank.

"Cash Management Report means the report which the English Account Bamkllsdeliver, upon
request of the Representative of the Covered Bdddhg to the Issuer, the Guarantor, the
Representative of the Covered Bondholders, the @t Corporate Servicer, the Italian Account
Bank and the Sellers, substantially in the fornsdiedule 5Korm of Cash Management Repatid
the Cash Allocation, Management and Payments Aggaem

“Cash Management Report Date” means the fifth Busires Day of each month.
“Central Bank” means the Central Bank of Ireland.
"Clearstream" means Clearstream Banking, société abnyme, Luxembourg.

"Collateral Security" means any security (including any loan mortgage insurance and excluding
Mortgages) granted to any Seller by any Debtorralenoto guarantee or secure the payment and/or
repayment of any amounts due under the relevantgdges Loan Agreements.

"Collection Period' means each monthly period, commencing on (ankidiog) the first calendar
day of each month and ending on (and including)abktcaldendar day of the same month.
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"Collections' means all amounts received or recovered by thestélaServicer and/or the
Sub-Servicers in respect of the Receivables comgpiisthe Cover Pool.

"Commercial Asset§ means the Real Estate Assets with respect to Gooiah Mortgage Loans.

"Commercial Mortgage Loan' means, pursuant to article 2, sub-paragraph 1Dedree 310 a
commercial mortgage loan which has an LTV that doatsexceed 60 per cent. and for which the
hardening period with respect to the perfectiothefrelevant mortgage has elapsed.

"Commercial Mortgage Loan Agreement means any commercial mortgage loan agreemendfout
which Receivables arise.

"Commingling Amount" means an amount calculated by the Issuer on dhtyopasis equal to the
maximum of the total amount of Collections and Rec®s expected to be credited to the Italian
Collection Account on any of the following 12 (twe) calendar months and considering a 15 per
cent. cumulative prepayment ratio.

"Common Criteria" means the criteria of selection of the Portfolams described in section
"Description of the Cover Pdbabove.

"Conditions" means the Terms and Conditions of the CoverediBamd Condition" means a clause
of them.

"CONSOB' meansCommissione Nazionale per le Societa e la Borsa
"Consolidated Banking Act means Legislative Decree No. 385 of 1 SeptemB8B.1

"Corporate Services Agreemenitmeans the corporate services agreement entexednror about 30
July 2008 between the Guarantor and the Guaramtigroate Servicer.

"Covered Bond$ means each Series of covered borudbljgazioni bancarie garantij@ssued or to
be issued by the Issuer pursuant to the terms abpect to the conditions of the Programme
Agreement, including the Covered Bonds issuedgrstered form and the N Covered Bonds.

"Covered Bond Guarante® means the guarantee issued by the Guarantorh®rpurpose of
guaranteeing the payments due by the Issuer irecesii the Covered Bonds and the Other Issuer
Creditors, in accordance with the provisions of $leeuritisation and Covered Bond Law, Decree 310
and the Bank of Italy Regulations.

"Covered Bond Instalment Amount means the principal amount of a Series of Cov8wids to be
redeemed on a Covered Bond Instalment Date adfiggkici the relevant Final Terms.

"Covered Bond Instalment Daté means a date on which a principal instalmenuis dn a Series of
Covered Bonds as specified in the relevant Finainge

"Covered Bond Instalment Extension Determination Da' means, with respect to any Covered
Bond Instalment Date, the date falling seven Bssirigays after such Covered Bond Instalment Date.

"Covered Bondholders means the holders of each Series of Covered Bonds

"Cover Pool' means the cover pool constituted by, collectivedyy Eligible Assets and Top-Up
Assets held by the Guarantor in accordance withptioisions of the Securitisation and Covered
Bond Law, the Decree 310 and the Bank of Italy Ratns.

"Cover Pool Management Agreemeritmeans the cover pool management agreement eritéosah
or on or about 30 July 2008 between the IssuerGinarantor, the Sellers, the Representative of the
Covered Bondholders, the Calculation Agent andAtset Monitor.
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"Credit and Collection Policy' means the procedures for the management, califeatid recovery of
Receivables attached as schedulBrb¢edure di Riscossiohto the Master Servicing Agreement.

"Criteria " means, collectively, the Common Criteria, the &jpe Criteria and any Further Criteria.

"Dealer’ means each of Barclays Bank PLC, Crédit AgricGlerporate and Investment Bank,
Commerzbank Aktiengesellschaft, Deutsche Bank Algésellschaft, DZ BANK AG Deutsche
Zentral-Genossenschaftsbank, Frankfurt am Main, B#@k N.V., Landesbank Baden-Wirttemberg,
Natixis, Nomura International plc, Société Général8S Limited, UniCredit Bank AG, Goldman
Sachs International and any other entity which ayominated as such by the Issuer upon execution
of a letter in the terms or substantially in therte set out in schedule Edrm of Dealer Accession
Letter)to the Programme Agreement on any other termséatuie to the Issuer and such entity.

"Debtor" means any borrower and any other person, other th Mortgagor, who entered into a
Mortgage Loan Agreement as principal debtor or gor or who is liable for the payment or
repayment of amounts due in respect of a Mortgagenl as a consequendgeier alia, of having
granted any Collateral Security or having assunted dorrower's obligation under atcollo, or
otherwise.

"Decree 239 means ltalian Legislative Decree number 239 Aptil 1996.

"Decree 310 means the ministerial decree No. 310 of 14 Dea¥r@906 issued by the Ministry of
the Economy and Finance.

"Deed of Chargé means the English law deed of charge enteredbetoween the Guarantor and the
Representative of the Covered Bondholders (actimgpehalf of the Covered Bondhodlers and the
Other Creditors) on 8 November 2011 in order taghahe rights arising under the English Accounts,
the Swap Collateral Cash Accounts, the English AntoBank Agreement and the Custody
Agreement in favour of the Covered BondholdersthedOther Creditors.

"Deed of Pledgémeans the Italian law deed of pledge enteredantor about 30 July 2008 between
the Guarantor and the Representative of the CovBoediholders (acting on behalf of the Covered
Bondholders and of the Other Creditors).

"Defaulted Loans' means any Mortgage Loan in relation to which ¢hare one or more Defaulted
Receivables.

"Defaulted Receivablé means any Receivable arising from Mortgage LogneAments included in
the Cover Pool which has been classified e®diti deteriorati pursuant to the Bank of Italy's
supervisory regulationsstruzioni di Vigilanza della Banca d'ltalja

"Defaulting Party" has the meaning ascribed to that term in thevagleSwap Agreement.

"Delinquent Loan" means any Mortgage Loan in relation to which ¢hare one or more Delinquent
Receivables.

"Delinquent Receivable$any Receivable arising from Mortgage Loans inelilith the Cover Pool in
respect of which there are one or more Instalmguésand not paid by the relevant Debtor and which
have not been classified as Defaulted Receivables.

"Drawdown Daté' means the date on which a Term Loan is advanaederuthe relevant
Subordinated Loan Agreement during the Availabiffsriod and that corresponds to, in respect of any
Portfolio, the date on which the relevant purchasee has to be paid to the relevant Seller by the
Guarantor pursuant to the terms of the relevantédaoans Purchase Agreement.

"Earliest Maturing Covered Bonds' means, at any time, the Series of Covered Bohdshas or
have the earliest Maturity Date (if the relevanti&€eof Covered Bonds is not subject to an Extended
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Maturity Date) or Extended Maturity Date (if thdeneant Series of Covered Bonds is subject to an
Extended Maturity Date) as specified in the rel¢Wnal Terms.

"Early Termination Amount " has the meaning ascribed to such term in the $amd Conditions.

"Eligible Asset$ means the following assets contemplated undel@&, sub-paragraph 1, of Decree
310:

0] the Residential Mortgage Loans;

(i) the Commercial Mortgage Loans;
(i)  the Public Entities Receivables; and
(iv)  the Public Entities Securities.

"Eligible Institution " means (A) any depository institution organisediemthe laws of any country
which is a member of the European Union or of thatédl States, (i) the short term unsecured,
unsubordinated and unguaranteed debt obligatiomghih are rated at least "F1" by Fitch (provided
that, if any of the above depository institutioeson rating watch negative, it shall be treatedras
notch below its then current Fitch rating) and "PbYy Moody's or (i) which is guaranteed (in
compliance with the relevant criteria respectiveflyitch and Moody's on the guarantee) by an entity
whose short term unsecured, unsubordinated ancavangieed debt obligations are rated at least "F1"
by Fitch (provided that, if any of the above depmyi institutions is on rating watch negative, i

be treated as one notch below its then currenh Fating) and "P 1" by Moody's and the long term
unsecured, unsubordinated and unguaranteed depatidohs of which are rated at least "A" by Fitch
(provided that, if any of the above depositoryitnibns is on rating watch negative, it shall beated

as one notch below its then current Fitch rating) 8a3" by Moody's" or (iii) any other rating ldve
from time to time provided for in the Rating Ageesi criteria; (B) with exclusively reference to
Clauses 5.3.1 (ltalian Account Bank no longer agilde Institution) and 11.2.9 (Eligible Institutip

of the Cash Allocation, Management and Paymenteémgent and with reference to the sole Italian
Account Bank until Unione di Banche Italiane Sa.pacts in such role, any depository institution
organized under the laws of any country which member of the European Union or of the United
States, (i) the short term unsecured, unsubordinatel unguaranteed debt obligations of which are
rated at least "F2" by Fitch (provided that, if axfiythe above depository institutions is on rativegch
negative, it shall be treated as one notch belswhin current Fitch rating) and "P 2" by Moody’s o
(if) which is guaranteed (in compliance with théevant criteria respectively of Fitch and Moody's o
the guarantee) by an entity whose short term umedcwnsubordinated and unguaranteed debt
obligations are rated at least "F2" by Fitch (pded that, if any of the above depository institusids

on rating watch negative, it shall be treated asmutch below its then current Fitch rating) and®"P

by Moody's and the long term unsecured, unsubatielinand unguaranteed debt obligations of which
are rated at least "A-" by Fitch (provided thataify of the above depository institutions is orngat
watch negative, it shall be treated as one notdbwbés then current Fitch rating) and "A3" by
Moody's" or any other rating level from time to &rmprovided for in the Rating Agencies' criteria.

"Eligible Investment' means any Eligible Assets or Top-up Assets whicket the following
requirements (i) any Euro denominated securitydrate least "P-3" by Moody's and “F2” and/or
“BBB+" by Fitch (provided that, if any of the abogecurities is on rating watch negative, it shall b
treated as one notch below its then current Fiating), where they have a maturity of up to 30
calendar days or, if greater than 30 calendar delygh may be liquidated without loss within 30 day
of a downgrade below "P-3" by Moody's and “F1+" mmd‘AA-" by Fitch, and/or (ii) reserve
accounts, deposit accounts, and other similar atsotihat provide direct liquidity and/or credit
enhancement held at a financial institution ratetbast "P-3" by Moody's and “F2” and/or “BBB+”
by Fitch (provided that, if any of the above finahénstitutions is on rating watch negative, iafitbe
treated as one notch below its then current Fiatimg), provided that any such investments mature
on or before the next following Guarantor Paymeateor are disposable at no loss..
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“Eligible Investment Maturity Date” means two Business Days before each Guarantor éPdym
Date.

"English Account BanK' means The Bank of New York Mellon, London branelgfing in its
capacity as English account bank pursuant to thlitigbnAccount Bank Agreement or any such other
depository institution as may be appointed in agance with such English Account Bank Agreement.

"English Accounts means the English Collection Accounts and anys@allateral Account and the
Reserve Fund Account.

"English BdB Interest Collection Account means the Euro denominated account establishtékin
name of the Guarantor with the English Account Bémkthe deposit of the interest Collections
received by the Guarantor on the Italian BdB Caibec Account, with number 2411909780 (IBAN:
GB22IRVT70022524119080), or such other substitgtmant as may be opened in accordance with
the English Account Bank Agreement.

"English BdB Principal Collection Account' means the Euro denominated account establishibe in
name of the Guarantor with the English Account Bémkthe deposit of the principal Collections
received by the Guarantor on the Italian BdB Caibec Account, with number 2411989780 (IBAN:
GB53IRVT70022524119880), or such other substitemant as may be opened in accordance with
the English Account Bank Agreement.

"English BPA Interest Collection Account means the Euro denominated account establishégkin
name of the Guarantor with the English Account Bémkthe deposit of the interest Collections
received by the Guarantor on the Italian BPA CdibecAccount, with number 2411919780 (IBAN:
GB38IRVT70022524119180), or such other substitemant as may be opened in accordance with
the English Account Bank Agreement.

"English BPA Principal Collection Account' means the Euro denominated account established in
the name of the Guarantor with the English Accdienik for the deposit of the principal Collections
received by the Guarantor on the Italian BPA CdibecAccount, with number 2412009780 (IBAN:
GB85IRVT70022524120080), or such other substitgtmant as may be opened in accordance with
the English Account Bank Agreement.

"English BPB Interest Collection Account means the Euro denominated account establishdgkbin
name of the Guarantor with the English Account Bémkthe deposit of the interest Collections
received by the Guarantor on the Italian BPB CatbecAccount, with number 2411939780 (IBAN:
GB70IRVT70022524119380), or such other substitgtmant as may be opened in accordance with
the English Account Bank Agreement.

"English BPB Principal Collection Account means the Euro denominated account established in
the name of the Guarantor with the English Accdgentk for the deposit of the principal Collections
received by the Guarantor on the Italian BPB CatbecAccount, with number 2412029780 (IBAN:
GB20IRVT70022524120280), or such other substitetmant as may be opened in accordance with
the English Account Bank Agreement.

"English BPCI Interest Collection Account means the Euro denominated account establishig in
name of the Guarantor with the English Account Bémkthe deposit of the interest Collections
received by the Guarantor on the Italian BPCI Guiden Account, with number 2411949780 (IBAN:
GB86IRVT70022524119480), or such other substitemant as may be opened in accordance with
the English Account Bank Agreement.

"English BPCI Principal Collection Account' means the Euro denominated account established in
the name of the Guarantor with the English Accdgentk for the deposit of the principal Collections
received by the Guarantor on the Italian BPCI @uibe Account, with number 2412039780 (IBAN:
GB36IRVT70022524120380), or such other substitemant as may be opened in accordance with
the English Account Bank Agreement.
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"English BVC Interest Collection Account means the Euro denominated account establishéakin
name of the Guarantor with the English Account Bémkthe deposit of the interest Collections
received by the Guarantor on the Italian BVC Caitet Account, with number 2411959780 (IBAN:
GBO5IRVT70022524119580), or such other substitemant as may be opened in accordance with
the English Account Bank Agreement.

"English BVC Principal Collection Account' means the Euro denominated account established in
the name of the Guarantor with the English Accdgenik for the deposit of the principal Collections
received by the Guarantor on the Italian BVC Caitat Account, with number 2412049780 (IBAN:
GB52IRVT70022524120480), or such other substitemant as may be opened in accordance with
the English Account Bank Agreement.

"English BRE Interest Collection Account means the Euro denominated account establishégkbin
name of the Guarantor with the English Account Bémkthe deposit of the interest Collections
received by Guarantor on the Italian BRE Collectidecount, with number 2412079780 (IBAN:
GBO03IRVT70022524120780), or such other substitemant as may be opened in accordance with
the English Account Bank Agreement.

"English BRE Principal Collection Accaint" means the Euro denominated account establisttbd
name of the Guarantor with the English Account Bémkthe deposit of the principal Collections
received by Guarantor on the Italian BRE Collectidecount, with number 2411999780 (IBAN:
GB69IRVT70022524119980), or such other substitetmant as may be opened in accordance with
the English Account Bank Agreement.

"English Carime Interest Collection Account means the Euro denominated account established in
the name of the Guarantor with the English AccdBawk for the deposit of the interest Collections
received by the Guarantor on the Italian Carimelgctbn Account, with number 2411969780
(IBAN: GB21IRVT70022524119680), or such other sithtst account as may be opened in
accordance with the English Account Bank Agreement.

"English Carime Principal Collection Account' means the Euro denominated account established in
the name of the Guarantor with the English Accdgenik for the deposit of the principal Collections
received by the Guarantor on the Italian Carimelgctbn Account, with number 2412059780
(IBAN: GBG68IRVT70022524120580), or such other siibgt account as may be opened in
accordance with the English Account Bank Agreement.

"English Collection Account$ means, collectively, the English Principal Cotlen Accounts and
the English Interest Collection Accounts.

"English UBI Interest Collection Account' means the Euro denominated account establish#éeein
name of the Guarantor with the English Account Bémkthe deposit of the interest Collections
received by the Guarantor on the Italian UBI Cdltat Account, with number 7829099780, IBAN
GB91IRVT70022578290980, or such other substitutmaat as may be opened in accordance with
the English Account Bank Agreement.

"English UBI Principal Collection Account' means the Euro denominated account establishig in
name of the Guarantor with the English Account Bémkthe deposit of the principal Collections
received by the Guarantor on the Italian UBI Cdltat Account, with number 7829109780, IBAN
GB10IRVT70022578291080, or such other substitutmaat as may be opened in accordance with
the English Account Bank Agreement.

"English UBIPI Interest Collection Account' means the Euro denominated account established in
the name of the Guarantor with the English AccdBawk for the deposit of the interest Collections
received by the Guarantor on the Italian UBIPI €dilon Account, with number 2411979780 (IBAN:
GB37IRVT70022524119780), or such other substitetmant as may be opened in accordance with
the English Account Bank Agreement.
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"English UBIPI Principal Collection Account" means the Euro denominated account established in
the name of the Guarantor with the English Accdgenik for the deposit of the principal Collections
received by the Guarantor on the Italian UBIPI €dtiion Account, with number 2412069780 (IBAN:
GB84IRVT70022524120680), or such other substitemant as may be opened in accordance with
the English Account Bank Agreement.

"English Interest Collection Account$ means collectively, the English BdB Interest @otlon
Account, the English BRE Interest Collection Accguhe English BPA Interest Collection Account,
the English BPB Interest Collection Account, thegish BPCI Interest Collection Account, the
English BVC Interest Collection Account, the EnglisBI Interest Collection Account, the English
UBIPI Interest Collection Account, and any othemgksh interest collection accounts which shall be
opened by the Guarantor upon any entity part ofutBé Group becoming part of the Programme as
Seller, Sub-Servicer, Service Provider and SubatdohLender.

"English Principal Collection Accounts means, collectively, the English BdB Principalli&ction
Account, the English BRE Principal Collection Acobuthe English BPA Principal Collection
Account, the English BPB Principal Collection Acobuthe English BPCI Principal Collection
Account, the English BVC Principal Collection Accayu the English UBI Principal Collection
Account, the English UBIPI Principal Collection Anmt and any other English principal collection
accounts which shall be opened by the Guaranton apy entity part of the UBI Group becoming
part of the Programme as Seller, Sub-Servicer,i&eRrovider and Subordinated Lender.

"EURIBOR™" means the Euro-Zone Inter-bank offered rate iomoEleposits, as determined from time
to time pursuant to the relevant Transaction Docume

"Euro", "€" and 'EUR" refer to the single currency of member statethef European Union which
adopt the single currency introduced in accordavite the treaty on the Functioning of the European
Union.

"Euroclear" means Euroclear Bank S.A./N.V.

"European Economic Areameans the region comprised of member states dttinepean Union as
well as Iceland, Liechtenstein and Norway.

"Excess Receivablésmeans, in relation to the Cover Pool and on e@ekculation Date, those
Receivables the aggregate Outstanding Principathoch is equal to: (i) any amount by reason of
which the Portfolios comprised in the Cover Po@ Br excess (as nominal value, interest coverage
and net present value) of any Eligible Assets reanggo satisfy all Tests on the relevant Calcolati
Date;minus(ii) the aggregate Outstanding Principal of thBseeivables indicated by the Calculation
Agent as Affected Receivables pursuant to the prong of clause 9.1Payment of Indemnityof the
Warranty and Indemnity Agreement.

"Expenses means any documented fees, costs, expenses xexlreguired to be paid to any third
party creditors (other than the Covered Bondholddme Other Issuer Creditors and the Other
Creditors) arising in connection with the Programraed required to be paid (as determined in
accordance with the Corporate Services Agreementprder to preserve the existence of the
Guarantor or to comply with applicable laws anddkgion.

"Expenses Accouritmeans the Euro denominated account establishéteiname of the Guarantor
with the Italian Account Bank, with number 201/88238BAN: IT1850311111299000000089284), or
such other substitute account as may be openectordance with the Cash Allocation Management
and Payments Agreement.

"Expiry Date" means the date falling one year and one day #fterdate on which all Series of
Covered Bonds issued in the context of the Progmrhave been cancelled or redeemed in full in
accordance with their terms and conditions.
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"Extended Instalment Daté means the date on which a principal instalmentiation to a Series of
Covered Bonds becomes due and payable pursuahetextension of the relevant Covered Bond
Instalment Date as specified in the relevant Flreans.

"Extended Maturity Date" means the date on which final redemption paymémteelation to a
specific Series of Covered Bonds becomes due ayabfgapursuant to the extension of the relevant
Maturity Date in accordance with the relevant Fihefms.

"Extension Determination Daté means, with respect to any Series of Covered Bothie date
falling seven Business Days after (and includihg) Maturity Date of such Series of Covered Bonds.

"Facility" means the facility to be granted by each Subatdith Lender pursuant to the terms of
clause 21{ Finanziamentd of the relevant Subordinated Loan Agreement.

"Final Redemption Amount' means, in respect of any Series of Covered Bahdgprincipal amount
of such Series or such other amount as may befgukai, or determined in accordance with, the
relevant Final Terms.

"Final Terms" means, in relation to any issue of any Serie€aobered Bonds, the relevant terms
contained in the applicable Transaction Documents i case of any Series of Covered Bonds to be
admitted to listing, the final terms submitted e tappropriate listing authority on or before tladed

of issue of the applicable Series of Covered Bonds.

"First Interest Period" means, in relation to any Term Loan, the peritattsig on the relevant
Drawdown Date and ending on the first Guarantomnfitayt Date.

"Fitch" means Fitch Ratings Limited.

"Further Criteria " means the criteria identified in accordance widuse 2.4.3riteri Ulteriori) of
each Master Loans Purchase Agreement.

"Guarantee Priority of Payments means the order of priority pursuant to which tBearantor
Available Funds shall be applied, on each GuardP&yment Date following the delivery of an Issuer
Default Notice, but prior to the delivery of a Gantor Default Notice, in accordance with the
Intercreditor Agreement.

"Guaranteed Amounts' means the amounts due from time to time fromlgiseer to (i) the Covered
Bondholders with respect to each Series of CovBmtls (excluding any additional amounts payable
to the Covered Bondholders under Condition 11Gpés-up by the Issueand (ii) the Other Issuer
Creditors pursuant to the relevant Transaction Dmnis.

"Guarantor" means UBI Finance S.r.l., acting in its capaeyguarantor pursuant to the Covered
Bond Guarantee.

"Guarantor Available Funds" means, collectively, the Interest Available Furadgl the Principal
Available Funds.

"Guarantor Corporate Servicer' means TMF Management ltaly S.r.l., acting in é¢&pacity as
corporate servicer of the Guarantor pursuant t@Cihigorate Services Agreement.

"Guarantor Default Notice" means the notice to be delivered by the Repratieatof the Covered
Bondholders to the Guarantor and the Issuer uppondcburrence of a Guarantor Event of Default.

"Guarantor Event of Default" has the meaning ascribed to such expressiorei€tmditions.

"Guarantor Payments Account means the Euro denominated account establishéa: iname of the
Guarantor and held with the Principal Paying Agemt,such other substitute account as may be
opened in accordance with the Cash Allocation, Mangnt and Payments Agreement.
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"Guarantor Payment Daté' means (a) prior to the delivery of a GuarantofdDét Notice, the date
falling on the 18th day of each month or, if suely @ not a Business Day, the immediately following
Business Day; and (b) following the delivery of a&Bantor Default Notice, any day on which any
payment is required to be made by the Represeatatithe Covered Bondholders in accordance with
the Post-Enforcement Priority of Payments, thevagie Final Terms and the Intercreditor Agreement.

"Guarantor Payment Period' has the meaning ascribed to that term in thei@ecCashflows
above.

"Individual Purchase Pricé' means, with respect to each Receivable transfeprgsuant to the
Master Loan Purchase Agreements: (i) the most teseok value (ltimo valore di iscrizione in
bilancio) of the relevant Receivabhainusall principal and interest collections (with respenly to

the amounts of interest which constitute the mesemt book value) received by the Seller with
respect to the relevant Receivables up to the asleVransfer Date and increased of the amount of
interest accrued and not yet collected on such iRsdes as at the relevant Transfer Date; or, ét th
option of the relevant Seller (ii) such other valae indicated by the relevant Seller in the Transf
Notice, as will allow the Seller to consider eacitydor tax due as if the relevant Receivables had n
been transferred for the purpose of articlei§-sub-paragraph 7, of the Securitisation and Calvere
Bond Law.

"Initial Portfolio " means the initial portfolio of Receivables, comjrg Eligible Assets, purchased
by the Guarantor from each Seller pursuant toelevant Master Loans Purchase Agreement.

"Insolvency Event means in respect of any company, entity, or cafian that:

(i) such company, entity or corporation has becomeestllip any applicable bankruptcy,
liquidation, administration, insolvency, compositior reorganisation (including, without
limitation, "fallimentd’, "liquidazione coatta amministratiVa"concordato preventivoand
(other than in respect of the Issuesjriministrazione straordinarfa each such expression
bearing the meaning ascribed to it by the lawshef Republic of Italy, and including the
seeking of liquidation, division, winding-up, reargsation, dissolution, administration) or
similar proceedings or the whole or any substaptat of the undertaking or assets of such
company, entity or corporation are subject tpignoramentoor any procedure having a
similar effect (other than in the case of the Gnotmg any portfolio of assets purchased by
the Guarantor for the purposes of further prograrofrissuance of Covered Bonds), unless
in the opinion of the Representative of the CoveBeddholders (who may in this respect
rely on the advice of a legal adviser selectedt}yysuch proceedings are being disputed in
good faith with a reasonable prospect of success; 0

(i) an application for the commencement of any of ttee@edings under (i) above is made in
respect of or by such company or corporation ohguoceedings are otherwise initiated
against such company, entity or corporation andhénopinion of the Representative of the
Covered Bondholders (who may in this respect relyhe advice of a legal adviser selected
by it), the commencement of such proceedings ardeing disputed in good faith with a
reasonable prospect of success; or

(i)  such company, entity or corporation takes any actiw a re-adjustment or deferment of
any of its obligations or makes a general assigmmean arrangement or composition with
or for the benefit of its creditors (other thancase of the Guarantor, the creditors under the
Transaction Documents) or is granted by a competamtt a moratorium in respect of any
of its indebtedness or any guarantee of any indele&s given by it or applies for
suspension of payments (other than, in respechefldsuer, the issuance of a resolution
pursuant to article 74 of the Consolidated Bankad; or

(iv) an order is made or an effective resolution is @dder the winding-up, liquidation or
dissolution in any form of such company, entitycorporation or any of the events under
article 2448 of the ltalian Civil Code occurs withspect to such company, entity or
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corporation (except in any such case a winding+ugitteer proceeding for the purposes of or
pursuant to a solvent amalgamation or reconstmctibe terms of which have been
previously approved in writing by the Represen&at¥ the Covered Bondholders); or

(v)  such company, entity or corporation becomes sulijeany proceedings equivalent or
analogous to those above under the law of anydiatisn in which such company or
corporation is deemed to carry on business.

"Instalment” means with respect to each Mortgage Loan Agregneach instalment due from the
relevant Debtor thereunder and which consists dhtarest Instalment and a Principal Instalment.

"Insurance Policie$ means the insurance policies taken out with tiseiiance companies in relation
to each Real Estate Asset and each Mortgage Loan.

"Intercreditor Agreement" means the intercreditor agreement entered intorabout 30 July 2008,
betweenjnter alios the Guarantor and the Other Creditors.

"Interest Available Funds' has the meaning ascribed to such term in the@enamed Cashflows
above.

"Interest Coverage Test has the meaning ascribed to such term in thei@®ectamed Credit
Structuré above.

"Interest Instalment" means the interest component of each Instalment.
"Interest Payment Daté has the meaning ascribed to such terms in theliGons.

"Issue Daté has the meaning ascribed to such term, with @gpecach Series of Covered Bonds, in
the relevant Final Terms.

"Issuer' means Unione di Banche ltaliane S.c.p.A., actindts capacity as issuer pursuant to the
Programme Agreement.

"Issuer Downgrading Event means the Issuer being downgraded to "F2" byhFitod "P-1" by
Moody's.

"Issuer Default Noticé means the notice to be delivered by the Repratieatof the Covered
Bondholders to the Issuer and the Guarantor upmondhurrence of an Issuer Event of Default.

"Issuer Event of Default has the meaning ascribed to such expressioreitnditions.

"Italian Account Bank" means Unione di Banche ltaliane S.c.p.A., incapacity as Italian account
bank pursuant to the Cash Allocation Managementaynents Agreement.

"[talian Accounts" means the Expenses Account, the Quota Capitabuxde the Guarantor Payment
Account and the lItalian Collection Accounts.

"Italian BdB Collection Account” means the Euro denominated account establishéteimame of
the Guarantor with the Italian Account Bank for theposit of any amount related to the Collections
pertaining to the BdB Portfolios, with number 208282 (IBAN: 1T64Q0311111299000000089282),
or such other substitute account as may be openedctordance with the Cash Allocation
Management and Payments Agreement.

"Italian BPA Collection Account® means the Euro denominated account establishdteiname of
the Guarantor with the Italian Account Bank for theposit of any amount related to the Collections
pertaining to the BPA Portfolios, IBAN IT88F03117BB000000089319, or such other substitute
account as may be opened in accordance with thé @Hscation, Management and Payments
Agreement.
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"Italian BPB Collection Account’ means the Euro denominated account establishdteiname of
the Guarantor with the Italian Account Bank for tleposit of any amount related to the Collections
pertaining to the BPB Portfolios, IBAN IT14E03112BB000000089318, or such other substitute
account as may be opened in accordance with thé @Hscation, Management and Payments
Agreement.

"Italian BPCI Collection Account" means the Euro denominated account establishétkiname of
the Guarantor with the Italian Account Bank for theposit of any amount related to the Collections
pertaining to the BPCI Portfolios, IBAN: IT32K03111299000000089329, or such other substitute
account as may be opened in accordance with thé @Hscation, Management and Payments
Agreement.

"Italian BRE Collection Account’ means the Euro denominated account establishdteiname of
the Guarantor with the Italian Account Bank for theposit of any amount related to the Collections
pertaining to the BRE Portfolios, with number 2@®1281 (IBAN: IT87P0311111299000000089281),
or such other substitute account as may be openedccordance with the Cash Allocation
Management and Payments Agreement.

"Italian BVC Collection Account” means the Euro denominated account establishdteiname of
the Guarantor with the Italian Account Bank for theposit of any amount related to the Collections
pertaining to the BVC Portfolios, IBAN: IT51E03111299000000089331, or such other substitute
account as may be opened in accordance with thé @Hscation, Management and Payments
Agreement.

"Italian Carime Collection Account" means the Euro denominated account establishdteiname

of the Guarantor with the Italian Account Bank flee deposit of any amount related to the Collestion
pertaining to the Carime Portfolios, IBAN: IT 74 BI1111299000000089330, or such other substitute
account as may be opened in accordance with thé @Hscation, Management and Payments
Agreement.

"Italian UBI Collection Account” means the Euro denominated account establishéteimame of
the Guarantor with the Italian Account Bank for tleposit of any amount related to the Collections
pertaining to the UBI Portfolios, number: 89571 AM IT21Q0311111299000000089571, or such
other substitute account as may be opened in amecedwith the Cash Allocation, Management and
Payments Agreement.

"Italian UBIPI Collection Account” means the Euro denominated account establishiée: iname of
the Guarantor with the Italian Account Bank for tleposit of any amount related to the Collections
pertaining to the UBIPI Portfolios, IBAN: IT55J03111299000000089328, or such other substitute
account as may be opened in accordance with thé @Hscation, Management and Payments
Agreement.

"Italian Collection Accounts' means, collectively, the Italian BdB Collectiorc@ount, the Italian
BRE Collection Account and any other Italian cdilee account which shall be opened by the
Guarantor upon any entity part of the UBI Groupdming part of the Programme as Seller, Sub-
Servicer, Service Provider and Subordinated Lerfderthe purpose of crediting therein collections
pertaining to the Portfolios transferred to the @ugor by such entity in its capacity as Seller.

"Latest Valuation" means, at any time with respect to any Real Esdatet, the value given to the
relevant Real Estate Asset by the most recent tiatugto be performed in accordance with the
requirements provided for under the Prudential Reiguns) addressed to the Seller or obtained from
an independently maintained valuation model, aed#ptto reasonable and prudent institutional
mortgage lenders in Italy.

"Liability Swap Agreements' means the swap agreements entered on or abohtlssue Date
between the Guarantor and a Liability Swap Provider
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"Liability Swap Provider" means any entity acting as a liability swap pdevito the Guarantor
pursuant to a Liability Swap Agreement.

"Listing Agent" means the Bank of New York Mellon SA/NV, Dublimaéhch.

"Loan Interest Period' means, in relation to any Term Loan: (i) the velat First Interest Period; and
thereafter (ii) each monthly period starting onw@a@ntor Payment Date (excluded) and ending on the
following Guarantor Payment Date (included).

"LTV" means, with respect to a Mortgage Loan, the Lioavialue ratio, determined as the ratio
between the value of a Real Estate Asset and the wéthe relevant Mortgage Loan.

"Mandate Agreement means the mandate agreement entered into onooit 80 July 2008 between
the Representative of the Covered Bondholderslam&uarantor.

"Margin" has the meaning ascribed to such term underitte¢ Ferms.

"Master Definitions Agreement’ means the master definitions agreement entetedimor about 30
July 2008, between the Issuer, the Guarantor an®ther Creditors.

"Master Loans Purchase Agreemeritmeans each master loans purchase agreementckimere
between the Guarantor and a Seller.

"Master Servicer' means Unione di Banche lItaliane S.c.p.A., indépacity as master servicer
pursuant to the Master Servicing Agreement.

"Master Servicer Termination Event' means any of the events set out under clause (0&di di
revoca del mandato del Master Servicef the Master Servicing Agreement, which allowe t
Guarantor to terminate the Master Servicer's app@nt and appoint a Substitute Master Servicer.

"Master Servicing Agreement means the master servicing agreement enterecbm@0 June 2008
between the Guarantor, the Issuer, the Master &zrthe Service Providers and the Sub-Servicers.

"Maturity Date " means each date on which final redemption paysikemta Series of Covered Bonds
become due in accordance with the Final Terms bbjest to it being extended to the Extended
Maturity Date.

"Monte Titoli" means Monte Titoli S.p.A., societa per azionhaving its registered office at Piazza
degli Affari 6, 20123 Milan, Italy.

"Moody's" means Moody's Investors Service Ltd.

"Mortgage Loan Agreement means any Residential Mortgage Loan AgreemenCammercial
Mortgage Loan Agreement, as the case may be, autich the Receivables arise.

"Mortgage Loan' means a Residential Mortgage Loan or a Commela@tgage Loan, as the case
may be.

"Mortgages' means the mortgage security interegistéché created on the Real Estate Assets or the
Commercial Assets, as the case may be, pursudtiadiem law in order to secure claims in respect of
the Receivables.

"Mortgagor" means any person, either a borrower or a thinypaho has granted a Mortgage in
favour of a Seller to secure the payment or repaynaé any amounts payable in respect of a
Mortgage Loan, and/or his/her successor in interest

"Negative Carry Factor' means a percentage (which will never be less €harper cent.) calculated
by reference to the weighted average margin oCitvered Bonds.
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"Net Deposit Amount of Future Transfers means, for each Debtor, an amount equal to tivero
of:

while the Covered Bonds are rated "AAA" by Fitctddaa" by Moody's, an amount equal to the
lower of;

0] the Outstanding Principal Balance of the assetssteared to the Guarantor since 31
October 2011 and included in the Cover Pool inti@lato which such Debtor is a
debtor, and

(i) the higher of:

@) the lower of the (a) the aggregate amount of caslawing accounts deposited
by such Debtor with the relevant Seller, as of tade on which all the
formalities relating to the assignment of the asselating to such Debtor, as
provided for under the Master Loan Purchase Agre¢nh@ve been complied
with, and (b) the monthly aggregate amount of cashsaving accounts
deposited by such Debtor with the relevant Setlalculated at the end of the
previous calendar month, and

(b) an amount calculated by the Calculation Agent widhbe made public and
notified to the Rating Agencies. With respect toddg's, such amount will
be calculated in accordance with the methodologmeBor the calculations set
out with Moody’s,

if the Covered Bonds cease to be rated "AAA" byglriand "Aaa" by Moody's, an amount calculated
by the Calculation Agent which will be made pulditd notified to the Rating Agencies. With respect
to Moody’s, such amount will be calculated in acorce with the methodologies and/or the
calculations set out with Moody’s.

"Net Deposit Amount of Previous Transfers means for each Debtor

(A) while the Covered Bonds are rated "AAA" by Fitclddhaa" by Moody's, an amount equal
to the lower of:

0] the Outstanding Principal Balance of the assetsteared to the Guarantor until 30
October 2011 and included in the Cover Pool inti@lato which such Debtor is a
debtor, and

(i) the higher of:

@ the lower of (a) the aggregate amount of cashwingaccounts deposited by
such Debtor with the relevant Seller, as of 31 @eto2011, and (b) the
monthly aggregate amount of cash or saving accodeposited by such
Debtor with the relevant Seller, calculated atehd of the previous calendar
month; and

(b) an amount calculated by the Calculation Agent widhbe made public and
notified to the Rating Agencies. With respect toddg's, such amount will
be calculated in accordance with the methodologmeBor the calculations set
out with Moody'’s,

(B) if the Covered Bonds cease to be rated "AAA" byliFiand "Aaa" by Moody's, an amount
calculated by the Calculation Agent which will beade public and notified to the Rating
Agencies. With respect to Moody’s, such amount Wweél calculated in accordance with the
methodologies and/or the calculations set out itlody's.
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"Net Present Value Test has the meaning ascribed to such term in thei@ectamed Credit
Structuré above.

"Net Present Valué has the meaning ascribed to such term in the@enamed Credit Structuré
above.

"New Portfolio” means any portfolio of Receivables (other tha@ bhitial Portfolio), comprising
Eligible Assets, and/or Top-Up Assets which maypoechased by the Guarantor from any Seller
pursuant to the terms and subject to the conditibise relevant Master Loans Purchase Agreement.

"Nominal Value" has the meaning ascribed to such term in thei@ecamed Credit Structuré
above.

"Nominal Value Test' has the meaning ascribed to such term in the@enamed Credit Structuré
above.

"N Covered Bond$ means the German law governed covered bondsdssueegistered form
(Gedeckte Namensschuldverschreibuhgen

"N Covered Bond Agreementmeans, in respect of any Series of N Covered Bpoad agreement to
be entered into between the Issuer, the GuarahwmRepresentative of the Covered Bondholders and
the relevant N Covered Bondholder.

"N Covered Bond Assignment Agreemehit means, in respect of any N Covered Bonds, an
assignment agreement attached to each N Coveretl Gentificate.”

"N Covered Bond Certificaté' means the certificate evidencing the N Covereddo
"N Covered Bond Condition$ means the terms and conditions of each N Covidced.
"Official Gazette " meand.a Gazzetta Ufficiale della Repubblica Italiana

"Organisation of the Covered Bondholders means the association of the Covered Bondholders,
organised pursuant to the Rules of the Organisatidine Covered Bondholders.

"Other Creditors" means the Sellers, the Master Servicer, the Subirs, the Service Providers,
the Representative of the Covered Bondholders,Ghaleulation Agent, the Guarantor Corporate
Servicer, the Principal Paying Agent, the Italiaccéunt Bank, the English Account Bank, the Asset
Monitor, the Swap Providers, the Registered Paylggnt, the Registrar and any other creditors
which may, from time to time, be identified as surtthe context of the Programme.

"Other Issuer Creditors" means the Principal Paying Agent, any Liabilitye Provider, the Asset
Monitor and any other Issuer's creditor which megnT time to time be identified as such in the
context of the Programme.

"Outstanding Principal" means, on any given date and in relation to aegei®able, the sum of all
(i) Principal Instalments due but unpaid at suctedand (ii) the Principal Instalments not yet due
such date.

"Qutstanding Principal Amount" has the meaning ascribed to such term in the i@iond.

"Outstanding Principal Balancé' means any principal balance outstanding in respiea Mortgage
Loan.

"Portfolio" means, in respect of each Seller, collectivdlg, Initial Portfolio and any New Portfolio
which has been purchased and will be purchaseddyGuarantor pursuant to the relevant Master
Loans Purchase Agreement.
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"Portfolio Manager" means the entity appointed as such in accordavitte of the Cover Pool
Management Agreement.

"Post-Enforcement Priority of Payment§ means the order of priority pursuant to which the
Guarantor Available Funds shall be applied on gaghrantor Payment Date, following the delivery
of a Guarantor Default Notice, in accordance wlhih intercreditor Agreement.

"Potential Set-Off Amount' means the sum of the Potential Set-Off AmounPmdvious Transfers
and the Potential Set-Off Amount of Future Trarsfer

"Potential Set-Off Amount of Future Transfers' means an amount equal to the aggregate
Outstanding Principal Balance of the assets tramsfeo the Guarantor since 31 October 2011 and
included in the Cover Pool that could potentialéy det-off by the relevant Debtors against any tredi
owed by any such Debtor towards the relevant Seflech amount, which in any case will never be
lower than the Net Deposits of Future Transferd,lvei calculated by the Calculation Agent (based on
the aggregate information provided by the MastewiBer) on a quarterly basis on each Calculation
Date and/or on each other date on which the Nonwviaale Test is to be carried out pursuant to the
provisions of the Cover Pool Management Agreement.

"Potential Set-Off Amount of Previous Transfer§ means an amount equal to the aggregate
Outstanding Principal Balance of the assets tramsfeo the Guarantor until 30 October 2011 and
included in the Cover Pool that could potentialey det-off by the relevant Debtors against any tredi
owed by any such Debtor towards the relevant Seéflech amount, which in any case will never be
lower than the Net Deposits of Previous Transfeits,be calculated by the Calculation Agent (based

on the aggregate information provided by the Maservicer) on a quarterly basis on each

Calculation Date and/or on each other date on wthehNominal Value Test is to be carried out

pursuant to the provisions of the Cover Pool Manag@ Agreement.

"Pre-Issuer Event of Default Interest Priority of Payments' means the order of priority pursuant to
which the Interest Available Funds shall be appbedeach Guarantor Payment Date, prior to the
delivery of an Issuer Default Notice in accordandth the Intercreditor Agreement.

"Pre-Issuer Event of Default Principal Priority of Payments' means the order of priority pursuant
to which the Principal Available Funds shall be laggpon each Guarantor Payment Date, prior to the
delivery of an Issuer Default Notice in accordandth the Intercreditor Agreement.

"Premium" means the premium payable by the Guarantor tt &mdler in accordance with the
relevant Subordinated Loan Agreement, as deterniimeyéunder.

"Principal Available Funds" has the meaning ascribed to such term in theid@eatamed
"Cashflows.

"Principal Instalment” means the principal component of each Instalment.

"Principal Paying Agent' means The Bank of New York Mellon (LuxembourghS Italian Branch,
acting in its capacity as principal paying agentspant to the Cash Allocation, Management and
Payments Agreement.

"Priority of Payments" means each of the Pre-Issuer Event of Defauttrdist Priority of Payments,
the Pre-Issuer Event of Default Principal PrioofyPayments, the Guarantee Priority of Payments and
the Post-Enforcement Priority of Payments.

"Privacy Law" means the Italian Legislative Decree number 18800June 2003, as subsequently
amended, modified or supplemented, together witlh eglevant implementing regulations as
integrated from time to time by thautoritd Garante per la Protezione dei Dati Persbna
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"Programme" means the programme for the issuance of eaclesSefiCovered Bond®lfbligazioni
bancarie garantitg by the Issuer in accordance with articl®ig-of the Securitisation and Covered
Bond Law.

"Programme Agreement means the programme agreement entered into abaut 30 July 2008
betweenjnter alios the Guarantor, the Issuer and the Dealers.

"Prospectus means the prospectus prepared in connection tivithissue of the Covered Bonds and
the establishment and any update of the Programsn&jpplemented from time to time.

"Prospectus Directivé means Directive 2003/71/EC of 4 November 2003.

"Prudential Regulations' means the prudential regulations for banks isduethe Bank of Italy on
17 December 2013 with Circular No. 28%upve disposizioni di vigilanza prudenziale peb#nché
as subsequently amended and supplemented.

"Public Entities" means:

0] public entities, including ministerial bodies amdal or regional bodies, located within the
European Economic Area or Switzerland for whiclsk weight not exceeding 20 per cent.
is applicable in accordance with the Bank of I&lgtudential regulations for banks —
standardised approach;

(i) public entities, located outside the European Egoadirea or Switzerland, for which a 0
per cent. risk weight is applicable in accordandéh whe Bank of lItaly's prudential
regulations for banks — standardised approach —egional or local public entities or
non-economic administrative entities, located ai#tsthe European Economic Area or
Switzerland, for which a risk weight not exceedit@yper cent. is applicable in accordance
with the Bank of Italy's prudential regulations fmnks — standardised approach.

"Public Entity Receivable$ means, pursuant to article 2, sub-paragraph 1Dedree 310, any
receivables owned by, or receivables which have lmemefit of a guarantee eligible for credit risk
mitigation granted by, Public Entities.

"Public Entity Securities' means pursuant to article 2, sub-paragraph Deafee 310, any securities
issued by, or which have benefit of a guarantegibdé for credit risk mitigation granted by, Public
Entities.

"Purchase Pricé means, in relation to the Initial Portfolio andch New Portfolio transferred by a
Seller, the consideration paid by the Guarantosuch Seller for the transfer thereof, calculated in
accordance with the relevant Master Loans Purchgsesement.

"Quotaholders’ Agreement means the agreement entered into on or aboutly02008, between
UBI, Stichting Mara, the Guarantor and the Repredam of the Covered Bondholders.

"Quotaholders’ means Unione di Banche ltaliane S.c.p.A. andnBtig Mara.
"Quota Capital" means the quota capital of the Guarantor, equilto 10,000.

"Quota Capital Account' means the Euro denominated account establishetieirname of the
Guarantor with the ltalian Account Bank, with numbe 201/89283 (IBAN:
IT41R0311111299000000089283) for the deposit ofgbeta Capital.

"Rating Agencie$ means Fitch and Moody's.

"Real Estate Assetsmeans the real estate properties which have beetgaged in order to secure
the Receivables.
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"Receivable$ means specifically each and every right arisingar the Mortgage Loans pursuant to
the Mortgage Loan Agreements, including but nottéihto:

0] all rights in relation to all Outstanding Principzl the Mortgage Loans as at the relevant
Transfer Date;

(i) all rights in relation to interest (including defaunterest) amounts which will accrue on the
Mortgage Loans as from the relevant Transfer Date;

(i) all rights in relation to the reimbursement of exges and in relation to any losses, costs,
indemnities and damages and any other amount dusath Seller in relation to the
Mortgage Loans, the Mortgage Loan Agreements, diotypenalties and any other amount
due to each Seller in the case of prepaymentseoMibrtigage Loans, and to the warranties
and insurance related thereto, including the right®lation to the reimbursement of legal,
judicial and other possible expenses incurred imeation with the collection and recovery
of all amounts due in relation to the Mortgage Loap to and as from the relevant Transfer
Date;

(iv)  all rights in relation to any amount paid pursumtiny Insurance Policy or guarantee in
respect of the Mortgage Loans of which each Saldne beneficiary or is entitled pursuant
to any liensyincoli);

(v)  all of the above together with the Mortgages ang @her security interests (garanzie reali
0 garanzie personali) assignable as a result aighiggnment of the Receivables (except for
the fidejussioni omnibus which have not been gihrggclusively in relation to or in
connection with the Mortgage Loans), including anlger guarantee granted in favour of
the Sellers in connection with the Mortgage Loanshe Mortgage Loan Agreements and
the Receivables.

"Receivet’ means any receiver, manager or administrativeivec appointed in accordance with
clause 9 Appointment of ReceiVeof the Deed of Charge.

"Recoverie§ means any amounts received or recovered by thetdviaServicer, or by each
Sub-Servicer in accordance with the terms of thestdtaServicing Agreement, in relation to any
Defaulted Receivable and any Delinquent Receivable.

"Register" means the register of the holders of the Cov&ents issued in registered form and/or the
N Covered Bonds to be maintained by the Registrar.

"Registered Paying Agerit means the Issuer or any other institution whilcallsbe appointed by the
Issuer to act as paying agent in respect of theef@ovBonds issued in registered form and/or the N
Covered Bonds under the Programme.

"Registrar" means the Issuer or any other institution whilallsbe appointed by the Issuer to act as
registrar in respect of the Covered Bonds issueddistered form and/or the N Covered Bonds under
the Programme.

"Relevant Portfolio" means, in respect of each Asset Swap AgreemenB ortfolio transferred to the
Guarantor by the Asset Swap Provider which is péugyeto.

"Relevant Seller Portfolio Test means the test that the Calculation Agent willfen on each
Calculation Date in the same manner as the Nom¥adlie Test, with respect to the Portfolio
transferred by each relevant Seller.

"Representative of the Covered Bondholdefsmeans BNY Mellon Corporate Trustee Services
Limited, acting in its capacity as representatifettte Covered Bond holders pursuant to the
Intercreditor Agreement, the Programme Agreemdrd, Conditions and the Final Terms of each
Series of Covered Bonds.
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"Reserve Fund Account means the Euro denominated account establishettieéinname of the
Guarantor with  the English Account Bank with numbeR372349780 (IBAN:
GB84IRVT70022524120680), or such other substitemant as may be opened in accordance with
the English Account Bank Agreement.

"Reserve Fund Amount means, on each Guarantor Payment Date, an adgregaount, as
calculated by the Calculation Agent on or priordach Calculation Date in relation to all the
outstanding Series of Covered Bonds, equal to tine af, the aggregate amount to be paid by the
Guarantor on the immediately following Guarantoligant Date in respect of the itenfirgt) to
(third) of the Pre-Issuer Event of Default Interest Riyoof Payments or the Guarantee Priority of
Payments, as the case may be and:

(A) if a Liability Swap Agreement has been entered imtaelation to the relevant Series of
Covered Bonds and the Issuer is the Liability Swapvider, four thirds' of the interests
accruing in respect of all the outstanding Serie€avered Bonds during the immediately
following CalculationPeriod until the entire amount of the maturing aoupf each Series of
Covered Bonds is fully reserved for; and/or

(B) if a Liability Swap Agreement has been entered intaelation to the relevant Series of
Covered Bonds and the Issuer is not the Liabilita Provider, the sum of:

1) an amount equal to any interest amounts actuatlgived from, and any amount which
would have been due to be paid, but for the apjbicaf netting have not been paid, by
the respective Liability Swap Provider after thstleelevant Interest Payment Date (or,
with regard to Series in respect of which no Indeféayment Date occurred, the Issue
Date) of the Series in respect of which the relevaability Swap Agreement has been
entered into, and until the entire amount of theuniag coupon of each Series of
Covered Bonds is fully reserved for,

2) an amount equal tddur thirds' of the amount of interest accruing in respecthaf un-
hedged portion of each such Series of Covered Beimt® the last relevant Interest
Payment Date (or, with regard to Series in respéethich no Interest Payment Date
occurred, the Issue Date) up to the end of the ieely following Calculation Period:

3) an amount equal to any interest amounts due imthediately following three months
to the respective Liability Swap Provider in redpet the relevant Liability Swap
Agreement, calculated by applying the specified ilttur rate increased by the
applicable spread for each relevant Liability Swegreement and determined on a
forward basis; and

4)  Euro 400,000;

provided that the sum of the amounts under (1)(@h@bove will not at any time exceed the
amounts due in relation to that Series of Coveredd® on the following Interest Payment
Date, and

(©) if no Liability Swap Agreement has been entered intrelation to a Series of Covered Bonds,
any interest amounts due in relation to that Seoie€overed Bonds in the immediately
following three months.

"Residential Mortgage Loart means, pursuant to article 2, sub-paragraph Defree 310, any
residential mortgage loan which has an LTV thatsdoet exceed 80 per cent. and for which the
hardening period with respect to the perfectiothefrelevant mortgage has elapsed.

"Residential Mortgage Loan Agreemerit means any residential mortgage loan agreemenbfut
which Receivables arise.
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"Securities Account$ means the accounts (if any) that will be opemethe name of the Guarantor
with the Italian Account Bank or the English Acco®ank, upon purchase by the Guarantor from any
Seller of Eligible Assets and/or Top-Up Assets espnted by bonds, debentures, notes or other
financial instruments in book entry form in accarde with and subject to the conditions of the Cash
Allocation Management and Payment Agreement ané&tighish Account Bank Agreement.

"Securities Act' means the U.S. Securities Act of 1933.
"Securitisation and Covered Bond LaWw means Italian Law No. 130 of 30 April 1999.

"Seller' means any seller in its capacity as such purst@mnbe relevant Master Loans Purchase
Agreement.

"Series of Covered Bonds means each series of Covered Bonds issued incahéext of the
Programme.

"Service Provider' means each Seller, in its capacity as serviceigeo pursuant to the Master
Servicing Agreement.

"Service Provider's Termination Event means any of the events set out under clause(Chdi di
Revoca del Mandato del Service Providarich allows the Guarantor to terminate the Srvi
Provider appointment, pursuant to the Master Senyidgreement.

"Sole Affected Party means an Affected Party as defined in the rele$avap Agreement which at
the relevant time is the only Affected Party unsiech Swap Agreement.

"Specific Criteria" means the criteria as described in Section ndtbedcription of the Cover Pdol
above.

"Specified Currency' means the currency as may be agreed from tim@m® by the Issuer, the
relevant Dealer(s), the Principal Paying Agent tredRepresentative of the Covered Bondholders (as
set out in the applicable Final Terms).

"Statutory Tests' means such tests provided for under article ®efree 310 and namely: (i) the
Nominal Value Test, (ii) the Net Present Value Tast (iii) the Interest Coverage Test, as further
described in the Section namec¥édit Structuré above.

"Subordinated Lender' means each Seller, in its capacity as subordinkteder pursuant to the
relevant Subordinated Loan Agreement.

"Subordinated Loan Agreement means each subordinated loan agreement entetiedhétween a
Subordinated Lender and the Guarantor.

"Substitute Master Servicel' means the successor to the Master Servicer whashbe appointed by
the Guarantor, upon the occurrence of a Masteri@egr¥ermination Event, pursuant to clause 10.4
(Sostituto del Master Servigeof the Master Servicing Agreement.

"Sub Servicet means each Seller, in its capacity as sub servzeasuant to the Master Servicing
Agreement.

"Substitute Master Servicel' means the successor of the Master Servicer uprodcurrence of a
Master Servicer Termination Event, which may becamied by the Guarantor pursuant to clause 10.4
(Sostituto del Master Servigeof the Master Servicing Agreement.

"Swap Agreement$ means, jointly and severally, as the case mawireqeach Asset Swap
Agreement, each Liability Swap Agreement, each deam 1992 ISDA Master Agreement
(Multicurrency — Cross Bordérincluding the respective schedule credit suppartexes thereto and
any confirmation evidencing a swap transactionredténto thereunder) that may be entered into from
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time to time, and any other swap agreement that beyentered into in connection with the
Programme.

"Swap Calculation Period has the meaning given to the term "Calculationde® in each Asset
Swap Agreement.

"Swap Collateral’ means the collateral which may be transferrethbyrelevant Swap Provider to the
Guarantor in support of its obligations under tinafg Agreements.

“Swap Collateral Accounts means, collectively, any Swap Collateral Cash dot and any Swap
Collateral Securities Account.

"Swap Collateral Cash Accourit means any collateral account with respect to €aghp Provider,
opened, in name and on behalf of the Guarantoh thi¢ English Account Bank on which the Swap
Collateral in the form of cash is and/or will bespex in accordance with the relevant Swap Agreement
and the English Account Bank Agreement.

"Swap Collateral Securities Account means any collateral account (if any) relateccach Swap
Provider which may be opened, in name and on beffdlie Guarantor, with the English Account
Bank on which the Swap Collateral in the form ofwgéies may be posted in accordance with the
relevant Swap Agreement.

"Swap Collateral Excluded Amounts means at any time, the amounts of Swap Collaterath
may nhot be applied under the terms of the rele@avdp Agreement at that time in satisfaction of the
relevant Swap Provider's obligations to the Guarant, as the case may be, the Issuer including
Swap Collateral which is to be returned to thevate Swap Provider from time to time in accordance
with the terms of the Swap Agreements and ultingatgdon termination of the relevant Swap
Agreement.

"Swap Providers means, jointly and severeally, as the case mayimre, the Asset Swap Providers,
the Liability Swap Providers and any other entligttmay act as counterparty to the Guraantor by
entering into a Swap Agreement.

"TARGET2" means the Trans-European Automated Real-time SG&uttlement Express Transfer
payments system which utilises a single sharedopfatand which was launched on 19 November
2007.

"Term Loan" means a loan made or to be made available t&tra@antor under the Facility or the
principal amount outstanding for the time beingttwdt loan, in accordance with each Subordinated
Loan Agreement.

"Tests' means, collectively, the Statutory Tests and&hrtisation Test.

"Test Grace Period means the period starting from the CalculatioteDan which the breach of a
test is notified by the Calculation Agent and egdim the immediately following Calculation Date.

"Test Performance Report means the report to be delivered, on each CdlonldDate, by the
Calculation Agent pursuant to the terms of the €&®aol Management Agreement.

"Top-Up Asset§ means, in accordance with article 2, sub-pardg@p and 3.3 of Decree 310, each
of the following assets:

0] deposits held with banks which have their regist@iice in the European Economic Area
or Switzerland or in a country for which a O pentceisk weight is applicable in accordance
with the Bank of Italy's prudential regulations fianks — standardised approach; and

(i) securities issued by the banks indicated in itgraliove, which have a residual maturity not
exceeding one year.
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"Total Commitment" with respect to each Subordinated Lender, hasrteaning ascribed to such
term under the relevant Subordinated Loan Agreement

"Tranche" means the tranche of Covered Bonds (excluding@aryes of Covered Bonds issued in
registered form and the N Covered Bonds, which imayissued only in Series) issued under the
Programme to which each Final Terms relates, ead tsanche forming part of a Series.

"Transaction Document§ means each Master Loans Purchase Agreement, #dsteMServicing
Agreement, each Warranty and Indemnity Agreemelm¢ €ash Allocation, Management and
Payments Agreement, the Programme Agreement, eabbcition Agreement, the Cover Pool
Management Agreement, the Intercreditor Agreenmeaxth Subordinated Loan Agreement, the Asset
Monitoring Agreement, the Covered Bond Guarantke,@orporate Services Agreement, the Swap
Agreements, the Mandate Agreement, the Quotaholdenreement, the Conditions, the Deed of
Pledge, the Deed of Charge, the English AccounkBagteement, the Master Definitions Agreement,
each Final Term, each N Covered Bond CertificatsheN Covered Bond Agreements, each N
Covered Bond Assignment Agreement and the N CovBogdl Conditions, and any other agreement
which will be entered into from time to time in cwction with the Programme..

"Transfer Date" means: (a) with respect to the Initial Portfolio,July 2008; and (ii) with respect to
New Portfolios, the date designated by each Sillgre relevant Transfer Notice.

"Transfer Notice" means, in respect to each New Portfolio, sudhsfex notice which will be sent by
each Seller and addressed to the Guarantor irothe et out in the relevant Master Loans Purchase
Agreement.

"Treaty" means the Treaty on the Functioning of the Euaagénion.

"UBI" means Unione di Banche Italiane S.c.p.A., meajunistock co-operative compangagieta
co-operativa per aziohiincorporated under the laws of the Republic alylwith its registered office

at Piazza Vittorio Veneto 8, 24100 Bergamo, fisgade and enrolment in the companies register of
Bergamo No. 03053920165, enrolled under No. 31tl2 the register of banks held by the Bank of
Italy in accordance with article 13 of the Consati&tl Banking Act and enrolled with the registedhel
by the Bank of Italy in accordance with article@4he Consolidated Banking Act.

"UBIPI" means UBI Banca Private Investment S.p.A., aetacper azioni incorporated under the
laws of the Republic of Italy, having its registtreffice at Via Cefalonia 74, 25124 Brescia, Italy,
fiscal code and enrolment with the companies regist Brescia number 00485260459, enrolled
under number 5365, with the register of banks bgldhe Bank of Italy pursuant to article 13 of the
Consolidated Banking Act and part of the UBI Group.

"UBIPI Portfolios" means the portfolios transferred by UBIPI to tBearantor pursuant to the
relevant Master Loans Purchase Agreement.

"UBI Portfolios" means the portfolios transferred by UBI to thea€untor pursuant to the relevant
Master Loans Purchase Agreement.

"UBI Group" means a banking group whose structure includest éhe date this Proscpectus 2009,
Unione di Banche lItaliane S.c.p.A. as parent compand the following banks: (i) Banca Popolare di

Bergamo S.p.A., (ii) Banco di Brescia S.p.A., (Banca Popolare Commercio e Industria S.c.a r.l.,
(iv) Banca Regionale Europea S.p.A., (v) Banca Ropali Ancona S.p.A., (vi) Banca Carime S.p.A.,

(vii) Banca di Valle Camonica S.p.A. and (viii) UBkRnca Private Investment S.p.A.

"VAT" meansimposta sul Valore Aggiunto (IVAs defined in D.P.R. number 633 of 26 October
1972.

"Warranty and Indemnity Agreement” means each warranty and indemnity agreementezhtato
between a Seller and the Guarantor.
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"Weighted Average Balance means in respect of Loans in a Swap CalculatienioH, the aggregate
outstanding balance of the Loans in the Relevanffd¥o on the first day of such Swap Calculation
Period plus the aggregate outstanding balanceedfdlns in the Relevant Portfolio on the last day o
such Swap Calculation Period divided by two.
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Unione di Banche lItaliane S.c.p.a.
Piazza Vittorio Veneto, 8
24122 Bergamo

Italy

GUARANTOR

UBI Finance S.r.l.
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ARRANGER
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DEALERS
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Canary Wharf 9, quai du President Paul DoumerKaiserstrasse 16 (Kaiserplatz)
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Main Germany
Landesbank Natixis Nomura International plc
Baden-Wirttemberg 30 avenue Pierre Mendés France 1 Angel Lane
Am Hauptbahnhof 2 75013 Paris London EC4R 3AB
70173 Stuttgart France United Kingdom
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Société Générale UBS Limited UniCredit Bank AG
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75009 Paris London EC2M 2PP Kardinal-Faulhaber-Stral3e 1
France United Kingdom Germany

Goldman Sachs Internationl
Peterborough Court
133 Fleet Street
London EC4A 2 BB
United Kingdom
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REPRESENTATIVE OF THE COVERED BONDHOLDERS

BNY Mellon Corporate Trustee Services Limited
One Canada Square
Canary Wharf
London E14 5AL
United Kingdom

PRINCIPAL PAYING AGENT

The Bank of New York Mellon (Luxembourg) S.A., Itaian Branch
Via Carducci, 31
20123 Milan
Italy

LISTING AGENT
The Bank of New York Mellon SA/NV, Dublin Branch
Hanover Building, Windmill Lane

Dublin 2
Ireland
LEGAL ADVISERS
To the Dealers as to English law, To the Issuer and the Sellers
Italian law and Italian tax law as to Italian law
Clifford Chance Studio Legale Associato Chiomenti Studio Legale
Piazzetta M. Bossi 3 Via XXIV Maggio, 43
20121 Milan 00187 Rome
Italy Italy

To the Representative of the Covered
Bondholders, as to Italian law
Pavia e Ansaldo Studio Legale Associato
Via Bocca di Leone, 78
00187 Roma

Italy

AUDITORS TO THE ISSUER

Deloitte & Touche S.p.A.
Via Tortona 25
20144 Milan
Italy
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