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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 Instrumente@ive 2004/39/EC (MiFID). The Programme also
permits Covered Bonds to be issued on the badigi}iibey will be admitted to listing, trading alod
quotation by such other or further competent autiesr stock exchanges and/or quotation systems as
may be agreed with the Issuer or (ii) they will bhetadmitted to listing, trading and/or quotatign b
any competent authority, stock exchange and/oratjioot 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.

Each Series or Tranche may, on or after the reteismne, be assigned a rating specified in the
relevant Final Terms by any rating agency which inayppointed from time to time by the Issuer in
relation to any issuance of Covered Bonds or fer dmaining duration of the Programme, to the
extent that any of them at the relevant time presichtings in respect of any Series of Covered Bond
Whether or not each credit rating applied for itatien to relevant Series of Covered Bonds will be
issued by a credit rating agency established inEin®@pean Union and registered under Regulation
(EC) No. 1060/2009 (as amended, tERA Regulation”) will be disclosed in the Final Terms. The
credit ratings included or referred to in this Pp@stus have been issued by Moody's Investors ®ervic
Ltd. ("Moody's”) and Fitch Ratings Ltd. Fitch" and together with Moody’s, thd&Rating Agencies,
each of which is established in the European Uraol has been registered under the CRA
Regulation. As such Moody’s and Fitch are inclu@tethe list of credit rating agencies published by
the European Securities and Markets Authority snvigbsite (at http://www.esma.europa.eu/page/list-
registered-and-certified-CRAs) in accordance witle tCRA Regulation. In general, European
regulated investors are restricted from usingiagdor regulatory purposes if such rating is restuied
by a credit rating agency established in the Elanpgg¢nion 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.

Arranger for the
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Barclays Crédit Agricole CIB Commerzbank
Deutsche Bank DZ BANK AG ING
Landesbank Natixis Nomura
Baden-Wirttemberg
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Investment Banking International UniCredit Bank

The date of this Prospectus is 31 July 2015



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@disonable care to ensure that such is the case),
the information contained in the sections entitl&te Sellers" and "Description of the Cover Pod" 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 may be restricted by law. Personsoimthose 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 thisdpectus 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, reference tiapanese Yehis to the currency of Japan and all references
to "€", "eurd" and "Euro" are to the lawful currency introduced at the s$taf the third stage of the
European Economic and Monetary Union pursuant # Treaty on the functioning of the European
Union, as amended from time to time.

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

In connection with any Tranche of Covered Bond® onmore Dealers may act as a stabilising
manager (the Stabilising Managet). The identity of the Stabilising Manager will desclosed in the
relevant Final Terms. References in the next paplyrto 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 @Gyd&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 Boodsgffect transactions with a view to supporting
the market price of the Covered Bonds at a levghdni 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,breagnded at any time, but it must end no later
than the earlier of 30 days after the issue datehefrelevant 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 relevaatiigting Manager(s) (or persons acting on behalf
of any Stabilising Manager(s)) in accordance withegplicable laws and rules.

The language of the Prospectus is English. Cergislative 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 117 — 118 under paragraph
named The UBI Banca Groupunder Section headedhe Issu€t, regarding the market share of the
UBI Banca Group which are derived from, or are daspon, 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 iné&bion published by the Bank of Italy, no factsdav
been omitted which would render such reproduceatinmdtion inaccurate or misleading.

Certain Definitions

UBI Banca is the surviving entity from the mergetween Banche Popolari Unite S.c.p.&8RU")

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.&ich, upon completion of the merger, changed its
name to Unione di Banche Italiane S.c.p.a. Accajglinn this Prospectus:

() references toUBI Banca' are to Unione di Banche ltaliane S.c.p.a. in eespf the period
since 1 April 2007 and references to tlé&dup” or to the UBI Banca Group" are to UBI
Banca and its subsidiaries in respect of the sariedy



(i) references toBPU" are to Banche Popolari Unite S.c.p.a. in respédhe 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 thelssuer' are to UBI Banca in respect of the period sincéptil 2007 and to
BPU in the period prior to that date;

(iv) references toBanca Lombardd' are to Banca Lombarda e Piemontese S.p.A. amderates
to the 'Banca Lombarda Group' are to Banca Lombarda and its subsidiaries inpigod
prior to 1 April 2007; and

(v) references toUBI Banca Private Investment S.p.A! are to IW Bank S.p.A. in respect of the
period since 25 May 2015 and to UBI Banca Privatestment in the period prior to that date.

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 W&o
or with the help of its financial and other professl advisers, whether it:

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

(i)  bhas access to, and knowledge of, appropriate arellybols to evaluate, in the context of its
particular financial situation, an investment ie tBovered Bonds and the impact the Covered
Bonds will have on its overall investment portfglio

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

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

(v) is able to evaluate possible scenarios for econdntirest rate and other factors that may affect
its investment and its ability to bear the applleatsks.

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 overadfolios. 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, oren@vi

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 cdinsu
their legal advisers or appropriate regulatorseteamnine the appropriate treatment of Covered Bonds
under any applicable risk-based capital or sinmildes.
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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 imporated 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.
IW Bank S.p.A.
Unione di Banche Italiane S.c.p.A.
For a more detailed description of the Sellers,'$be 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-Genossenschaftsbankankurt
am Main
Goldman Sachs International
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 ltaliane 2\c.or any
other entity being appointed as such in the futumd) act as
Calculation Agent.

Principal Paying Agent Pursuant to the terms of the Cash Allocation Mamsgeg and
Payments Agreement, The Bank of New York Mellon
(Luxembourg) S.A., Iltalian Branch (or any other igntbeing
appointed as such in the future) will act as PpacPaying Agent.



Master Servicer

Sub-Servicers

Representative of the
Covered Bondholders

Asset Monitor

Asset Swap Providers

Liability Swap Providers

Italian Account Bank

English Account Bank

Swap Collateral Account
Bank

Guarantor Corporate

Servicer

Listing Agent

THE PROGRAMME

Programme description

Programme size

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

Each Seller, other than Unione di Banche ItaliareepSA., will act
as individual Sub-Servicers under the Master Sknyid\greement
and the Sub-Servicing Agreement.

BNY Mellon Corporate Trustee Services Limited, apRsentative
of the Covered Bondholders. The Representativehef Govered
Bondholders will act as such pursuant to the Imésfitor
Agreement, the Programme Agreement, the CondititiesDeed of
Pledge, the Mandate Agreement and the Deed of €harg

A reputable firm of independent accountants andtensdwill be
appointed as Asset Monitor pursuant to a mandaetgd by the
Issuer and the Asset Monitor Agreement. The infsset Monitor
will be BDO Italia S.p.A.

Any counterparty of the Guarantor under an AssedfsSagreement.

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 PBatsn
Agreement.

The Bank of New York Mellon, London Branch will a&s English
account bank pursuant to the Cash Allocation Mamege and
Payments Agreement and the English Account Bank&gent.

BNP Paribas Securities Services, London Branch agtlas Swap
Collateral Account Bank pursuant to the Cash Allimca
Management and Payments Agreement and the Englisiouft
Bank Agreement.

TMF Management ltalia S.r.l., a company incorpatatmder 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 Bohdsy time

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



THE COVERED BONDS

Form of Covered Bonds

Registered Covered Bonds
and N Covered Bonds

The Covered Bonds will be issued in dematerialifmuin. The

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

Titoli account holders. Monte Titoli will act as pigsitory for

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

to the Covered Bonds will be evidenced by book iestr No

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

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

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

In accordance with the Securitisation and CoveremhdB Law,
Decree 310 and the Bank of Italy Regulations, teem$ and
conditions of each Series of N Covered Bonds tagetith the N
Covered Bond Agreement and the Transaction Docusnéné N
Covered Bondholders will have (i) recourse to theuer and (ii)
limited recourse to the Guarantor limited to theatamtor 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 Guarantee N
Covered Bonds will ranlpari passuand without any preference
among themselves and, save for any applicabletstatprovisions,
at least equally with all other present and futumsecured and un-
subordinated obligations of the Issuer from timérwe outstanding.

The N Covered Bonds will be issued to each holgenbans and in
the form of N Covered Bond Certificate, each issweith a
minimum denomination indicated in the N Covered ®on
Conditions attached thereto and the N Covered Basglgnment
Agreement attached thereto, together with the di@cwf an N
Covered Bond agreement relating to such N CovemttiBeach, a
"N Covered Bond Agreemern), save for the possibility for the
Issuer to apply, at its indisputable discretion,set of legal
documentation which is formally different from thié¢ Covered
Bonds Conditions and the N Covered Bond Agreeméragreed
with the relevant Dealer in relation to a spedcifisue 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 Prospectusr connection
with N Covered Bonds and the Covered Bonds issued i
registered form. Furthermore neither the Central Bank nor the

Irish Stock Exchange has approved or reviewed the ICovered
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 Coveredonds
Certificate, N Covered Bonds Agreement and any othe
document or agreement in connection with any futuréssue of N
Covered Bonds.

The N Covered Bond Certificate with the N Coveredn@&
Conditions, the N Covered Bond Assignment Agreenatached
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 Tershall be read
and construed as a reference to such informationgbset out,
specified, stated, shown, indicated or otherwisevigded 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 construetl read as a
reference to such N Covered Bond Gefleckte
Namensschuldverschreibyngthe N Covered Bond Conditions
attached thereto or the relevant N Covered Boneédégent.

A transfer of N Covered Bonds is deemed to be ffeciéve until
the transferee has delivered to the Registrar theéoMered Bond
Certificate or a duly certified copy of the N Coedr Bond
Certificate relating to such N Covered Bond alonighwa 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 Conditions garticularly
numbered Condition shall be construed, where rale(end unless
specified otherwise), to include the equivalent @ton in the N

Covered Bond Conditions as supplemented by thevaeteN

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 leyigisuer (to be
supplemented with the specific provisions requisedier 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 &ljaih 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 issuedgistered
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, subjectdmpliance 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$tate of the
Economic Area in circumstances which require thielipation of a

prospectus under the Prospectus Directive will beoE.00,000 (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, uncoritl, 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 obligatibribe Issuer
from time to time outstanding. In the event of anavnhg-up,
liquidation, dissolution or bankruptcy of the Issuany funds
realised and payable to the Covered Bondholdersbeilcollected
by the Guarantor in accordance with the Securitisedand Covered
Bond Law.

Subject to any applicable legal or regulatory fettms, such
currency or currencies as may be agreed from tonente by the
Issuer, the relevant Dealer(s), the Principal Rayhgent and the
Representative of the Covered Bondholders (as sétiro the
applicable Final Terms).

The Covered Bonds will have such Maturity Date ay foe 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 thimeime by any
relevant central bank (or equivalent body) or awd or regulations
applicable to the Issuer or the relevant SpeciGedency.

The applicable Final Terms relating to each SedésCovered
Bonds will indicate either (a) that the Covered &8swf such Series
of Covered Bonds cannot be redeemed prior to #tated maturity
(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 Defanit Guarantor
Event of Default), (b) that such Covered Bonds Wwél redeemable
at the option of the Issuer upon giving notice be tCovered
Bondholders on a date or dates specified priorhie gpecified
Maturity Date and at a price as may be agreed legtvilee Issuer
and the Dealer(s) as set out in the applicablel Hieans or (c) that
such Covered Bonds will be redeemable at the optidhe Covered



Extended Maturity Date

Extended Instalment Date

Issue Price

Interest

Bondholders, as provided in Condition Redemption and
Purchasg, letter (f) Redemption at the option of Covered
Bondholdersand in the applicable Final Terms.

The applicable Final Terms may provide that the €2est Bonds
may be redeemable in two or more instalments df sucounts 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'galitins under the
Covered Bond Guarantee to pay Guaranteed Amounial ¢g 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 Wiig&g Date for

such Series of Covered Bonds and if the Guarames aot pay the
final redemption amount in respect of the rele\@aties of Covered
Bonds (for example, because the Guarantor hasficisat funds)

by the Extension Determination Date. Interest wvatintinue to

accrue and be payable on the unpaid amount upetd=itended
Maturity Date. If the duration of the Covered Bdedextended, 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 Guaraobligations

under the Covered Bond Guarantee to pay a Coveredd B
Instalment Amount and all subsequently payable @m/eBond

Instalment Amounts may be deferred by one yeat Undir relevant

Extended Instalment Dates. The deferral will ocautomatically if

the Issuer fails to pay a Covered Bond Instalmemodnt 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 reletténded

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 Instalmentodnt may be
deferred more than once but it may never be defetvea date
falling after the Maturity Date for the relevantrigs.

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

Covered Bonds may be issued at par or at a premiudiscount 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



Fixed Rate Covered Bonds

Floating Rate Covered
Bonds

Taxation

Issuer cross default

the maturity date of the relevant Series. Coveredd® may also
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 calculatedhenbasis of such
Day Count Fraction, in each case as may be agretudebn 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 beeddvetween the
Issuer and the relevant Dealer(s) and on redemgtiah will be
calculated on the basis of such day count fraci®may be agreed
between the Issuer and the relevant Dealer(s) éaow in the
applicable Final Terms).

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

(a) on the same basis as the floating rate undeotenal
interest rate swap transaction in the relevant iBpdc
Currency governed by an agreement incorporatindSBe\
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 betwedsdher and
the relevant Dealer(s),

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

The Margin (if any) relating to such floating ratell be agreed
between the Issuer and the relevant Dealer(s) &h dssue 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 teeduction is
made, the Issuer shall be required to pay additianaounts 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 deburdges of the
Issuer) nor acceleration of such indebtednessaokillself give rise

to an Issuer Event of Default. In addition, an &shvent of Default
will not automatically give rise to a Guarantor Bivef Default,
provided however thatwhere a Guarantor Event of Default occurs



Listing and admission to
trading

Rating

Governing Law

and the Representative of the Covered Bondholderses a
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 (&duer Events of Defalt

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

Each Series of Covered Bonds issued under the &rmoge may be
assigned a rating by the Rating Agencies or mayutmated as
specified in the relevant Final Terms.

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 registeretbruthe CRA
Regulation will be disclosed in the relevant Fifiakms. The credit
ratings included or referred to in this Prospettage been issued by
Fitch Ratings Ltd. or Moody's Investors Service.lgdch 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 Sexsurand
Markets Authority (ESMA) on its website (at
http://www.esma.europa.eu/page/list-registered-aatfied-

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

The Covered Bonds (other than Covered Bonds issueshjistered
form and the N Covered Bonds) and the related BErogre
documents will be governed by Italian law, exceptthe Deed of
Charge, the English Account Bank Agreement and fweap
Agreements and certain of the security relatecetobemhich will be
governed by English law.

THE GUARANTOR AND THE COVERED BOND GUARANTEE

Covered Bond Guarantee

Payments of Guaranteed Amounts in respect of thei@d Bonds
when due for payment will be unconditionally andewocably

guaranteed by the Guarantor. The obligations ofGlarantor to

make payments in respect of such Guaranteed Amaums due

for payment are subject to the conditions that ssudr Event of
Default has occurred, and an Issuer Default Ndies been served
on the Issuer and on the Guarantor or, if earieguarantor Event
of Default has occurred and a Guarantor Defaultidd¢ohas been
served on the Guarantor.

The obligations of the Guarantor will accelerateeothe Guarantor
Default Notice mentioned above has been delivered the
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Suspension of Payments

Cover Pool

Limited recourse

Guarantor. The obligations of the Guarantor under Covered
Bond Guarantee constitute direct, unconditional amsubordinated
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 Guarantee

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

Following an Article 74 Event:

() the Representative of the Covered Bondholdédisssrve an
Issuer Default Notice on the Issuer and the Guarant
specifying that an Article 74 Event has occurred #Hrat such
event may be temporary; and

(i) in accordance with Decree 310, the Guarantballs be
responsible for payment of the amounts due andhpayader
the Covered Bonds during the Suspension Periodheit t
relevant due dategrovided thatit shall be entitled to claim
any such amounts from the Issuer.

The Suspension Period shall end wupon delivery be th
Representative of the Covered Bondholders of a@aat the Issuer,
the Guarantor and the Asset Monitor (theticle 74 Event Cure
Notice"), informing such parties that the Article 74 Evdras been
revoked.

Upon the termination of the Suspension Period ¢skadr shall again
be responsible for meeting the payment obligatiomsler the
Covered Bonds.

The Covered Bond Guarantee will be collateralisgdathe 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 Coveredd® and the
proceeds thereof which wiilpter alia, comprise the funds generated
by the Portfolio, the other Eligible Assets and Tap-Up Assets
including, without limitation, funds generated betsale 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 Cav&endholders
and, in general, to each of the Sellers, the Otgmrer's Creditors
and the Other Creditors are limited recourse otibga of the
Guarantor, which will be paid in accordance witke thpplicable
Priority of Payments. The Covered Bondholders, Sadlers, the
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Term Loans

Excess Receivables and
support for further issues

Segregation of Guarantor's
rights and collateral

Cross-collateralisation

Other Issuer’s Creditors and the Other Creditoi$ lweive a claim
against the Guarantor only to the extent of ther@uar Available
Funds, including any amount realised with respecthie Cover
Pool, in each case subject to and as providederCibvered Bond
Guarantee and the other Transaction Documents.

Each Seller has granted to the Guarantor a Termm lfoa the
purpose of funding the purchase from the relevagitets of the
Eligible Assets included in the Cover Pool. Subsedy, each
Seller will grant further Term Loans to the Guatanfor the
purposes of funding the purchase from the releSatier of Eligible
Assets and Top-Up Assets in order to remedy a hre&the 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 Guararto the
Sellers under the Term Loans will be limited ressurand
subordinated and paid in accordance with the Rigerof 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 Coveredds, (i) Excess
Receivables may be retained in the Portfolio grEligible Assets

may be acquired from one or more Sellers with tleegeds of the
relevant Subordinated Loan Agreements enteredoytsuch Sellers
in order to ensure that the Cover Pool both bedoie after the issue
of the new Series of Covered Bonds complies wighTiasts.

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

In accordance with Article Bis of the Securitisation and Covered
Bond Law, prior to and following a winding-up ofelGuarantor and
an Issuer Event of Default or Guarantor Event dfaDi causing the
Covered Bond Guarantee to be called, proceedseoCtiver Pool
paid to the Guarantor will be exclusively availafwethe purpose of
satisfying the obligations owed to the Covered Bunders, to the
Swap Providers under the Swap Agreements entetedirinthe
context of the Programme, the Other Issuer's Coesliand to the
Other Creditors in satisfaction of the transactiosts.

The Cover Pool may not be seized or attached infamy by

creditors of the Guarantor other than the entiteferred to above,
until full discharge by the Guarantor of its paymerbligations

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.
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Claim under Covered Bonds The Representative of the Covered Bondholdersamor on behalf

Guarantor cross-default

of the Covered Bondholders, may submit a claimh Guarantor
and make a demand under the Covered Bond Guarantsese of
an Issuer Event of Default or Guarantor Event diaDk.

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

For further detail, see Condition 12 (cfuyarantor 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

Certain restrictions

Guarantor, the Guarantor will be obliged to selgible 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 theveslie Master Loans
Purchase Agreement. The proceeds from any such valliee
applied as set out in the applicable Priority offRants.

For further detail, see Condition 1l(clzyarantor Events of
Defaull).

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

Each Series of Covered Bonds issued will be dermi®ihin a
currency in respect of which particular laws, glifges, regulations,
restrictions or reporting requirements apply antl enly be issued
in circumstances which comply with such laws, glins,

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 affigrand sale of a
particular Series of Covered Bonds, s&uliscription and Sdle
below.
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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 risks irspect of the Covered Bonds. Prospective purchasers
of Covered Bonds should consider carefully allitifermation contained in this document, including
the considerations set out below, before making smwestment decision. This section of the
Prospectus is split into two main sections — Gehénaestment Considerations and Investment
Considerations relating to the Issuer and the Guéoa Any of the risks described below, or
additional risks not currently known to the Isswerthat the Issuer currently deems immaterial, doul
have a significant or material adverse effect om thusiness, financial condition, operations or
prospects of the Issuer and result in a correspagdiecline in the value of the Covered Bonds. As a
result, investors could lose all or a substantiattpof their investment.

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

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 EveBetault and service by the Representative of the
Covered Bondholders on the Issuer and on the Gigarrah 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 Defaubweler, failure by the Guarantor to pay amounts
due under the Covered Bond Guarantee would cotestitusuarantor 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. Althndhg 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 automaticedlgult 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, secumigdrs 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 sidigations will not be the obligations of their
respective officers, members, directors, employsegyrity holders or incorporators.

Extraordinary Resolutions and the Representativetioé Covered Bondholders

A meeting of Covered Bondholders may be calleddnsmer 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 dablé 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 intémsd principal on the Covered Bonds; and any other
amendments to the Transactions Documents. A PragearResolution will bind all Covered
Bondholders, irrespective of whether they attentiedMeeting or voted in favour of the Programme
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Resolution. No Resolution, other than a ProgramesoRition, passed by the holders of one Series of
Covered Bonds will be effective in respect of amotBeries 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 whethey attended the Meeting and whether they voted
in favour of the relevant Resolution.

In addition, the Representative of the Covered Bolders may agree to the modification of the
Transaction Documents without consulting Covereddbwlders to correct a manifest error or where
such modification (i) is of a formal, minor, adnstrative or technical nature or an error estabtishe
such to the satisfaction of the Representativdn@fGovered Bondholders or (ii) in the opinion dof th
Representative of the Covered Bondholders, is natith not be materially prejudicial to Covered
Bondholders. It should also be noted that afterdiglevery of an Issuer Default Notice, the protewcti
and exercise of the Covered Bondholders' rightenagthe 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 delivaira 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 intered§tthe Covered Bondholders and the Other
Creditors, as applicable, but if, in the opinioriled Representative of the Covered Bondholdersg 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 Represiataff

the Covered Bondholders is of the opinion thatititerests of the holders of the Covered Bonds of
any one or more Series would be materially prepdlithereby, 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 RedémmpAmount of a Series of Covered Bonds on their
relevant Maturity Date (subject to applicable grgmmiods) and if payment of the Guaranteed
Amounts corresponding to the Final Redemption Amaoaorrespect 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 onNfaurity Date will be deferred in the event that
the Final Redemption Amount is not paid in full@ambefore the Extension Determination Date.

To the extent that the Guarantor has received suefsDefault Notice in sufficient time and has
sufficient moneys available to pay in part the Guéeed Amounts corresponding to the relevant Final
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Redemption Amount in respect of the relevant Serfe€overed Bonds, the Guarantor shall make
partial payment of the relevant Final Redemptionodint 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 defea@matically until the applicable
Extended Maturity Datprovided thatany amount representing the Final Redemption Amdue and
remaining unpaid on the Extension DeterminationeDaay be paid by the Guarantor on any Interest
Payment Date thereafter, up to (and including)ridevant 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 circumsanEailure by the Issuer to pay the Covered Bond
Instalment Amount on its Covered Bond InstalmenteDwill (subject to any applicable grace period)
be an Issuer Event of Default. Failure by the Gotarato pay the deferred Covered Bond Instalment
Amount on the related Extended Instalment Date (gillbject to any applicable grace period) be a
Guarantor Event of Default.

Similarly, in respect of Covered Bonds that mayré@eemed in instalments, if Extended Instalment
Date is specified in the Final Terms and both lfa) 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 requiremepiayp such Covered Bond Instalment Amount and

all subsequently due and payable Covered Bondlinsta 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 rmstal Amount will also be deferred, so it is
possible that a Covered Bond Instalment Amount beageferred more than once but it may never be
deferred to a date falling after the Maturity Diethe relevant Series.

Limited secondary market

There is, at present, a secondary market for thee@d Bonds but it is neither active nor liquiddan
there can be no assurance that an active or ligeg@ndary market for the Covered Bonds will
develop. The Covered Bonds have not been, anchaiilbe, offered to any persons or entities in the
United States of America or registered under awyritges laws and are subject to certain restmstio
on the resale and other transfers thereof as gatdader section entitledstbscription and Sdlelf

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 kisyQovered 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. Intamg Covered Bonds issued under the Programme
might not be listed on a stock exchange or regdlatarket and, in these circumstances, pricing
information may be more difficult to obtain and tlggiidity and market prices of such Covered Bonds
may be adversely affected. In an illiquid market,iavestor 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

There is no obligation of the Issuer to maintaily ating for itself or for the Covered Bonds. The
ratings that may or may not be assigned to the @ov8onds 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.

According to Fitch, the ratings that may or may netassigned to the Covered Bonds may address:

. the likelihood of full and timely payment to Caed Bondholders of all payments of interest on
each Interest Payment Date; and
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. 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 withafh@icable Final Terms, the Extended
Maturity Date thereof or (c) if principal of the @gred 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 tcCibmered Bonds are set out in the relevant Final
Terms for each Series of Covered Bonds. A Ratingnag which assigns a rating to the Covered
Bonds may lower its rating or withdraw its ratirigin the sole judgment of the Rating Agency, the
credit quality of the Covered Bonds has declinedsom question. If any rating assigned to the
Covered Bonds is lowered or withdrawn, the marlate of the Covered Bonds may reduce. A
security rating is not a recommendation to buyl, aehold 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 dstad in the EU and registered under the CRA
Regulation (and such registration has not beendnaihn 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 endorseahtiyU-registered credit rating agency or the releva
non-EU rating agency is certified in accordancehwiiie CRA Regulation (and such endorsement
action or certification, as the case may be, hadeen withdrawn or suspended). Certain information
with respect to the credit rating agencies andhgatireferred to in this Prospectus and/or the Final
Terms, is set out in relevant section of this Peotiss and will be disclosed in the Final Terms.

A credit rating is not a recommendation to buy, sélor hold Covered Bonds and may be subject
to revision, suspension or withdrawal by the RatingAgencies at any timeThe ratings may not
reflect the potential impact of all risks relatedstructure, market, additional factors discusdeu/a
and other factors that may affect the value ofGbgered Bonds.

Exchange rate risks and exchange controls

The lIssuer will pay principal and interest on thev€red Bonds in the Specified Currency. This
presents certain risks relating to currency coneess 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 Inee€s Currency relative to the Specified Currency
would decrease (1) the Investor's Currency-equivtayield 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 Coveredd3orisovernment 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 receb&ihterest or principal than expected, or nadste

or principal.

Controls over the transaction

The Bank of Italy Regulations require that certammtrols 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 ishaplemented the appropriate policies and controls
in compliance with the relevant requirements, itmessshould note that there is no assurance tloht su
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compliance ensures that the aforesaid controlactelly 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 may instead gmplWwithholding system in relation to such payments
deducting tax at rates rising over time to 35%.

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 paymentsade by a paying agent within its jurisdiction to, o
collected by such a paying agent for an individealdent or certain limited types of entity estsindid

in a Member State. In addition, the Member Stam#ehentered 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 tygpaf entity established in one of those territories

The Council of the European Union formally adopée@ouncil Directive amending the EU Savings
Tax Directive on 24 March 2014 (th&rending Directive”). The Amending Directive broadens the
scope of the requirements described above. MemtagdesShave 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 equinate interest.

However, the Commission of the European Union hagpgsed the repeal of the EU Savings
Directive from 1 January 2017 in the case of Aasamd from 1 January 2016 in the case of all other
Member States (subject to on-going requirementéulil administrative obligations such as the
reporting and exchange of information relatingaiogd accounting for withholding taxes on, payments
made before those dates). This is to prevent qudréaween the EU Savings Directive and a new
automatic exchange of information regime to be @nmnted under Council Directive No.
2011/16/EU on Administrative Cooperation in thddief Taxation (as amended by Council Directive
No. 2014/107/EU). The proposal also provides tfidtproceeds, Member States will not be required
to apply the new requirements of the Amending Divec

Investors who are in any doubt as to their posisibould consult their professional advisers.

If a payment were to be made or collected throulfemnber State which has opted for a withholding
system and an amount of, or in respect of, tax weree withheld from that payment, neither the
Issuer nor any Paying Agent nor any other persounldvbe obliged to pay additional amounts with
respect to any Covered Bond as a result of the sitipn of such withholding tax. The Issuer is
required to maintain a Paying Agent in a MembeteSthat is not obliged to withhold or deduct tax
pursuant to the EU Savings 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 impdrtanditions being met, in the case of
interest paid to individuals which qualify as beaieil owners of the interest payments and are eesid
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for tax purposes in another Member State, Italiaalified paying agents shall report to the Italiar
authorities details of the relevant payments andgqral information on the individual beneficial
owner and shall not apply the withholding tax. Sueformation is transmitted by the Italian tax
authorities to the competent foreign tax authasitéthe 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 scopéhef 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 suchnges 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 tBovered Bonds are made may be required to
withhold U.S. tax at a rate of 30 per cent. on@lla portion of, payments made on or after 1 Jgnua
2017 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) whidersrinto 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 ®ois made is not a Participating FFI or
otherwise exempt from FATCA withholding.

In order to improve international tax complianced do implement FATCA, Italy entered into an
intergovernmental agreement with the United State40 January 2014, ratified by way of Law No.
95 on 18 June 2015, published in the Official Gzetgeneral series No. 155, on 7 July 2015. The
Issuer is now required to report certain informaiio relation to its U.S. account holders to tlaidin
Tax Authorities in order (i) to obtain an exemptioom FATCA withholding on payments it receives
and/or (ii) to comply with any applicable Italiaaw. However, it is not yet certain how the United
States and Italy will address withholding on “fgei passthru payments” (which may include
payments on the Covered Bonds) or if such withimgi@vill 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 persoridvo@ required to pay additional amounts as a
result of the deduction or withholding. As a resuivestors may receive amounts that are less than
expected.
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Each Covered Bondholder should consult its owrathxiser 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 enaatdichly in April 1999 and amended to allow
for the issuance of covered bonds in 2005. The r@sation and Covered Bond Law was further
amended by Law Decree no. 145 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) as converted with amendments into Law No. 118 bfAugust 2014. As at
the date of this Prospectus, no interpretatiomefapplication of the Securitisation and Covereddo
Law as it relates to covered bonds has been idsyiedhy Italian court or governmental or regulatory
authority, except for (i) the Decree of the Italidmistry for the Economy and Finance No. 310 of 14
December 2006 Decree 310), setting out the technical requirements forgbarantee which may be
given in respect of covered bonds and (ii) PartChapter 3 of theDisposizioni di Vigilanza per le
Banché (Circolare No. 285 of 17 December 2013) as amdrai®l supplemented from time to time
(the "Bank of Italy Regulations’) concerning guidelines on the valuation of asséies procedure for
purchasing top-up assets and controls required risure compliance with the legislation.
Consequently, it is possible that such or diffetmumhorities may issue further regulations relatimg
the Securitisation and Covered Bond Law or therpnegation thereof, the impact of which cannot be
predicted by the Issuer as at the date of thispgexiss.

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 ordgriofity 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 occurrerfd@solvency 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 whetherintbavent creditor or any insolvency official
appointed in respect of that creditor could sudaiigschallenge the validity and/or enforceabiliby
subordination provisions included in the ltaliawlgoverned Transaction Documents. In particular,
based on the decision of the U.S. Bankruptcy Coefidrred to above, there is a risk that such
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subordination provisions would not be upheld uides. 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. stateg.dfibordination provision included in the Trangacti
Documents was successfully challenged under tlwdvierscy 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 urteiProgramme. 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 i$sier

An optional redemption feature of Covered Bondsikisly to limit their market value. During any
period when the Issuer may elect to redeem CovRoads, 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 otherdatments 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#imee 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 Fixate Eovered Bonds.

Floating rate risks

Investments in Floating Rate Covered Bonds invdle risk for the Covered Bondholders of
fluctuating interest rate levels and uncertainriggeearnings.
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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 conweral 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 dérfm 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 isigit 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 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 valueusl
Banca Group's exposures to sovereign debt sesuatid 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 banto
secure funding from private markets (for instanogpos) or from central banks, reducing the
availability of funding or increasing its costs.
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Finally, to face the sovereign debt crisis, théidtaParliament has recently approved many augterit
measures, including a tax treatment of securigesad 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 marketisheve 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 fundirg fndividuals and companies, depressing economic
activity, increasing unemployment, reducing assateg and consequently increasing the risk of a
"double dip" recession. These risks are exacerdagetbncerns 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 cousgrivithin 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 lendinth 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, theaugabf 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 actarnty 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 marketshaveé 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@ahg 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 liesn adversely affected by significant instances of
default, and there can be no certainty that furtiueh 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@e 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:

(i) a progressive reduction in the differential vieeén 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 ferrticularly 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 pressurda@mer business volumes for which to compete.

Operational risk

The UBI Banca Group, like all financial institutnis 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 1,670
branches (as at 31 December 2014), over 67 pert@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 Issuer
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 eydso
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@@gsor 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 regutagnd supervision by the European Central
Bank, the European System of Central Banks, th& Béritaly and CONSOB (the Italian securities

markets regulator). The banking laws to which thigd Banca Group is subject govern the activities in
which banks and banking foundations may engage aaaddesigned to maintain the safety and
soundness of banks, and limit their exposure ta tis addition, the UBI Banca Group must comply
with financial services laws that govern its mairkgtand 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 dpegatAs some of the laws and regulations affecting
the UBI Banca Group have only recently come intedpthe 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 pegién Italy and at a European level. The timing and
the form of future changes in regulation are unigtale 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 increbsisgyict approach to regulations and their

enforcement that may not be to the Issuer's berfefifreach 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 supervisiotheyEuropean Central Bank, the European System of
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Central Banks the Bank of Italy and CONSOB. Thekimanlaws to which the Issuer is subject govern
the activities in which banks and foundations magage and are designed to maintain the safety and
soundness of banks, and limit their exposure to hisaddition, the Issuer must comply with finaaidci
services laws that govern its marketing and selpractices. The regulatory framework governing
international financial markets is currently beiagnended in response to the credit crisis, and new
legislation and regulations are being introducedtaty and the European Union that will affect the
Issuer including proposed regulatory initiativesttitould significantly alter the Issuer's 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

I ") 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 backstophtm 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 with a full implemetiten in 2019, as well as expanding the definition
of high quality liquid assets to include lower qtyalcorporate securities, equities and residential
mortgage backed securities. Regarding the otheidity requirement, the Net Stable Funding Ratio
(the "‘NSFR"), the Basel Committee published the final rulesQctober 2014 providing that the
NSFR will become a minimum standard starting frodafiuary 2018.

The Basel Il framework has been implemented in Elg through new banking regulations
requirements: Directive 2013/36/EU of the EuropPanliament and of the Council of the European
Union of 26 June 2013 on access to the activitgredlit institutions and the prudential supervisahn
credit institutions and investment firms (théRD IV Directive”) and Regulation (EU) No 575/2013
of the European Parliament and of the Council efflaropean Union of 26 June 2658 prudential
requirements for credit institutions and investmiamhs (the ‘CRR and together with the CRD IV
Directive, "CRD IV Packagg).

Full implementation began on 1 January 2014, wihigular elements being phased in over a period
of time (the requirements will be largely fully eétive by 2019 and some minor transitional

provisions provide for phase-in until 2024) buisitpossible that in practice implementation under
national laws be delayed. Additionally, it is pddsithat, Member States may introduce certain
provisions at an earlier date than that set othénCRD IV Package.

In Italy the Government has approved the Legistaidecree no. 72 of 12 May 2015, implementing

the CRD IV Directive. Such decree entered intodooo 27 June 2015. The new regulation impacts,
inter alia, on:

() proposed acquirers of credit institutions’ holdingshareholders and Members of the
management body requirements (Articles 22, 23 &n@RD 1V);

(i)  supervisory measures and powers (Articles 64163,and 104 CRD IV);

(i) reporting of potential or actual breaches of natioprovisions (so called whistleblowing,
(Article 71 CRD IV);

(iv) administrative penalties and measures (Article BRQV).

The Bank of Italy published new supervisory regale 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 the CRD IV Package attthg out additional local prudential rules.

! Final Corrigendum published on 30 November 2013
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As at 1 January 2014 to 31 December 2014, Italtark® were required to comply with (i) a minimum
CET1 Capital ratio of 4.58p (i) a minimum Tier | Capital ratio of 5.5%nd (iii) a Total Capital
Ratio of 8%. Upon expiry of this transitional pefidtalian banks shall at all times satisfy the
following own funds requirements: (i) a CET 1 capiatio of 4,5 %; (ii) a Tier 1 Capital ratio of6;
and (iii) a Total Capital Ratio of 8%. These minimuatios are complemented by the following
capital buffers to be met with CET1 Capital:

- Capital conservation buffeset at 2.5% of risk weighted assets and appiié$Rl Banca from
1 January 2014 (pursuant to Article 129 of the AR IDirective and Title Il, Chapter I, Section
Il 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 and Title 1l, Chapter I, Section Il of
Circular No. 285);

- Capital buffers for globally systemically importanstitutions (“G-SlIs”) : set as an “additional
loss absorbency” buffer ranging from 1.0% to 3.58tedmined according to specific indicators
(size, interconnectedness, lack of substitues lier gervices provided, global activity and
complexity); to be phased in from 1 January 201&i¢fke 131 of the CRD IV Directive and
Title I, Chapter 1, Section IV of Circular No. 288ecoming fully effective on 1 January 2019;
and

- Capital buffers for systemically other importanstitutions (“O-SlIs”) : up to 2.0% as set by
the relevant competent authority and must be rexiwat least annuallfrom 1 January
2016), to compensate for the higher risk that so@hks represent to the financial system
(Article 131 of the CRD IV Directive and Title IChapter 1, Section IV of Circular No. 285).

In addition to the above listed capital buffersden Article 133 of the CRD IV Directive each
Member State may introduce a Systemic Risk BuffelCommon Equity Tier 1 capital for the
financial sector or one or more subsets of theoseirt order to prevent and mitigate long term non-
cyclical systemic or macro-prudential risks not@@d by CRR, in the meaning of a risk of disruption
in the financial system with the potential to haeeious negative consequences to the financiasyst
and the real economy in a specific Member State.

Failure to comply with such combined buffer reqmemts triggers restrictions on distributions and
the need for the bank to adopt a capital consenvatian 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 tthac

As part of theCRD IV Package transitional arrangements, as imeteed by Bank of Italy’s
Circular No. 285 of 17 December 2013, regulatoryited recognitionof outstandingnstruments
which qualified as Tier bnd Tier Il capital instrumentsnder the framework which the CRD IV
Package has replaced EU Directive 2010/76/ECRD Il ”) that no longer meet the minimum
criteria under the CRD IWPackagewill be gradually phased out. Fixing the basehs hominal
amount of such instruments outstanding on 1 Jan@hd, their recognition is capped at 80% in
2014, with this cap decreasing by 10% in each sjuesd year (see, in particular, Part Two, Chapter
14, Section 2 of Bank of Italy’s Circular No. 28610 December 2013).

The new liquidity requirements introduced under @RD IV Package are the liquidity coverage
ratio (the ‘Liquidity Coverage Ratio”) and the NSFR. The Liquidity Coverage Ratio Delegl
Act has been adopted in October 2014 and publisgheatie Official Journal of the European
Union in January 2015. It shall be applicable fran®ctober 2015, under a phase-in approach

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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before it becomes fully applicable from 1 Janua®d{& On the NSFR, in the light of the reports to
be prepared by the EBA by 31 December 2015, the ilssion will prepare, if appropriate, a
legislative proposal by the end of 2016, with atmsomply with NSFR implementation in 2018, as
per the Basel rules approved in October 2014. incase, Member States may maintain or introduce
national provisions in the area of stable fundiaguirements before binding minimum standards for
net stable funding requirements are specified atrdduced in the European Union..

The CRD IV Packagentroduces a new leverage ratio with the aim sfrreting the level of leverage
that an institution can take on to ensure thatratitution’s assets are in line with its capitaheT
Leverage Ratio Delegated Act was published in tffei@ Journal of the European Union in January
2015, supplementing the CRR with regard to liqyidibverage requirement for credit Institution.
Institutions have been required to disclose thewvetage ratio from 1 January 2015. Full
implementation and European harmonisation, howésempt expected until 1 January 2018 following
the European Commission’s review in 2016.

The CRD IV Package contains specific mandates ler EBA to develop draft regulatory or
implementing technical standards as well as guidsliand reports related to liquidity coverage ratio
and leverage ratio in order to enhance regulatarynbnisation in Europe through the EBA Single
Supervisory Rule Book (as defined below).

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 temd will impact the EU’s future regulatory
direction. These initiatives include, amongst ather revised Markets in Financial Instruments EU
Directive and Markets in Financial Instruments EEgRlation which entered into force on 2 July
2014 with implementation required at Member Stdéeel as from January 2017 subject to certain
transitional arrangements. The Basel committeeatss published certain proposed changes to the
current securitisation framework which may be ateg@and implemented in due course.

One of the main proposed changes to the globalatgy framework is for G-Slls to be required to
have a minimum Total Loss Absorbing Capacity (ti€AC"). In November 2014, the Financial
Stability Board (the FSB") published a consultation document setting ositpitoposals for TLAC,
which were endorsed at the Group of Twenty’s (GRf¥bane conference in November 2014. The
FSB is aiming for the G20 to adopt a final standaydNovember 2015, with application as of 2019 at
the earliest.

The FSB’s proposals would, if implemented, regaiiteG-Slls to meet a minimum pillar 1 TLAC in
the order of 16% - 20% of their Risk Weighted Asgghe ‘RWA”) and at least twice their Basel llI
leverage ratio requirement. Liabilities that aregible for TLAC shall be capital instruments and
instruments that are contractually, statutorily siructurally subordinated to certain "excluded
liabilities” (including insured deposits and liahés that cannot be effectively written down or
converted into equity by relevant authorities) imanner that does not give rise to a material aisk
compensation claims or successful legal challengles.impact on G-Slls may well come ahead of
2019, as markets may force earlier compliance aruhaks will need to adapt their funding structure
in advance.

Moreover, it is worth mentioning the Basel Comnatteas embarked on a very significant RWA
variability agenda. This includes thEudndamental Review of the Trading Bakvised standardised
approaches (credit, market, operational risk) andoasultation paper on a capital floor. The
regulator’s primary aim is to eliminate unwarrantedels of RWA variance. The finalization of the
new framework is likely to be expected by 2015 yewad for all the relevant workstreams. The new
setup will have a revolutionary impact on risk mitidg: directly on the exposures assessed via
standardized approach, but also indirectly on nateratings based approachRB ") RWA, due to the
introduction of capital floors that, according teetnew framework, will be calculated basing on the
revised standardized approach.

In addition, as mentioned above, the European Casiam intends to develop the net stable funding
ratio with the aim of introducing it from 1 Janu&§18.
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Such changes in the regulatory framework and hay thill be implemented may have a material
effect on the Issuer’s business and operationsedls As 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 regulatidhgevadopted, enforced or interpreted in a manner
that will not have an adverse effect on the businéaancial 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 all banks in the
Banking Union (euro area banks and banks of anyntelthber state that joins the Banking Union),
which has, beginning in November 2014, given thdE@ conjunction with the national competent
authorities of the eurozone states, direct supemyigesponsibility over “banks of systemic
importance” established in the Banking Union. TisMSframework regulation (Regulation (EU) No.
468/2014 of the European Central Bank) setting thet practical arrangements for the SSM was
published in April 2014 and entered into force irmyM2014. Banks directly supervised by ECB
include any eurozone bank that : (i) has assetgtgréan €30 billion or — unless the total valbéso
assets is below €5 billion — greater than 20% tibnal gross domestic product; (ii) is one of theee
most significant credit institutions establishecaifMember State; (iii) has requested, or is a rectp
of, direct assistance from the European Financialbiftty Facility or the European Stability
Mechanism; (iv) is considered by the ECB to be ighificant relevance where it has established
banking subsidiaries in more than one participalitggnber State and its cross-border assets/liagsiliti
represent a significant part of its total assetsilities.

Notwithstanding the fulfilment of these criteridetECB, on its own initiative after consulting with
national competent authorities or upon request mational competent authority, may declare an
institution significant to ensure the consistenplegation of high-quality supervisory standards.eTh
ECB is also exclusively responsible for key tasksoerning the prudentiaupervision of credit
institutions, which includes, inter alia, the power (i) authorise and withdraw authorisation df al
credit institutions in the Eurozone; (ii) assesgugsition and disposal of holdings in other bar(kg;
ensure compliance with all prudential requiremdaits down in general EU banking rules; (iv) set,
where necessary, higher prudential requirementsddain banks to protect financial stability under
the conditions provided by EU law; (v) ensure cdamte with robust corporate governance practices
and internal capital adequacy assessment con&ods(vi) intervene at the early stages when rieks t
the viability of a bank exist, in coordination witte relevant resolution authorities.

The ECB has also the right toter alios impose pecuniary sanctions National competerttogities

will continue to be responsible for supervisory t@es not conferred on the ECB, such as consumer
protection, money laundering, payment services, brahches of third country banks, besides
supporting ECB in day-to-day supervision. In ortiefoster consistency and efficiency of supervisory
practices across the eurozone, the EBA is devajapisingle supervisory handbook applicable to EU
Member States (theEBA Single Supervisory Rule Book].

The UBI Banca Group may be subject to the provisions of the EUcBeery and Resolution
Directive

On 2 July 2014, the directive providing for theaddishment of an EU-wide framework for the
recovery and resolution of credit institutions aimgdestment firms (Directive 2014/59/EU) (the
“Banks Recovery and Resolution Directiveor “BRRD”) entered into force.

The BRRD is designed to provide authorities witmpoehensive and effective arrangements to deal
with failing institutions at national level, as wels cooperation arrangements to tackle cross-borde
failures.
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The BRRD sets out the rules for the resolutionarfks and large investment firms in all EU Member
States. Banks are required to prepare recoverys gtamvercome financial distress. Authorities are
also granted a set of powers to intervene in theratjpns of banks to avoid them failing. In case
financial institutions do face failure, authoritiase equipped with comprehensive powers and tools t
restructure them, allocating losses to shareholaedscreditors following a clearly defined hierarch

In this respect, authorities are entrusted with grsvto implement plans to resolve failed institagio
as to ensure the continuity of the institution’stical financial and economic functions, while
minimising the impact of an institution’s failure ¢he economy and financial system.

The BRRD contains four resolution tools and powehich may be used alone or in combination
where the relevant resolution authority considbed {a) an institution is failing or likely to fai{b)
there is no reasonable prospect that any altemativate sector measures would prevent the failure
of such institution within a reasonable timeframad (c) a resolution action is in the public instre

(i) sale of business - which enables resolutiomaities to direct the sale of the firm or the waok
part of its business on commercial terms; (ii) §eidnstitution - which enables resolution authesti

to transfer all or part of the business of the fioma “bridge institution” (an entity created fdrig
purpose that is wholly or partially in public caol); (iii) asset separation — which enables resatut
authorities to transfer impaired or problem assetsne or more publicly owned asset management
vehicles to allow them to be managed with a viewntximising their value through eventual sale or
orderly wind-down (this can be used together witlother resolution tool only); and (iv) bail-in -
which gives resolution authorities the power totevdown certain claims of unsecured creditors of a
failing institution and to convert certain unsealdebt claims to equity (theBail-In Tool”), which
equity could also be subject to any future apglicadf the general bail-in tool.

The BRRD also provides for a Member State as aréessirt, after having assessed and exploited the
above resolution tools to the maximum extent passihilst maintaining financial stability, to belab

to provide extraordinary public financial suppdntdugh additional financial stabilization tools.€Ee
consist of the public equity support and temponauplic ownership tools. Any such extraordinary
financial support must be provided in accordandé tie EU state aid framework.

An institution will be considered as failing or dily to fail when: it is, or is likely in the neauttire to
be, in breach of its requirements for continuinghatisation; its assets are, or are likely in tleam
future to be, less than its liabilities; it is, isrlikely in the near future to be, unable to p@ydebts as
they fall due; or it requires extraordinary pubilitancial support (except in limited circumstances)

In addition to the general bail-in tool, the BRREydes for resolution authorities to have thelart
power to permanently write-down or convert into iggwapital instruments at the point of non-
viability and before any other resolution actiotaken (‘Non-Viability Loss Absorption”).

For the purposes of the application of any nonilitgbloss absorption measure, the point of non-
viability under the BRRD is the point at which tredevant authority determines that the institution
meets the conditions for resolution (but no resofutiction has yet been taken) or that the ingtitut
will no longer be viable unless the relevant cdpmatruments are written-down or converted or
extraordinary public support is to be provided awithout such support the appropriate authority
determines that the institution would no longewviable.

The BRRD provides that Member States should agm@ynew “crisis management” measures from 1
January 2015, except for the general bail-in tdacivis to be applied from 1 January 2016. On £ Jul
2015, the Italian Parliament has approved the “ge@o Delegation Law 2014” — whose publication
in the Italian Official Gazzette is still pendingcentaining,inter alia, principles and criteria for the
implemation by the Governement of the BRRD in Italy
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The powers set out in the BRRD will impact how dréustitutions and investment firms are managed
as well as, in certain circumstances, the rightsreditors.

As of 2016 (or, if earlier, the date of nationapiementation of the BRRD), European banks will also
have to comply with a Minimum Requirement for Bhig Liabilities (the MREL ”). The BRRD does
not foresee an absolute minimum, but attributesctirapetence to set a minimum amount for each
bank to national resolution authorities (for banks being part of the Banking Union) or to the $eng
Resolution Board (theSRB") for banks being part of the Banking Union. Diéatly to the current
discussions on TLAC (see more above undesrthcoming regulatory changgsMREL includes
senior unsecured debt, which will make the costaichfor European GSIBs lower than the envisaged
TLAC standard. The European Banking Authority (EB&) currently consulting on Regulatory
Technical Standards (th&TS") which shall further define the way in which réstton authorities /
the SRB shall calculate MREL. The EBA consultapaper suggests that the MREL requirements can
be implemented for G-SlIs in a manner that is "eieat with" the international framework, and
contemplates a possible increase in the MREL reqent over time in order to provide for an
adequate transition to compliance with the TLACuisgments that are currently projected to apply as
of January 2019 at the earliest.

The Banks Recovery and Resolution Directive isndézl to enable a range of actions to be taken in
relation to credit institutions and investment firntonsidered to be at risk of failing. The
implementation of the directive or the taking of/attion under it could materially affect the vahfe
any Covered Bond.

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

On 19 August 2014, the Regulation (EU) No. 806/26%thblishing a Single Resolution Mechanism
(the “SRM Regulation”) entered into force. The SRM is expected to beraional by 1 January
2016, with the exceptions set out in paragraphs 8 of art. 99 of SRM Regulation, providing for -
inter alia - the entry into force on 1 January 2015 of the ralescerning preparation of resolution
plans and provisions relating to the cooperatiothefSingle Resolution Board (thBdard”)

The SRM Regulation, which will complement the ECRBdle Supervisory Mechanism, will mainly
consist of the Board and a Single Resolution Ftimg ‘Fund”).

A centralised decision-making process will be barbund the Board and will involve the European
Commission and the Council of the European Uniomhich will have the possibility to object to
Board decisions — as well as the ECB and the ratr@solution authorities.

The Fund, which will back the SRM Regulation demisi mainly taken by the Board, will be divided
into national compartments during an eight yearanditional period, as set out by an
intergovernmental agreement. Banks will start tg pantributions in 2015 to national resolution
funds that will transform gradually into the Funtrting from 2016 (and will be additional to the
contributions to the national deposit guarante@sds). The Issuer may therefore be required to pay
contributions to the SRM in addition to contributsoto the national deposit guarantee scheme.

This framework ensures that, instead of nationsbltgion authorities, there will be a single auityor
— i.e. the Board — which will take all relevant ggaens for banks being supervised by the SSM and
part of the Banking Union.

There are other benefits that will derive from ®RM Regulation. Such benefits are aimed at: (a)
breaking the negative feed loop between bankslaid sovereigns; (Iproviding a solution to home-
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host conflicts in resolution, and (c) a competitadvantage that Banking Union banks will h&isa-
vis non-Banking Union ones, due to the availabilityadarger resolution fund.

The SRM is not operational yet and the manner irchvit will be implemented is still evolving so
there remains some uncertainty as to how the SRM affect the UBI Banca Group once
implemented and fully operational.

The Group may be affected by new accounting stamtar

Following the entry into force and subsequent @afilbn of new accounting standards, regulatory
rules and/or the amendment of existing standardk rates, theGroup may have to revise the
accounting and regulatory treatment of certain tanting assets and liabilities (eg. deferred tax
assets) and transactions (and the related incomieegmense). This may have potentially negative
effects, also significant, on the estimates coetim the financial plans for future years and may
cause th&roupto have to restate previously published financilghis regard a relevant change is
expected in 2018 from the entry into force of IFRS

* IFRS 9 has been issued on 24 July 2014. This stand@l introduce significant changes with
regard to classification, measurement, impairmentfzedge accounting of instruments, including
financial instruments, replacing IAS 39. Internatib Accounting Standards BoardIASB")
decided that the mandatory effective date of IFR®il® be 1 January 2018, following the
endorsement by the European Union.

In addition, it should be noted that:

The European Commission endorsed the following @aiiog principles and interpretations that will
be applicable starting from 2015 financial statetsien

* Annual Improvements to IFRSs 2011-2013 Cycle (Edukation 1361/2014);
* Annual Improvements to IFRSs 2010-2012 Cycle (Edukaion 28/2015);

 Defined Benefit Plans: Employee Contributions (Ach@ents to IAS 19) (EU Regulation
29/2015).

As of 31 December 2014, the IASB also issued tlleviing standards, amendments, interpretations
or revisions not yet endorsed by the European Cassion:

IFRS 14 Regulatory Deferral Accounts (issued irudayn 2014);
* IFRS 15 Revenue from Contracts with Customers ¢gsa May 2014);

 Amendments to IFRS 10, IFRS 12 and IAS 28: Investrimntities: Applying the Consolidation
Exception (issued in December 2014)

* Amendments to IAS 1: Disclosure Initiative (issuedecember 2014);
* Annual Improvements to IFRSs 2012-2014 Cycle (dsn&September 2014);

« Amendments to IFRS 10 and IAS 28: Sale or Contidoudf Assets between an Investor and its
Associate or Joint Venture (issued in Septembed 01

« Amendments to IAS 27: Equity Method in Separateak@ial Statements (issued in August
2014);

* Amendments to IAS 16 and IAS 41: Agriculture: BedPtants (issued in June 2014),
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* Amendments to IAS 16 and IAS 38: Clarification ofo&ptable Methods of Depreciation and
Amortisation (issued in May 2014);

* Amendments to IFRS 11: Accounting for Acquisitiafsinterests in Joint Operations (issued in
May 2014).

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 theitabpequirements demanded by investors,
intervention with respect to the level of capitaliesn 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 sloamgtal of the banks in different forms. In order
technically permit such government support, finahaistitutions were required to pledge securities
deemed appropriate by different central finaneiatitutions as collateral.

The unavailability of liquidity through such meassy 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 Paydage provided thatin the case of any amount
representing the Final Redemption Amount due anhiring unpaid as at the original Maturity Date,
the Guarantor may pay such amounts on any Int®@gnent Date thereafter, up to (and including)
the Extended Maturity Date and in the case of GmyeBonds whose principal is payable in
instalments, the Guarantor may defer such instalsntar a period of one year until the relevant
Extended Instalment Date. Such Guaranteed Amoutitbevpaid subject to and in accordance with
the Guarantee Priority of Payments or the Post#€efoent Priority of Payments, as applicable. In
these circumstances the Guarantor will not be ellitp pay any other amounts in respect of the
Covered Bonds which become payable for any otleyore

Subject to any grace period, if the Guarantor failsnake 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 ohlgat 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 BQuarantee 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 @a®&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 senvio 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 perdoige 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
amount not paid by the Guarantor to a Swap Providgy 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 (guety of loans, which are of a type that have not
previously been comprised in the relevant Portfobmsferred to the Guarantor); and

. the Sellers repurchasing Mortgage Loans in aesurd 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 intendesd 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 thatll 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 paymentsearide 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&hiee. 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 Boodr@ntee 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 Bondholddtbe 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 Mayihoans;

. changes to the lending criteria of the Sellers;

. set-off risks in relation to some types of Modgd.oans in the Cover Pool;
. limited recourse to the Sellers;

. possible regulatory changes by the Bank of tG®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, puodit 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 priceisigifit 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 thanlieiSan '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. These inclingerisks set out below.

Set-off risks

The assignment of receivables under the Securitisand 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. Cansetty, 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 Downggaguent, 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 Rategrtain judgements issued during 2000, the
Italian Supreme CourQorte di Cassazioneuled that the Usury Law applied both to loangaamted
prior to and after the entry into force of the Uslaw.

On 29 December 2000, the ltalian Government isdaed decree No. 394 (theDecree 394
converted into law by the Italian Parliament on R&bruary 2001, which clarified the uncertainty
about the interpretation of the Usury Law and pdediinter alia, that interest will be deemed to be
usurious only if the interest rate agreed by theigmexceeded the Usury Rates at the time when the
loan agreement or any other credit facility wasssd into or the interest rate was agreed. Thedgecr
394, as interpreted by the Italian Constitutional@ by decision No. 29 of 14 February 2002, also
provided that as an extraordinary measure dueéoekteptional fall in interest rates in 1998 and
1999, interest rates due on instalments payalse &t December 2000 on fixed rate loans (other than
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subsidised loans) already entered into on the slath decree came into force (such date being 31
December 2000) are to be substituted, except wherparties have agreed to more favourable terms,
with a lower interest rate set in accordance wiahameters fixed by such decree by reference to the
average gross yield of multiannual treasury bori8isoGi Tesoro Polienngliin the period from
January 1986 to October 2000.

According to recent court precedents of the Italmpreme CourtGorte di Cassazione the
remuneration of any given financing must be belbw applicable Usury Rate from time to time
applicable. Based on this recent evolution of dageon the matter, it will constitute a breach loé t
Usury Law if the remuneration of a financing is Exthan the applicable Usury Rate at the time the
terms of the financing were agreed but becomesehititan the applicable Usury Rate at any point in
time thereafter. Furthermore, those court precadbate also stated that default interest rates are
relevant and must be taken into account when alogl the aggregate remuneration of any given
financing for the purposes of determining its caamde with the applicable Usury Rate. That
interpretation is in contradiction with the curremethodology for determining the Usury Rates,
considering that the relevant surveys aimed atuaiog the applicable average rate never took into
account the default interest rates. On 3 July 2@ls®) the Bank of Italy has confirmed in an officia
document that default interest rates should bentak#® account for the purposes of the Statutory
Usury Rates and has acknowledged that there issaegiancy between the methods utilised to
determine the remuneration of any given financimgni€h must include default rates) and the
applicable Statutory Usury Rates against whicHdhmer must be compared.

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 mes Ithan 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 findniiatitutions in the Republic of Italy have
traditionally capitalised accrued interest on artgry basis on the grounds that such practiceccbal
characterised as a customary practice. Howeveunaber 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.

In this respect, it should be noted that Article p&ragraph 3, of legislative decree No. 342 of 4
August 1999 (Decree No. 342, enacted by the ltalian Government under a ddleg granted
pursuant to law No. 142 of 19 February 1992, hassidered the capitalisation of accrued interest
(anatocismd made by banks prior to the date on which it came force (19 October 1999) to be
valid. After such date, the capitalisation of aettunterest is no longer possible upon the terms
established by a resolution of the CICR issued2Rebruary 2000. Law No. 342 has been challenged
and decision No. 425 of 17 October 2000 of theidtalConstitutional Court has declared as
unconstitutional under the provisions of Law No234garding the validity of the capitalisation of
accrued interest made by banks prior to the datetoch Law No. 342 came into force.

Recently, article 1, paragraph 629 of law No. 1#2bDecember 2013 (so called,€gge di Stabilita
2014) amended article 120, paragraph 2, of the Codatdid Banking Act, providing that interests
shall not accrue on capitalised interests. Howegimen the novelty of this new legislation and the
absence of any jurisprudential interpretation,ithpact of such new legislation may not be predicted
as at the date of this Prospectus.
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Law no. 3 of 27 January 2012

Law no. 3 of 27 January 2012, published in the czffiGazette 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
indebtednessspvraindebitamenjo and (ii) cannot be subject to bankruptcy progegsl 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 debss not made recourse to the debt restructuring
procedure enacted by the Over Indebtedness Lawgltire preceding 5 years.

The Over Indebtedness Law provides that the retestaht restructuring agreement, subject to the
relevant court approval, shall entahter 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 restrustuagreement (provided that the payments dueyo an
creditors which have not approved the debt restring 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 éss@d 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 orne yea

Mortgage borrower protection

Certain recent legislation enacted in Italy hasegivnew rights and certain benefits to mortgage
debtors and/or reinforced existing rights, inclypihat described in the following paragraphs:

Article 120-ter of the Consolidated Banking Act

Article 120-ter of the Consolidated Banking Act yides that any provisions imposing a prepayments
penalty in case of early redemption of mortgag@saa null and void with respect to loan agreements
entered into, with an individual as borrower foe fpurpose of purchasing or restructuring real estat
properties destined to residential purposes oatoyout the borrower’'s own professional or busines

activities.

The Italian banking associationABI ") and the main national consumer associations heaehed an
agreement (the Prepayment Penalty Agreemeri) regarding the equitable renegotiation of
prepayment penalties with certain maximum limitkcgkated on the outstanding amount of the loans
(the “Substitutive Prepayment Penalty) containing the following main provisions: (i) thi respect

to variable rate loan agreements, the SubstitiRrepayment Penalty should not exceed 0.50 per cent.
and should be further reduced to (a) 0.20 per eemase of early redemption of the loan carrietl ou
within the third year from the final maturity deded (b) zero, in case of early redemption of tlamlo
carried out within two years from the final matyritate, (ii) with respect to fixed rate loan agreets
entered into before 1 January 2001, the SubsttURirepayment Penalty should not exceed 0.50 per
cent., and should be further reduced to: (a) 0&0gent., in case of early redemption of the loan
carried out within the third year from the final tmaty date; and (b) zero, in case of early redeompt

of the loan carried out within two years from tiveaf maturity date, (iii) with respect to fixed edban
agreements entered into after 31 December 200G uhstitutive Prepayment Penalty should be equal
to: (a) 1.90 per cent. if the relevant early redgompis carried out in the first half of loan’s agd
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duration; (b) 1.50 per cent. if the relevant eadgemption is carried out following the first haif
loan’s agreed duration, provided however that thlsStutive Prepayment Penalty should be further
reduced to: (x) 0.20 per cent., in case of eartlengption of the loan carried out within three years
from the final maturity date; and (y) zero, in cadecarly redemption 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 Clausola Wa§aardia provides that: (1) if the relevant laan
either: (x) a variable rate loan agreement; orgf)xed rate loan agreement entered into before 1
January 2001; the amount of the relevant prepaypemalty shall be reduced by 0.20 per cent.; (2) if
the relevant loan is a fixed rate loan agreemetared into after 31 December 2000, the amountef th
relevant prepayment penalty shall be reduced byO(2b per cent. if the agreed amount of the
prepayment penalty was equal or higher than 1.2%¢m.; or (y) 0.15 per cent., if the agreed anhoun
of the prepayment penalty was lower than 1.25 pet.c

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 respegtivel
to fixed rate and variable rate loans.

Prospective investors’ attention is drawn to thet that, as a result of the entry into force of the

Prepayment Penalty Agreement, the rate of prepalyimeespect of Receivables can be higher than
the one traditionally experienced by the Sellersnfiortgage loans and that the Guarantor may not be
able to recover the prepayment fees in the amaugihally agreed with the borrowers.

Article 120-quater of the Consolidated Banking Act

Article 120-quater of the Consolidated Banking Axbvides that any borrower may at any time
prepay the relevant loan funding such prepaymerd pan granted by another lender which will be
subrogated pursuant to article 1202 of the Itati@i code Gurrogato per volonta del debitgréen the
rights of the former lender, including the mortgageithout any formalities for the annotation oéth
transfer with the land registry, which shall beuested by enclosing a certified copy of the deed of
subrogationdtto di surrogaziongto be made in the form of a public deettq pubblicd or of a deed
certified by a notary public with respect to thgrsiture $crittura privata autenticatp without
prejudice to any benefits of a fiscal nature.

In the event that the subrogation is not completitkin thirty days from the relevant request frame t
succeeding lender to the former lender to startélesant cooperation procedures, the originaldend
shall pay to the borrower an amount equal to 1cpet. of the amount of the loan for each month or
part thereof of delay, provided that if the delsylue to the succeeding lender, the latter shadlyréo
the former lender the delay penalty paid by it borrower.

As a consequence of the above and, as a resufteoubrogation, the rate of prepayment of the
Receivables might materially increase.

Borrower’s right to suspend payments under a ma@#égi@an

Pursuant to Article 2, paragraph 475 and ff. ofidtalaw number 244 of 24 December 2007 (the
“2008 Budget Law) any borrower under a mortgage loan agreementwggd for the purposes of
acquiring a “first home” real estate propertyita immobiliare da adibire ad abitazione principga
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giving evidence of its incapability to pay any edstents falling due under a mortgage loan is eatitl
to suspend payment of any such instalments for oie rtihan two times during the life of the relevant
mortgage loan and for a maximum duration of 18 merthe Borrower Payment Suspension
Right”). Upon exercise of the Borrower Payment Suspen$ight the duration of the relevant
mortgage loan will be extended to a period equ#hécduration of the relevant suspension period.

The 2008 Budget Law also provided for the estabitt of a fund (so called=bndo di solidarietd

the “Fund”) created for the purpose of bearing certain cdstsving from the suspension of payments
and refers to implementing regulation to be issieedhe determination of: (i) the requirements that
the borrowers must comply with in order to have fiight to the aforementioned suspension and the
subsequent aid of the Fund; and (ii) the formaliiad operating procedures of the Fund.

On 21 June 2010, the Ministry of Treasury and Foeafinistro dell’economia e delle finange
adopted ministerial decree No. 132, as further al®erpy the decree of the Ministry of Treasury and
Finance No. 37 of 22 February 2013D€tree 132/2010 detailing the requirements and formalities
which any Borrower must comply with in order to mige the Borrower Payment Suspension Right.

Pursuant to Decree 132/2010, the Ministry of Ecopamd Finance, on 27 October 2010, issued the
guidelines Linee Guida (the ‘Guidelines’) — published on the websiteww.dt.tesoro.it(for the
avoidance of doubt, such website does not constipairt of this Prospectus) which establish the
procedures that borrowers must follow in orderxereise the Borrower Payment Suspension Right.

As specified in the Guidelines, pursuant to thevigion of Decree 132, the Borrower Payment
Suspension Right can be granted also in favourasfgage loans which have been subject to covered
bonds transactions pursuant to the SecuritisatidnCovered Bond Law.

In light of the above, pursuant to the Decree ef @eneral Director of Treasury Department of the
Ministry of Economy and Finance issued on 14 Sep&n2010, CONSAPGoncessionaria Servizi
Assicurativi S.p.A, was selected as managing company of the Fumelrdquest to access to the aid
granted by the Fund must be presented by borrostaring from 15 November 2010, by using the
relevant form of suspension-request duly prepanedcompliance with the Guidelines and
accompanied by the relevant documentation indiciteckin.

Any borrower who complies with the requirements@dtin Decree 132 and the Guidelines, has the
right to suspend the payment of the instalmentsd®eceivables up to 18 months.

The agreement entered into on 18 December 2009 ebatwthe Italian Banking Association
(Associazione Bancaria Italiana - ABland the Consumers Associationfsgociazioni dei
Consumatopi along with the relevant technical document attactinerein adhered by the Issuer on 27
January 2010 (thePiano Famigli€) provides for a 12-month period suspension of mpegt of
instalments relating to mortgage loans, where retgaeby the relevant Debtor during the period from
1 February 2010 to 31 January 2013. The suspersaliowed only where the following events have
occurred: (i) termination of employment relationsh(ii) termination of employment relationships
regulated under Article 409 No. 3 of the Italiamilcprocedure code; (iii) death or the occurrenée o
conditions pertaining to non-self sufficiency; amd(iv) suspension from work or reduced working
hours for a period of at least 30 days. The releeaants satisfying the subjective requirementstmus
have occurred in respect of the relevant Debtandiuthe period from 1 January 2009 to 31 December
2012. The suspension can be requested on one ataady, provided that the mortgage loans are
granted for amounts not exceeding €150,000, grdotetthe purchase, construction or renovation of a
primary residencengutui prima casp including: (i) mortgage loans assigned undeusgsation or
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covered bond transactions pursuant to the Seairitis and Covered Bond Law, (ii) renegotiated

mortgage loans and (iii) mortgage loans wherebyélevant lender was subrogated. Finally, in order
to obtain such suspension of payments, the borrehali have an income not exceeding €40,000 per
year. The document clarifies that, in the contexa @ecuritisation or covered bond transaction, the
special purpose vehicle, or the Issuer acting srbéhalf, can adhere to the Piano Famiglie. The
suspension can be limited to principal instalmemtty or can encompass both principal and interest
instalments.

On 31 January 2012 ABI and the consumers’ assongtntered into a conventiodyovo Accordp
that provides that the suspension of payment eéliments relating to mortgage loans may be applied
for by 31 July 2012. Such convention amended tHevilng conditions to be met in order to benefit
from the suspension: (i) the conditions to benkefin the Piano Famiglie must be met by 30 June
2012; and (ii) the in payment delays of instalmexatsnot exceed 90 days (instead of 180 days).

On 31 July 2012 ABI and the consumers’ associatiomnered 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
() the date on which regulations implementing Are 2, paragraph 475 and followings of Law
number 244 of 24 December 2007 relating to the Kasdlefined in the paragraph below) will
be issued, and (ii) 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 number 2444%€D2cember 2007 relating to the Fund (as
defined above) will be issued, and (ii) 31 Decenfi?2.

Furthermore, on 30 January 2013 ABI and the conssiragsociations entered into a new Protocollo
d’'intesa amending the aforementioned conventiohéciwprovided 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 ntnesmet by 28 February 2013 and (ii) the payment
delays of instalments cannot exceed 90 days.

Moreover, pursuant to Article 8, paragraph 6, oivLecree No. 70 of 13 May 2011, converted into
law by law No. 106 of 12 July 2011 (thBécreto Sviluppd), subject to certain conditions and up to
31 December 2012, certain borrowers may achieva (@negotiation of mortgage loans which may
result in the amendment of the interest calculati@mthod from floating rate to fixed rate and (higt
extension of the applicable amortisation plan efridevant mortgage loan for a period not longanth
five years, provided that, as a result of suchreita, the residual duration of the relevant mayéga
loan does not exceed a period equal to 25 years.

Finally, on 31 March 2015 ABI and the consumersaoastions, in accordance with the provisions of
the Finance Act 2015, as defined below, entered am agreement pursuant to which, within 31
December 2017, consumers who are in a situati@tafiomic difficulties, as further specified by the
agreement, may ask for the suspension of paymenstaiments relating to mortgage loans having a
maturity of at least 24 months, in accordance wWithprevious agreements reached between ABI and
consumers associations.

Prospective investors’ attention is drawn to ttet flaat the potential effects of the suspensiores
and the impact thereof on the amortisation and gyeyent profile of the Cover Pool cannot be
predicted by the Issuer as at the date of thisgewiss.
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Renegotiations of floating rate Mortgage Loans

Law Decree No. 93 of 27 May 2008.éw Decree 93), converted into law No. 126 of 24 July 2008
(“Law 126") which came into force on 29 May 2008, regulaties renegotiation of floating rate
mortgage loans granted for the purposes of punababuilding or refurbishing real estate assetsl use
as main houses.

According to Law 126, théMinistero dellEconomia e delle Finanzg@Minister of Economy and
Finance and the ABI entered into a convention providing the procedures for the renegotiation of
such floating rate mortgage loans (ti@hvention”).

The Convention applies to floating rate mortgaganicaagreements entered into or taken over
(accollati), also further to the parcellindrgzionamentp of the relevant mortgages, before 29 May
2008. Pursuant to the Convention, the instalmeaysiple by a borrower under any of such mortgage
loan agreements will be recalculated applying (dixed interest rate (equal to the average of the
floating rate interest rates applied under thevasie mortgage loan agreement during 2006) on the
initial principal amount and for the original finadaturity date of the relevant mortgage loan, ¢rif(b
the mortgage loan has been entered into, renegtm@t taken overagcollatg after 31 December
2006, the parameters used for the calculation effitist instalment due after the date on which the
mortgage loan has been entered into, renegotiatéaken over dccollatg. The difference between
the amount to be paid by the borrower as a redufiuoh recalculation and the amount that the
borrower would have paid on the basis of the oabinstalment plan will be (a) if negative, debited

a bank account on which interest will accrue irofavof the lender at the lower of (i) the rate dqoa

10 (ten) IRS (interest rate swap) plus a spread.s®, and (ii) the rate applicable pursuant to the
relevant mortgage loan, each of them calculated,fired amount, on the renegotiation date, oiif(b)
positive, credited to such bank account. Afterdhiginal final maturity date of the mortgage loéme
outstanding debt on the bank account will be refmidhe borrower through constant instalments
equal to the ones resulting from the renegotiation the amortisation plan will be determined an th
basis of the lower of (a) the rate applicable aldhnk account, and (ii) the rate applicable pursta
the relevant mortgage loan, as calculated, inedfixmount, on the original final maturity date loé t
mortgage loan.
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The legislation referred to in each subparagrapeusection Mortgage borrower protectidnabove
constitutes an adverse effect on the Cover Poo] engbarticular, on any cash flow projections
concerning the Cover Pool as well as on the ovkateoalisation required. However, as this
legislation is relatively new, as at the date @ fArospectus, the Issuer is not in a positionréalipt
its impact.

Mortgage Credit Directive

Directive 2014/17/EU of the European Parliament ahthe Council of 4 February 2014 on credit
agreements for consumers relating to residentiahdwable property and amending Directives
2008/48/EC and 2013/36/EU and Regulation (EU) N@312010 (the Mortgage Credit Directive”)
sets out a common framework for certain aspectghef laws, regulations and administrative
provisions of the Member States concerning agre&smeovering credit for consumers secured by a
mortgage or otherwise relating to residential imatde property. The Mortgage Credit Directive
provides for, amongst other things:

. standard information in advertising, and stangaedcontractual information;

. adequate explanations to the borrower on the qmegh credit agreement and any ancillary
service;

. calculation of the annual percentage rate ofgdnar accordance with a prescribed formula;

. assessment of creditworthiness of the borrower;

. a right of the borrower to make early repaymdrthe credit agreement; and

. prudential and supervisory requirements for d¢rietiermediaries and non-bank lenders.

The Mortgage Credit Directive came into effect @Narch 2014 and is required to be implemented
in Member States by 21 March 2016.

On 1 June 2015, in accordance with Article 18, deti20(1) and Article 28 of the Mortgage Credit
Directive, the EBA published its final Guidelines oreditworthiness assessment, as well as its final
Guidelines on arrears and foreclosure, that sughernational implementation by Member States of
the Mortgage Credit Directive.

No assurance can be given that the final implenientaof the Mortgage Credit Directive in the
Republic of Italy will not adversely affect the hilyi of the Guarantor to make payments under the
Covered Bond Guarantee.
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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:

(a) the audited consolidated annual financial statesnefithe Issuer as at and for the year ended 31
December 2013 contained in the Issuer's ReportsAandunts 2013, together with the audit
report thereon;

(b) the audited consolidated annual financial statesnehthe Issuer as at and for the year ended 31
December 2014 contained in the Issuer's ReportsAandunts 2014, together with the audit
report thereon;

(c) the unaudited consolidated Interim Financial Repbthe Issuer as at and for the three months
ended 31 March 2015;

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

(e) the audited non-consolidated annual financial statés of the Guarantor as at and for the year
ended 31 December 2014; and

() the Terms and Conditions of the Covered Bonds goediain the previous Prospectus dated 25
July 2014, pages 47-76 (inclusive) prepared bydbger 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 tlsdteament 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 (1)
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 incorporatedefgrence into this Prospectus may be obtained
from the registered office of the Issuer and the suds's website
(http://www.ubibanca.it/pagine/2015_Financial _Statats.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/Market-Data-Announcements/DeitiVidual-Debt-Instrument-Data/Dept-
Security-Documents/?proglD=770&FIELDSORT=fileDpte The audited consolidated financial
statements referred to above, together with thé agplorts thereon, are available both in the oggi
Italian and in English. The English language versioepresent a direct translation from the Italian
language 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 (g))tabove not listed in cross reference list belnw
contained in such documents, is not incorporatedebgrence in this Prospectus and is either not
relevant for the investor or it is covered elseweharthis Prospectus.
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SUPPLEMENTS, FINAL TERMS AND FURTHER PROSPECTUSES

The Issuer and the Guarantor have undertakenftratie 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 espéat Prospectus for use in connection with any
subsequent offering of the Covered Bonds and soi@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 agrdethe 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 congt#iud 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 sucharrhation.

The terms and conditions applicable to any pawriclifanche 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 necessafyrnmation 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 ndtigadare 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¢ke 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 registéi@der for the time being of a N Covered Bond or
a Covered Bond issued in registered form as théesdbmay require. The term "holder", in respect of
N Covered Bonds or Covered Bonds issued in regdteErm, means the ultimate registered owner of
such N Covered Bonds and/or such Covered Bonddseuegistered 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 Princaying 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 15,000,000,000agyregate principal
amount of covered bonds (th&€dvered Bond$) guaranteed by UBI Finance S.r.l. (the
"Guarantor"). Covered Bonds are issued pursuant to Artichisf Law No. 130 of 30 April
1999 (as amended, th8¢&curitisation 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 rélgtto 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 (fBarik 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
terms (the Final Terms") which completes these terms and conditions (tbenditions").
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(c)

(d)

(e)

(f)

(9

(h)

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 ofaaagtiee 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’s Creditors. The CovereddBBuarantee 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 Boaw [ Decree No. 310 and the Bank of Italy
Regulations.

Programme Agreement and Subscription Agreement

In respect of each Tranche of Covered Bonds issueter the Programme, the Relevant
Dealer(s) (as defined below) has or have agresdtscribe 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 datedl3@Q08 (the Programme Agreement)
between the Issuer, the Guarantor, the SellersRépeesentative of the Covered Bondholders
and the dealer(s) named therein (tHeedlers), as supplemented (if applicable) by a
subscription agreement entered into between theedsshe Guarantor and the Relevant
Dealer(s) (as defined below) on or around the d#Htethe relevant Final Terms (the
"Subscription Agreement). In the Programme Agreement, the Dealers hapoiaped BNY
Mellon Corporate Trustee Services Limited as regnegive 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 andeflezant 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 Jul\8Z@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 subsequentemtes 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" an@) tihe 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 tonénte.

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 iions to the "Rules of the Organisation of
the Covered Bondholders" include such rules as fiora 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 summaniethe 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 BDO Italia S.p.A., acting as such purstarthe engagement 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 broughisiat
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 lastimaycalendar 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 Assehikdo;

"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 rodraount(s) as may be specified in the
relevant Final Terms;

"Covered Bondholders means the holders from time to time of Coveready title to which
is evidenced in the manner described in ConditiFoBm, 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 retevimral 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 daygtie 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 whichfitlse 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 numbwihich 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, unlessh 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 Collateral oieds, 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 Botids,
principal amount of such Series;

"Early Termination Amount " means, in respect of any Series of Covered Bahdsprincipal
amount of such Series;

"English Account BankK' means The Bank of New York Mellon, London Branahbting in its
capacity as English account bank pursuant to tlgigtnAccount Bank Agreement or any such
other depository institution as may be appointechgéeordance 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 Be@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 trevamt Final Terms;

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

"Extension Determination Daté means, with respect to any Series of Covered Botitk
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 Bahédsprincipal
amount of such Series;

"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 fromlgiseier to (i) the
Covered Bondholders with respect to each Seri€Sogkred Bonds (excluding any additional
amounts payable to the Covered Bondholders undedi@on 11(a) Gross-up by Issugrand
(i) the Other Issuer’s Creditors pursuant to thlevant Transaction Documents;

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

"Guarantor Default Notice" means the notice to be delivered by the Repratieatof the
Covered Bondholders to the Guarantor upon the oesoe of a Guarantor Event of Default;

"Guarantor Event of Default" has the meaning given to it in Condition 12(§uérantor
Events of Default
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"Guarantor Payment Daté' means (a) prior to the delivery of a GuarantofdD# 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 Posbi€afment Priority of Payments, the
relevant Final Terms and the Intercreditor Agreetnen

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

(i)

(ii)

(iif)

(iv)

(v)

such company, entity or corporation has becomeesstibp any applicable bankruptcy,
liquidation, administration, insolvency, compositiovith creditors or insolvent
reorganisation (including, without limitation,fallimentd, "liquidazione coatta
amministrativd, "concordato preventivip “accordi di ristrutturazion& and (other
than in respect of the Issueg@mministrazione straordinaria each such expression
bearing the meaning ascribed to it by the lawdhefRepublic of Italy, and including
the seeking of liquidation, winding-up, insolventorganisation, dissolution,
administration) or similar proceedings or the wholeany substantial part of the
undertaking or assets of such company, entity oparation are subject to a
pignoramentoor any procedure having a similar effect (othemtlin the case of the
Guarantor, any portfolio of assets purchased byGhbarantor 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 cemrement of such proceedings are
not being disputed in good faith with a reasonaitespect of success; or

such company, entity or corporation takes aajion 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 creddofother than, in case of the
Guarantor, the creditors under the Transaction Berus) 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 sudpansf 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 2484 of the Italian Civil Code occuvgh respect to such company,
entity or corporation (except in any such caserading-up or other proceeding for the
purposes of or pursuant to a solvent amalgamati@nger, corporate reorganization
or reconstruction, the terms of which have beenipusly approved in writing by the

Representative of the Covered Bondholders); or

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

"Intercreditor Agreement” means the agreement entered into on or aboutuB0 2D08
betweeninter 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 withralevant Business Day
Convention; or

(i) 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 SpecifiedoBegeach of such dates as may
occur in accordance with the FRN Convention, FigatiRate Convention or
Eurodollar Convention at such Specified Period afeedar 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 Inteomai 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 upmondhurrence 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., incapacity 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 Bondisoddel 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 Servicettam&ub-Servicers;

"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 custmsnwith 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;

"Optional Redemption Amount (Put)" means, in respect of any Series of Covered Bdhds
principal amount of such Series;

"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 Subk®rs, the
Representative of the Covered Bondholders, theudion Agent, the Guarantor Corporate
Servicer, the Principal Paying Agent, the Italiaccéunt Bank, the English Account Bank, the
Asset Monitor the Swap Providers, the Swap ColdtAccount Bank, the Registered Paying
Agent and the Registrar, and any other creditolislwmay, 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 SeoieCovered 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, alt 8eries 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 anydted 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;

"Reference Banks has the meaning given in the relevant Final Teomsf none, four major
banks selected by the Covered Bond Calculation Agenhe 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 thevaht Final Terms;
"Regular Period' means:

(1) in the case of Covered Bonds where interestigduled 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 exclgdire 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 lextluding the next Regular Date,
where 'Regular Date' means the day and month (but not the year) orctwhany
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®égular 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 Systeh means Euroclear and/or Clearstream, Luxemboudjoarany
other clearing system (other than Monte Titoli) gfped in the relevant Final Terms as a
clearing system through which payments under theeéa Bonds may be made;

"Relevant Daté¢ means, in relation to any payment, whichevehes later of (a) the date on
which the payment in question first becomes due (@df 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 givehéoQovered Bondholders;

"Relevant Dealer(s) means, in relation to a Tranche, the Dealer(siclvis/are party to any
agreement (whether oral or in writing) entered inth 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 Centre' has the meaning given in the relevant Final Terms

"Relevant Screen Pademeans the page, section or other part of a pdatianformation
service (including, without limitation, Reuters)esified as the Relevant Screen Page in the
relevant Final Terms, or such other page, sectiomtber part as may replace it on that
information service or such other information seeyiin each case, as may be nominated by the
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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 purdigathie relevant Master Loans Purchase
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 with respect to the Principal Paying Agéstitalian branch at Via
Carducci, 31, 20123 Milan, ltaly, with respect twe tGuarantor Corporate Servicer Foro
Buonaparte, 74, 20121 Milan, Italy, with respecthe Calculation Agent, Via Cefalonia, 74,
25124, Brescia, Italy, with respect to the Englistcount Bank, its London branch at One
Canada Square, Canary Wharf, E14 5AL London, Unkedjdom, and with respect to the
Swap Collateral Account Bank, its London brancb&tMMoorgate, London EC2R 6PA, United
Kingdom or, in each such case, such other addse#tsmaay specify in accordance with the
provisions of the English Account Bank Agreement.;

"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 subordinieteder pursuant to
the relevant Subordinated Loan Agreement a@bbrdinated 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, other than UBI, in its cagaa#t sub-servicer pursuant 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 magntezed into in connection with the
Programme,;

"Swap Collateral Account BankK means BNP Paribas Securities Services, LondomdBra
acting in its capacity as swap collateral accouahkbpursuant to the Cash Allocation
Management and Payments Agreement and the Englisbust Bank Agreement or any such
other depository institution as may be appointedsash in accordance with the Cash
Allocation Management and Payments Agreement amétiglish Account Bank Agreement;

"Swap Collateral Accounts means, collectively, any Swap Collateral Cashohrtt and any
Swap Collateral Securities Account.

"Swap Collateral Cash Account means the account IBAN No. GB29 PARB 6095 8876622
71 and any collateral account with respect to éasfap Provider, opened, in name and on
behalf of the Guarantor, with the Swap Collateralcédunt Bank on which each Swap
Collateral in the form of cash is and/or will besged in accordance with the relevant Swap
Agreement and the English Account Bank Agreement.
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(@)

"Swap Collateral Securities Accourlt means the account No. 1040702266G and any
collateral account (if any) related to each Swamvi@er which may be opened, in name and on
behalf of the Guarantor, with the Swap Collateratdunt Bank on which the Swap Collateral
in the form of securities may be posted in accocdamith the relevant Swap Agreement.

"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 CalculatioteDmn 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;

"Transaction Document§ means each Master Loans Purchase Agreement, thgteM
Servicing Agreement, each Warranty and Indemnityre@ment, the Cash Allocation,
Management and Payments Agreement, the Programnreergnt, 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 ygreements, the Mandate Agreement,
the Quotaholders' Agreement, these Conditions, &xthl 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 Canditiand 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 Guarantor;

Interpretation
In these Conditions:

@ any reference to principal shall be deemed to delthe Redemption Amount, any
additional amounts in respect of principal whichynhe payable under Condition 11
(Taxation), any premium payable in respect of aeSeof Covered Bonds and any
other amount in the nature of principal payablespant to these Conditions;

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

(iii) if an expression is stated in Condition 2(a) (Di&fins) to have the meaning given in
the relevant Final Terms, but the relevant Finalni® gives no such meaning or
specifies that such expression is "not applicalile#n such expression is not
applicable to the Covered Bonds;

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

(v) any reference to a party to a Transaction Docunfethier than the Issuer and the
Guarantor) shall, where the context permits, inelady Person who, in accordance
with the terms of such Transaction Document, besomparty thereto subsequent to
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(b)

(c)

(@)

(b)

the date thereof, whether by appointment as a ssocdo an existing party or by
appointment or otherwise as an additional partyuoh document and whether in
respect of the Programme generally or in respeataafigle Tranche only; and

(vi) any reference in any legislation (whether primagidlation or regulations or other
subsidiary legislation made pursuant to primaryislegion) shall be construed as a
reference to such legislation as the same may Ibe@e, 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 kenamount, 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
No. 54 of 4 March 2008, as amended and supplemémedtime 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 @mvered 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 beectdid 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 carsteed 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 Interestr@encement Date at the Rate of Interest
payable in arrears on each Interest Payment Datgiect as provided in Condition 10
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(c)

(d)

(@)

(b)

(c)

(Payments Each Covered Bond will cease to bear interesinfithe due date for final
redemption unless payment of the Redemption Amauithproperly 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 bgrobehalf of the relevant Covered
Bondholder and (ii) the day which is seven daysratte 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).

Fixed Coupon Amount

The amount of interest payable in respect of eamref@d 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.

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 $pecified 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 arrears on each Interest Payment Datge as 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 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 tiseany 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 theféence Rate which appears on the
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Relevant Screen Page as of the Relevant Time ometbgant Interest Determination
Date;

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

(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 that padf, in either case, the Relevant
Screen Page is unavailable, the Covered Bond GéilenlAgent will:

© request the principal Relevant Financial Centrécefbf 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 amouwm that is representative
for a single transaction in that market at thagtiand

(D) determine the arithmetic mean of such quotationd; a

(iv) if fewer than two such quotations are provided agquested, 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 approximatelyoQla.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 Epaan 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 detedpgirovided howeverythat 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 durindghdaterest 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&asod.

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 detined by the Covered Bond Calculation

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

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

(i) the Designated Maturity (as defined in the ISDADi@bns) is a period specified in the
relevant Final Terms; and

(i)  the relevant Reset Date (as defined in the ISDAM&MSs) is either (A) if the relevant
Floating Rate Option is based on the London intekbaffered rate (LIBOR) for a
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(€)

(f)

(9

(h)

(i)

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

Calculation of other amounts

If the relevant Final Terms specifies that any ot#m@ount 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 amourtbibe determined, calculate the relevant
amount. The relevant amount will be calculatedh®/€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 Insér@ayment 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 detation but (in the case of each Rate of
Interest, Interest Amount and Interest Payment )Datany 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 @aculation Amount is less than the minimum
Specified Denomination, the Covered Bond Calcutadgent shall not be obliged to publish
each Interest Amount but instead may publish ohe €alculation Amount and the Interest
Amount in respect of a Covered Bond having the mim Specified Denomination.

Notifications etc

All notifications, opinions, determinations, ced#tes, calculations, quotations and decisions
given, expressed, made or obtained for the purpoké#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 @od Bond Calculation Agent in connection
with the exercise or non-exercise by it of its posyeluties and discretions for such purposes.
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(b)

[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 hasdfinent moneys available under the relevant
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 igeml 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 Determinablate 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 PayingeAggas soon as reasonably practicable and in
any event at least four Business Days prior toMléurity 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 totifothe Principal Paying Agent shall not
affect the validity or effectiveness of the extensi

The Guarantor shall notify the relevant holdersthéd# 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 pursuatiiécCovered 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 suattyp

In the circumstances outlined above, the Guarasitall on the Extension Determination Date,
pursuant to the Covered Bond Guarantee, apply threeys (if any) available (after paying or
providing for payment of higher ranking pari passuamounts in accordance with the relevant
Priority of Paymentspro rata in partial payment of an amount equal to the FiRetlemption
Amount in respect of the Covered Bonds and shafl Gaaranteed Amounts constituting
interest in respect of each such Covered Bond oh date. The obligation of the Guarantor to
pay any amount in respect of the balance of thalRedemption 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 thalFRedemption Amount is paid in full.
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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 Provisions grecified 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 Reddgomp 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 additi amounts as provided or
referred to in Condition 11T@xatior) as a result of any change in, or amendment to,
the laws or regulations of Italy or any politicalbslivision or any authority thereof or
therein having power to tax, or any change in th@ieation or official interpretation
of such laws or regulations (including a holdingabgourt of competent jurisdiction),
which change or amendment becomes effective oft@rtae date of issue of the first
Tranche of the Covered Bonds; and

(B) such obligation cannot be avoided by the Issuangaleasonable 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 @ibndays prior to the earliest
date on which the Issuer would be obliged to paghsadditional amounts if a
payment in respect of the Covered Bonds were thenat

2 where the Covered Bonds may be redeemed only dntarest Payment Date, 60
days prior to the Interest Payment Date occurnngnédiately before the earliest date
on which the Issuer would be obliged to pay sudiitamhal amounts if a payment in
respect of the Covered Bonds were then due.

Prior to the publication of any notice of redemptjoursuant to this paragraph, the Issuer shall
deliver to the Principal Paying Agent (A) a cedéfie signed by two directors of the Issuer
stating that the Issuer is entitled to effect steztemption 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 amdit 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 Banasciordance 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 Issuehole 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 shall bevocable and shall oblige the Issuer to
redeem the Covered Bonds on the relevant OptiordeRption Date (Call) at the Optional
Redemption Amount (Call) plus accrued interesafi§) to such date).
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(f)

(@)

(h)

(i)

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 amhepecified 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 refleictede records of such clearing systems as a
pool factor or a reduction in principal amountlair discretion), subject to compliance with
applicable law, the rules of each competent authatock exchange and/or quotation system
(if any) by which the Covered Bonds have then badmitted to listing, trading and/or
guotation. The notice to Covered Bondholders reteto 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 Redemptiémount is specified in the
relevant Final Terms, then the Optional Redempfiomount (Call) shall in no event be greater
than the maximum or be less than the minimum soifpe.

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@al 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 @dadition 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 becomeiliately due and payable or, upon due
presentation of any such Covered Bonds on the apte@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 purchaseGovered 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.
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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 inaimseénts 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 sueler€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 ltiterest Payment Date falling one year or
the other period specified in the Final Terms aftex date on which it was previously due
provided thatno Covered Bond Instalment Amount may be deferoea dlate falling after the
Extended Maturity Date for the relevant Series.

The Issuer shall confirm to the Principal PayingeAggas soon as reasonably practicable and in
any event at least four Business Days prior taaghicable Covered Bond Instalment Date as
to whether payment will or will not be made in foll the relevant Covered Bond Instalment
Amount on its Covered Bond Instalment Date. Anjyufa by the Issuer to notify the Principal
Paying Agent shall not affect the validity or etigeness of the extension.

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

In the circumstances outlined above, the Guarask@l 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 proviglifor payment of higher ranking qrari
passuamounts in accordance with the relevant PrioritP@aymentspro 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 thearteCovered 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 Im&at Amount on its Covered Bond
Instalment Date will (subject to any applicable ggrgeriod) 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 agadlle grace period) be a Guarantor Event of
Default.

Payments
Payments through clearing systems

Payment of interest and repayment of principal éspect of the Covered Bonds will be
credited, in accordance with the instructions ofrfioTitoli, by the Principal Paying Agent on
behalf of the Issuer or the Guarantor (as the ozsge be) to the accounts of those banks and
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authorised brokers whose accounts with Monte Taaod credited with those Covered Bonds
and thereafter credited by such banks and authlbtisekers 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 acmwed 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 paymiemt,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
in such place of the amount due until the next sedmg Payment Business Day in such place
and shall not be entitled to any further interesttber payment in respect of any such delay.

Taxation
Gross up by Issuer

All payments of principal and interest in respecthee Covered Bonds by or on behalf of the
Issuer shall be made free and clear of, and withdthiholding or deduction for or on account
of, any present or future taxes, duties, assessnoergfovernmental charges of whatever nature
imposed, levied, collected, withheld or assessebdy(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 b4 6f(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 @iabfinterpretations thereof FATCA™)
unless the withholding or deduction of such taxdsties, 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 any @deror principal on account of
impostasostitutiva(at the then applicable rate of tax) pursuant &zrBe 239 with
respect to any Covered Bonds and in all circumsrnc which the procedures set
forth in Decree 239 have not been met or compligd except where such procedures
have not been met or complied with due to the astmr omissions of the Issuer or its
agents; or

(i) held by or on behalf of a Covered Bondholder whgliable to such taxes, duties,
assessments or governmental charges in respeatiofGovered Bonds by reason of
its having some connection with the jurisdiction khich such taxes, duties,
assessments or charges have been imposed, levittted, 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 Counoécive 2003/48/EC, Amending
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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 Statéefuropean Union; or

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

If the Issuer becomes subject at any time to axipngajurisdiction other than the Republic of
Italy, references in these Conditions to the Repuddl Italy shall be construed as references to
the Republic of Italy and/or such other jurisdiatid-or the purposes of this paragraph (b), the
Issuer will not be considered to become subjed¢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.

No Gross-up by the Guarantor

If withholding of, or deduction of any present atdre 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:

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

(i)  Breach of other obligatiara breach of any obligation under the Transadboouments
by the Issuer occurs which is not remedied witlirdays after the Representative of the
Covered Bondholders has given written notice tHeethe 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 Coidsdéd Banking Act
is issued in respect of the Issuer; or

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

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

then the Representative of the Covered Bondhokleh 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 Defaefierred to under item (v)Afticle 74
resolutior) above, that the Issuer Event of Default may beptaary.
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Effect of an Issuer Default Notice:
Upon service of an Issuer Default Notice upon gsei¢r and the Guarantor:

@ No further Series of Covered Bondke Issuer may not issue any further Series of
Covered Bonds;

(i) Covered Bond Guarantee:

(@) interest and principal falling due on the Coverezh@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 CovBmttiholders 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
Issuer will be used to make payments in accordavite the Covered Bond
Guarantee;

(c) if (i) the right of the Guarantor under Conditio(fh)(ii)(b) is in any way
challenged or revoked and (i) a Programme Reswiutof 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
entitted to request from the Issuer the amount a#t under Condition

12(b)(ii)(b);

(iii) Disposal of Assetghe Guarantor shall sell the Eligible Assets dmgp-Up Assets
included in the Cover Pool in accordance with tlmevisions of the Cover Pool
Management Agreement,

provided that in case of the Issuer Event of Default referrecumder item (v) Article 74
resolutior) above, the effects listed in items (Nd further Series of Covered Bohdsi)
(Covered Bond Guaranteand (iii) Disposal of Assetsgbove will only apply for as long as
the suspension of payments pursuant to Article fahe Consolidated Banking Act will be in
force and effect (theSuspension Periot). Accordingly (A) the Guarantor, in accordancehwi
Decree 310, shall be responsible for the pa