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(incorporated as a joint stock company limited bgrels in the Republic of Italy
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Except where specified otherwise, capitalised wadd expressions in this Prospectus have the
meaning given to them in the section entiti&ddssary.

Under this Euro 15,000,000,000 covered bond prograrithe Programme"), Unione di Banche
Italiane S.p.A. (UBI Banca' or the 'Issuer’) may from time to time issue covered bonds
(obbligazioni bancarie garantije(the 'Covered Bond$) denominated in any currency agreed
between the Issuer and the relevant Dealer(s). mibgimum aggregate nominal amount of all
Covered Bonds from time to time outstanding undee Programme will not exceed Euro
15,000,000,000 (or its equivalent in other curresatalculated as described herein). UBI Finance
S.r.l. (the Guarantor") has guaranteed payments of interest and prihaipder the Covered Bonds
pursuant to a guarantee (thédvered Bond Guarante&) which is collateralised by a pool of assets
(the "Cover Pool’) made up of a portfolio of mortgages assignetheoGuarantor by the Sellers and
certain other assets held by the Guarantor, inetutlinds generated by the portfolio and such assets
Recourse against the Guarantor under the Coverad Baarantee is limited to the Cover 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. Adimicdnas been made to the Irish Stock Exchange
for Covered Bonds (other than Covered Bonds issuadgistered form and the N Covered Bonds)
issued under the Programme during the period ahaBths from the date of this Prospectus to be
admitted to the Official List and trading on itguated market, 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 badigifiibey 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 Coveredd3qthe 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 Bowmtiéch 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 thgyrBrome 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 suppleméiagphysical 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 DBRS Ratings Ltd. PBRS' and together with Moody’s, theRating
Agencies, each of which is established in the Europearoblaind has been registered under the CRA
Regulation. As such Moody's and DBRS are includethe 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 restuiied

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.
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Investment Banking International UniCredit Bank
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This Prospectus is a base prospectus for the pespo$ Article 5.4 of the Prospectus Directive in
respect to the Covered Bonds and for the purpo$egving information which, according to the
particular nature of the Covered Bonds, is necegdar enable investors to make an informed
assessment of the assets and liabilities, finarpmaition, profit and losses and prospects of gsiér
and of the Guarantor and of the rights attachinghe Covered Bonds.

The Issuer and the Guarantor accept responsibititythe information contained in this Prospectus
and the Final Terms for each Tranche of Coveredd8assued under the Programme. To the best of
the knowledge of the Issuer and the Guarantor figtaken all reasonable care to ensure that such is
the case), the information contained in this Praspe is in accordance with the facts and does not
omit anything likely to affect the import of suctfiormation. Each of the Sellers, together with the
Issuer and the Guarantor, accepts responsibilityth® information contained in this Prospectus in
the sections entitled "The Sellers" and "Descripti the Cover Pool". To the best of the knowledge
of the Sellers, the Issuer and the Guarantor (hgtaken all reasonable care to ensure that such is
the case), the information contained in the sestientitled "The Sellers" and "Description of the
Cover Pool" is in accordance with the facts andsloet omit anything likely to affect the import of
such information.

This Prospectus is to be read and construed inwutjon with any supplements hereto, with all
documents which are incorporated herein by refegefsee "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 infoonatir to make any representation other than those
contained in this Prospectus in connection withifisele 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 mmeation 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 datenuwhich 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 Guarargimrce the date hereof or the date upon which
this Prospectus has been most recently supplemamdatiat 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 docutnesntaining the same.

This Prospectus does not constitute an offer ofarrinvitation 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 Arrartganform 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 withi United States or to US persons. There are
further restrictions on the distribution of thisdapectus 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 otlantial 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 @eslthat any recipient of this Prospectus or any
other financial statements should purchase the @al/8onds. Each potential purchaser of Covered
Bonds should determine for itself the relevancefinformation 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 referance
to "£" or "Sterling" are to the currency of the United Kingdomdpllars' are to the currency of the
United States of America, reference ttapanese Yehis to the currency of Japan and all references
to "€", "euro" 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 stitgerounding adjustments; accordingly, figures
shown for the same item of information may varyd éigures which are totals may not be the
arithmetical aggregate of their components.

In connection with any Tranche of Covered Bond® onmore Dealers may act as a stabilising
manager (the Stabilising Managet). The identity of the Stabilising Manager will bisclosed in the
relevant Final Terms. References in the next paplrto 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 prevail.
However, there can be no assurance that the StaigliManager(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 disclosofdhe final terms of the offer of the relevant
Tranche of Covered Bonds is made and, if begun,bbeagnded at any time, but it must end no later
than the earlier of 30 days after the issue datthefrelevant Tranche of Covered Bonds and 60 days
after the date of the allotment of the relevantrittae of Covered Bonds. Any stabilisation action or
over-allotment must be conducted by the relevaatiiting Manager(s) (or persons acting on behalf
of any Stabilising Manager(s)) in accordance witleg@plicable 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 page 122 under paragraph named
“The UBI Banca Groupunder Section headed'he Issuet, regarding the market share of the UBI
Banca Group which are derived from, or are basemhughe Issuer's analysis of data obtained from
the Bank of Italy . Such data have been reprodamedrately in this Prospectus and, as far as the
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 reproducentmmtion 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 Lombarda' 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 ltaliane S.c.p.a. Accaiglirin this Prospectus:

() references toUBI Banca' are to Unione di Banche ltaliane S.c.p.a. in eespf the period
since 1 April 2007 to 12 October 2015 and to UnidnhBanche Italiane S.p.A. in respect of the



period since 12 October 2015 and references ttGheup" or to the UBI Banca Group" are
to UBI Banca and its subsidiaries in respect ofsinme period;

(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 thessuer' 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. amdermstes
to the 'Banca Lombarda Group' are to Banca Lombarda and its subsidiaries inptéod
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 Privates$tment in the period prior to that date.

The Covered Bonds may not be a suitable investmefur all investors

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

() bhas sufficient knowledge and experience to makeeaningful 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 arellyools to evaluate, in the context of its
particular financial situation, an investment i tGovered 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@amd 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 overadrfolios. A potential investor should not inveat i
Covered Bonds which are complex financial instrureemless 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 Coveredd3 and the impact this investment will have @n 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, oremgvi

or regulation by certain authorities. Each poténiievestor 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 ofdwing and "repurchase" arrangements and (iii) other
restrictions apply to its purchase or pledge of @oyered Bonds. Financial institutions should c¢nsu



their legal advisers or appropriate regulatorseteamine the appropriate treatment of Covered Bonds
under any applicable risk-based capital or sinmiides.
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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.p.A., a joint stock pamy 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.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 Italiane S.poA 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.p.A. will act as Master Servicer.

Each Seller, other than Unione di Banche ItaliameAS, will act as
individual Sub-Servicers under the Master Servidhggeement 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 AssedsSagreement.

Any counterparty of the Guarantor under a Liabiligwap
Agreement.

Unione di Banche Italiane S.p.A. will act as ItaliAccount Bank
pursuant to the Cash Allocation Management and PBaggn
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 supplement tte



Prospectus.
THE COVERED BONDS

Form of Covered Bonds The Covered Bonds will be issued in dematerialifmun. The
Covered Bonds issued in dematerialised form areé aelbehalf of
their ultimate owners by Monte Titoli for the acobuof Monte
Titoli account holders. Monte Titoli will act as missitory for
Euroclear and Clearstream. The Covered Bonds issimed
dematerialised form will at all times be in bookrgrform and title
to the Covered Bonds will be evidenced by book iestr No
physical document of title will be issued in regpetthe covered
bonds issued in dematerialised form.

Registered Covered Bonds Under the Programme the Issuer may issue N CovB@us

and N Covered Bonds (Gedeckte Namensschuldverschreibupgesach issued with a
minimum denomination indicated in the applicabl€bdlvered Bond
Conditions. The N Covered Bonds will not be lisgedl/or admitted
to trading on any market and will not be settlesbtigh a clearing
system.

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

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

The N Covered Bonds will be direct, unconditionaisubordinated
and unsecured obligations of the Issuer, guarariigelde Guarantor
pursuant to the terms of the Covered Bond Guaraniée 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 timértee outstanding.

The N Covered Bonds will be issued to each holgenbans and in
the form of N Covered Bond Certificate, each issueith a
minimum denomination indicated in the N Covered @&on
Conditions attached thereto and the N Covered Basglgnment
Agreement attached thereto, together with the di@cwf an N
Covered Bond agreement relating to such N CovemttiBeach, a
"N Covered Bond Agreemerni), save for the possibility for the
Issuer to apply, at its indisputable discretion,set of legal
documentation which is formally different from thHé¢ Covered
Bonds Conditions and the N Covered Bond Agreeniéragreed
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 Prospectusri 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 futurassue of N
Covered Bonds.

The N Covered Bond Certificate with the N Coveredon&
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, showmdicated or
otherwise provided for in the applicable Final Tershall be read
and construed as a reference to such informationgbgset out,
specified, stated, shown, indicated or otherwisevided in the N
Covered Bond Gedeckte Namensschuldverschreiunthe N
Covered Bond Conditions attached thereto or thevasit N
Covered Bond Agreement and, as applicable, eadr atference to
Final Terms in the Prospectus shall be construadl read as a
reference to such N Covered Bond Gefleckte
Namensschuldverschreibyngthe N Covered Bond Conditions
attached thereto or the relevant N Covered Bonaé&gent.

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

References in this Prospectus to the Conditions grarticularly
numbered Condition shall be construed, where rale(end unless
specified otherwise), to include the equivalent @on in the N

Covered Bond Conditions as supplemented by thevasteN

Covered Bond Agreement and/or other applicable mec.

The N Covered Bonds will be governed by the lawshef Federal
Republic of Germany or by whatever law chosen leylgisuer (to be
supplemented with the specific provisions requivedier German
law in order for the N Covered Bonds to be a Geriaanregistered
note Gedeckte Namensschuldverschreiupgvided that, in any
case, certain provisions, including those appledblthe Issuer and



Denomination of Covered
Bonds

Status of the Covered Bonds

Specified Currency

Maturities

Redemption

Cover Pool, shall be confirmed to be governed &ljaih law.

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 denononatas may be
specified in the relevant Final Terms, subjectdmpliance with all

applicable legal and/or regulatory and/or centatkbrequirements
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 Memistate of the
Economic Area in circumstances which require thielipation of a

prospectus under the Prospectus Directive will beoEL00,000 (or
where the relevant Tranche is denominated in aenayr other than
Euro, the equivalent amount in such other currency)

The Covered Bonds will constitute direct, uncormudiél, 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 obligatbribe Issuer
from time to time outstanding. In the event of anawhg-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 tonnte 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 &y fne agreed
between the Issuer and the relevant Dealer(s) madidated in the
applicable Final Terms, subject to such minimum noeximum

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

The applicable Final Terms relating to each SeoésCovered
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 Defapit Guarantor
Event of Default), (b) that such Covered Bonds Wél redeemable
at the option of the Issuer upon giving notice be tCovered
Bondholders on a date or dates specified priorh 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
Bondholders, as provided in Condition Redemption and
Purchasg, letter () Redemption at the option of Covered
Bondholdersand in the applicable Final Terms.

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

Extended Maturity Date The applicable Final Terms relating to each SedésCovered
Bonds issued may indicate that the Guarantor'gatitins under the
Covered Bond Guarantee to pay Guaranteed Amounizl ég the
Final Redemption Amount of the applicable SeriesGuvered
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 Wiigy Date for
such Series of Covered Bonds and if the Guaramtes dot 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 upetditended
Maturity Date. If the duration of the Covered Bascextended, the
Extended Maturity Date shall be the date falling @walendar year
after the relevant Maturity Date.

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

Extended Instalment Date If a Series of Covered Bonds is to be redeemedstaiments, the
applicable Final Terms may indicate that the Guaranobligations
under the Covered Bond Guarantee to pay a Coveredd B
Instalment Amount and all subsequently payable @a/eBond
Instalment Amounts may be deferred by one yeat thir relevant
Extended Instalment Dates. The deferral will ocautomatically if
the Issuer fails to pay a Covered Bond Instalmemodnt on its
Covered Bond Instalment Date and if the Guarant@sdnot pay
such Covered Bond Instalment Amount (for exampkxabise the
Guarantor has insufficient funds) by the Coverechdinstalment
Extension Determination Date. Interest will congniw accrue and
be payable on the unpaid amount up to the rele¥aténded
Instalment Date, which shall be the date falling @alendar year
after the relevant Covered Bond Instalment Date.

Each Covered Bond Instalment Amount may be defemben

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

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

Issue Price Covered Bonds may be issued at par or at a premiuiscount to
par.



Interest

Fixed Rate Covered Bonds

Floating Rate Covered
Bonds

Taxation

Issuer cross default

Covered Bonds may be interest-bearing or non-igtdrearing.
Interest (if any) may accrue at a fixed rate oloating rate and the
method of calculating interest may vary betweenissee date and
the maturity date of the relevant Series. Coveredd8 may also
have a maximum rate of interest, a minimum ratmigfrest or both
(as indicated in the applicable Final Terms). leseron Covered
Bonds in respect of each Interest Period, as agrgedto issue by
the Issuer and the relevant Dealer(s), will be pbyaon such
Interest Payment Dates, and will be calculatedhenbasis of such
Day Count Fraction, in each case as may be agretdebn 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 eeddvetween 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) éaw 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 a@ssue of
Floating Rate Covered Bonds, as set out in theicgipé Final
Terms.

All payments in relation to Covered Bonds will bade without tax
deduction except where required by law. If any tkeduction is
made, the Issuer shall be required to pay 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 indebtednessokillself give rise



Listing and admission to
trading

Rating

Governing Law

to an Issuer Event of Default. In addition, an &shvent of Default
will not automatically give rise to a Guarantor Bvef Default,
provided however thatwvhere a Guarantor Event of Default occurs
and the Representative of the Covered Bondholderses a
Guarantor Default Notice upon the Guarantor, sudkar@ntor
Default Notice will accelerate each Series of @uding Covered
Bonds issued under the Programme.

For further detail, see Condition 12 (&suer 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 dtigngeriod of
12 months from the date of this Prospectus to bmrittetl to the
Official List and to trading on its regulated marke

Each Series of Covered Bonds 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 cratihg 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
DBRS Ratings Ltd. or Moody's Investors Service lgach of which
is established in the European Union and each aéhwhas been
registered under the CRA Regulation as resultiognfthe list of
registered credit rating agencies published by téropean
Securities and Markets Authority (ESMA) on its weébs(at
http://www.esma.europa.eu/page/list-registered-aatfied-

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

The Covered Bonds (other than Covered Bonds issueehistered
form and the N Covered Bonds) and the related BErgre
documents will be governed by ltalian law, exceptthe Deed of
Charge, the English Account Bank Agreement and Hweap
Agreements, which 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 ofGhearantor to

make payments in respect of such Guaranteed Amaums due

for payment are subject to the conditions that ssuér Event of
Default has occurred, and an Issuer Default Ndies been served
on the Issuer and on the Guarantor or, if earieGuarantor Event
of Default has occurred and a Guarantor Defaultiddobhas been
served on the Guarantor.
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Suspension of Payments

Cover Pool

Limited recourse

The obligations of the Guarantor will acceleratesthe Guarantor
Default Notice mentioned above has been delivered the
Guarantor. The obligations of the Guarantor under Covered
Bond Guarantee constitute direct, unconditional amslibordinated
obligations of the Guarantor collateralised by @eaver Pool and
recourse against the Guarantor is limited to sscets.

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

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

Following an Article 74 Event:

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

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

The Suspension Period shall end wupon delivery bg th
Representative of the Covered Bondholders of a@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 $Badr shall again
be responsible for meeting the payment obligatiomsler the
Covered Bonds.

The Covered Bond Guarantee will be collateralisgdthe Cover
Pool constituted by (i) the Portfolio comprisedMbrtgage Loans
and related collateral assigned to the GuarantothBySellers in
accordance with the terms of the relevant MasteankoPurchase
Agreements and (ii) any other Eligible Assets amgh-Up Assets
held by the Guarantor with respect to the Covereddd and the
proceeds thereof which wilinter alia, comprise the funds generated
by the Portfolio, the other Eligible Assets and rap-Up Assets
including, without limitation, funds generated Wetsale of assets
from the Cover Pool and funds paid in the contéxt liquidation of
the Issuer.

For further detail, seeDescription of the Cover Pdol

The obligations owed by the Guarantor to the Cay&endholders
and, in general, to each of the Sellers, the Otgmrer's Creditors
and the Other Creditors are limited recourse obbga of the
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Term Loans

Excess Receivables and
support for further issues

Segregation of Guarantor's
rights and collateral

Cross-collateralisation

Guarantor, which will be paid in accordance witke thpplicable
Priority of Payments. The Covered Bondholders, $adlers, the
Other Issuer's Creditors and the Other Creditodt eive 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 Termn lfoa the
purpose of funding the purchase from the relevagites of the
Eligible Assets included in the Cover Pool. Subsedy, each
Seller will grant further Term Loans to the Guaoanfor the
purposes of funding the purchase from the releSaiier of Eligible
Assets and Top-Up Assets in order to remedy a hrefithe Tests
or to support the issue of Covered Bonds. The Gaarawill pay
interest in respect of each Term Loan but will haeeliability to
gross up for withholding. Payments from the Guamarib the
Sellers under the Term Loans will be limited ressurand
subordinated and paid in accordance with the FRigsrof Payments
to the extent the Guarantor has sufficient Guaraieailable
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 tloegeds of the
relevant Subordinated Loan Agreements enterecbiyntauch Sellers
in order to ensure that the Cover Pool both bedoick after the issue
of the new Series of Covered Bonds complies wighTiasts.

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

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

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

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

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 uaeed by the
Guarantor and the proceeds thereof form the codlamipporting
the Covered Bond Guarantee in respect of all Serfe€overed
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Claim under Covered Bonds

Guarantor cross-default

Bonds.

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

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

For further detail, see Condition 12 (c5yarantor 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 righithe Sellers in
respect of the Eligible Assets pursuant to theveaie Master Loans
Purchase Agreement. The proceeds from any such vallede
applied as set out in the applicable Priority offRants.

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

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

Each Series of Covered Bonds issued will be dermi@thin a
currency in respect of which particular laws, gliites, regulations,
restrictions or reporting requirements apply antl enly be issued
in circumstances which comply with such laws, glines,

regulations, restrictions or reporting requiremdnasn time to time.
There are restrictions on the offer, sale and feansf Covered
Bonds in the United States, the European Economea Aincluding
the United Kingdom and the Republic of Italy) arapdn. Other
restrictions may apply in connection with the dffigrand sale of a
particular Series of Covered Bonds, s&ulscription and Séle
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 Boldkrs 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 agaihst 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 Represimataff

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 grgmsiods) 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 suetsDefault 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 Sersfe€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 defeaamatically 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)rdevant 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 begeferred 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.

In cases where DBRS does not maintain a publiagatf a specific third party institution, DBRS
provides an internal assessment of the relevatitutign (which will be monitored over the life ttie
transaction), and will notify the relevant institut if any such ongoing internal assessment resulis
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downgrade that breaches the applicable ratingdrgygso that such institution can decide whichef t
applicable remedies to implement. In certain caB&RS may rely on public ratings assigned and
monitored by other credit rating agencies.

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 Ratingn&ag 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 markelue of the Covered Bonds may reduce.
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 dstadd in the EU and registered under the CRA
Regulation (and such registration has not beendnathn or suspended), subject to transitional
provisions that apply in certain circumstances sthihe registration application is pending. Such
general restriction will also apply in the casecidit ratings issued by non-EU credit rating aggs)c
unless the relevant credit ratings are endorseahtiyU-registered credit rating agency or the releva
non-EU rating agency is certified in accordancehwiie CRA Regulation (and such endorsement
action or certification, as the case may be, hadbeen withdrawn or suspended). Certain information
with respect to the credit rating agencies andhgatireferred to in this Prospectus and/or the Final
Terms, is set out in relevant section of this Pectiss 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 Issuer will pay principal and interest on thev€red Bonds in the Specified Currency. This
presents certain risks relating to currency conweess if an investor’'s financial activities are
denominated principally in a currency or currenayt ithe “Investor’'s Currency”) other than the
Specified Currency. These include the risk thatharge rates may significantly change (including
changes due to devaluation of the Specified Cuyrenaevaluation of the Investor's Currency) and
the risk that authorities with jurisdiction oveetmvestor’'s Currency may impose or modify exchange
controls. An appreciation in the value of the Irtee€s Currency relative to the Specified Currency
would decrease (1) the Investor's Currency-equivtajield on the Covered Bonds, (2) the Investor’s
Currency equivalent value of the principal payabte the Covered Bonds and (3) the Investor's
Currency equivalent market value of the CovereddBoisovernment and monetary authorities may
impose (as some have done in the past) exchandmlsothat could adversely affect an applicable
exchange rate. As a result, investors may recesgihterest or principal than expected, or naeste

or principal.

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
compliance ensures that the aforesaid controlactelly performed and that any failure to properly
implement the respective policies and controls @¢dwve an adverse effect on the Issuers' or the
Guarantor's ability to perform their obligationsden the Covered Bonds.
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EU Savings Tax Directive

On 3 June 2003, the Council of the European Unidopted the EU Directive No. 2003/48/EC
regarding the taxation of savings income (tliiropean Savings Directivé). According to the
European Savings Directive, each member State efBlropean Union (aMember State’) is
required to provide to the Tax Authorities of otlstates of the European Union details of the istere
payments by a person within its jurisdiction toivmduals resident in that other State. However,gor
transitional period, Austria may instead apply ahtwlding system in relation to such payments,
deducting tax at rates rising over time to 35%any case, the transitional period is to terminatha
end of the first full tax year following agreemdnt certain non-EU countries to the exchange of
information relating to such payments.

A number of non-EU countries, including Switzerleamd certain dependent or associated territories
of certain Member States, have agreed to adoptasimieasures (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 estsidid

in a Member State. In addition, the Member Stawm#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 e State to, or collected by such a paying agent
for an individual resident or certain limited typ&fsentity established in one of those territories.

However, on 10 November 2015, the Council of theoRean Union approved the Council Directive
2015/2060/EU (published in the Official Journakloé EU on 18 November 2015) which has repealed
the EU Savings Directive with effect from 1 JanudBi7 in the case of Austria and from 1 January
2016 in the case of all other Member States. Thealeof the Savings Directive is needed in order to
prevent overlap between the EU Savings Directivé amew automatic exchange of information
regime to be implemented under Council Directive R 1/16/EU on Administrative Cooperation in
the field of Taxation (as amended by Council DireriNo. 2014/107/EU) and to save costs both for
tax authorities and economic operators.

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

If a payment were to be made or collected throufemnber 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.

Changes of law

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

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

U.S. Foreign Account Tax Compliance Withholding

Pursuant to the provisions of law commonly knownUaS. Foreign Account Tax Compliance Act
("FATCA™"), the Issuer and other non-U.S. financial insiiios through which payments on the
Covered Bonds are made may be required to withboB1 tax at a rate of 30 per cent. on all, or a
portion of, payments made on or after 1 Januanp20Tespect of (i) any Covered Bonds issued or
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materially modified on or after the date that s isionths after the date on which the final regalsi
applicable to “foreign passthru payments” are filedhe Federal Register and (ii) any Covered Bond
that are treated as equity for U.S. federal taypses, whenever issued.

Under existing guidance, this withholding tax maythiggered on payments on the Covered Bonds if
(i) the Issuer is a foreign financial institutioAFEI1”) (as defined in FATCA, including any
accompanying U.S. regulations or guidance) whidlereninto 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 d®ois made is not a Participating FFI or
otherwise exempt from FATCA withholding.

In order to improve international tax complianced dno implement FATCA, Italy entered into an
intergovernmental agreement with the United Stated0 January 2014, ratified by way of Law No.
95 on 18 June 2015 (théGA™"), published in the Official Gazette — generalisgiNo. 155, on 7 July
2015. The Issuer is now required to report celitéfiormation in relation to its U.S. account holdars
the ltalian tax authorities in order (i) to obtain exemption from FATCA withholding on certain
payments it receives and/or (ii) to comply with aagyplicable Italian law. However, it is not yet
certain how the United States and Italy will addregthholding on “foreign passthru payments”
(which may include payments on the Covered Bond#)such withholding will be required at all.

If an amount in respect of U.S. withholding tax o be deducted or withheld from interest,
principal or other payments on the Covered Bondsaawsult of FATCA (including, without
limitation, the intergovernmental agreement enten¢éal by and between Italy and the United States,
ratified by way of Law No. 95 on 18 June 2015, amgulations or agreements thereunder or official
interpretations thereof), none of the Issuer, thar@ntor, any paying agent or any other personavoul
be required to pay additional amounts as a re$titteodeduction or withholding. As a result, invarst
may receive amounts that are less than expected.

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

Securitisation and Covered Bond Law

The Securitisation and Covered Bond Law was enaatdigly in April 1999 and amended to allow
for the issuance of covered bonds in 2005. The r@msation and Covered Bond Law was further
amended by Law Decree no. 145 of 23 December 2€%8 “Destinazione lItalia Decre® 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 idspeahy Italian court or governmental or regulatory
authority, except for (i) the Decree of the Italldmistry for the Economy and Finance No. 310 of 14
December 2006 Decree 310), setting out the technical requirements fordgharantee 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 amdraiel supplemented from time to time
(the "Bank of Italy Regulations’) concerning guidelines on the valuation of asddis procedure for
purchasing top-up assets and controls required risure compliance with the legislation.
Consequently, it is possible that such or differmhorities may issue further regulations relatmg
the Securitisation and Covered Bond Law or therfmegation 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 &oyvered 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
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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 investigatebses on which any such fees will be charged on the
relevant Covered Bonds.

Priority of Payments

Recent English insolvency and U.S. bankruptcy cowlihgs 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 ecdability 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 Gdwas 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 latihéncase 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 SwagpviBers) 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 sudoéigschallenge the validity and/or enforceabiliby
subordination provisions included in the ltaliawlgoverned Transaction Documents. In particular,
based on the decision of the U.S. Bankruptcy Coeferred to above, there is a risk that such
subordination provisions would not be upheld uides. bankruptcy law. Such laws may be relevant
in certain circumstances with respect to a rangentities which may act as Swap Counterparty,
including U.S. established entities and certain-do®. established entities with assets or operaition
the U.S. (although the scope of any such procesditay be limited if the relevant non-U.S. entity is
a bank with a licensed branch in a U.S. stategg.dfibordination provision included in the Transacti
Documents was successfully challenged under tludvieiscy laws of any relevant jurisdiction outside
England and Wales and any relevant foreign judgroetder 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 Ba@mior the ability of the Guarantor to satisfy its
obligations under the Covered Bonds.

Given the general relevance of the issues undeusk#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 rmagtee 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 urfgeiProgramme. 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 lsuer

An optional redemption feature of Covered Bond$ksly to limit their market value. During any
period when the Issuer may elect to redeem CovRoads, the market value of those Covered Bonds
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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 interestas 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 the 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 radea floating rate in such circumstances, theapre
on the Fixed/Floating Rate Covered Bonds may bg fi@gourable than then prevailing spreads on
comparable Floating Rate Covered Bonds tied ts#mee reference rate. In addition, the new floating
rate at any time may be lower than the rates oardflovered Bonds. If the Issuer converts from a
floating rate to a fixed rate in such circumstandhe fixed rate may be lower than then prevailing
rates on its Covered Bonds.

Interest rate risks

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

Covered Bonds issued at a substantial discount i@npium

The market values of securities issued at a sutimtadiscount 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 conioeatl interest-bearing securities with comparable
maturities.

Prospectus to be read together with applicable Hiarms

The terms and conditions of the Covered Bonds haddrms 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. Thedutd 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 GadeBonds (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 Condgiofh 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@zte, 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
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The results of the UBI Banca Group are affectedhsy global economic and financial conditions.
During recessionary periods, there may be less dérfa loan products and a greater number of the
UBI Banca Group’s customers may default on thean®or other obligations. Interest rate rises may
also have an impact on the demand for mortgagesotived 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 isigfit 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 Gpturatings 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 @&s the financial sector which could have a mdteria
adverse effect on the liquidity and funding of l&llian financial services institutions, includitige
UBI Banca Group.

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

Furthermore, the concerns on sovereign perceivedlitarorthiness may also impact both the
availability and the cost of funding. In fact, theterioration of the sovereign perceived risk could
affect the price or raise the collateral requiretadpligibility criteria) of securities used by banto
secure funding from private markets (for instanoepos) or from central banks, reducing the
availability of funding or increasing its costs.

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

Any further downgrade of the Italian sovereign dredting or the perception that such a downgrade
may occur could severely destabilise the marketisheave 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 aeetaff by general economic conditions, the
performance of financial markets and of marketipigdnts, interest rate levels, currency exchange
rates, changes in laws and regulation, changdw®ipdlices of central banks, particularly the Bahk
Italy and the European Central Bank, and competitactors, at a regional, national and internationa
level. Each of these factors can change the ldvdemand for the UBI Banca Group's products and
services, the credit quality of Debtors and cowp#dres, the interest rate margin between lendith a
borrowing costs and the value of its investment taading portfolios and can influence the Group’s
balance sheet and economic results.
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Moreover, on 23 June 2016 the UK held a referentmrdecide on the UK's membership of the
European Union. The UK vote was to leave the Ewanpénion. There are a number of uncertainties
in connection with the future of the UK and itsat@nship with the European Union. The negotiation
of the UK’s exit terms is likely to take a numbéryears. Until the terms and timing of the UK’s texi
from the European Union are clearer, it is not jiibsgo determine the impact that the referendima, t
UK’s departure from the European Union and/or aglgted matters may have on the business of the
Issuer or one or more of the other parties to ttam3Jaction Documents. As such, no assurance can be
given that such matters would not adversely affeetability of the Issuer to satisfy its obligatson
under the Covered Bonds and/or the market valuéoamide liquidity of the Covered Bonds in the
secondary market.

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 lessaahd 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 mortgagéther 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, theugabf 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 exias used by the UBI Banca Group to hedge or
otherwise manage its exposure to credit or markketare 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.

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 actarity 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 deteatn 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
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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 dugm
fulfil commitments to lend. In order to ensure th& Issuer continues to meet its funding obligedio
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 orufabate economic terms is dependent on a variety of
factors, including a number of factors outside tsf aontrol, such as liquidity constraints, general
market conditions and confidence in the Italiankiag system.

The global financial system still has to overcoroms of the difficulties which began in August 2007
and which were intensified by the bankruptcy of togim Brothers in September 2008. Financial
market conditions have remained challenging andeitain 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 startlad sovereign debt crisis. The large sovereignsdebt
and/or fiscal deficits in certain European coustriacluding Italy, have raised concerns regardiveg
financial condition of Euro-zone financial instituts and their exposure to such countries.

There can be no assurance that the European Unébmgernational Monetary Fund initiatives aimed
at stabilising the market in Greece, Portugal aelduhd will be sufficient to avert “contagion” toher
countries. If sentiment towards the banks and/berotinancial institutions operating in Italy wetie
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 estv@mpact 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 fiveancial 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 marketsheavé a material adverse effect on the Issuer’'s
operating results, financial condition and prospexs 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 ltalian sovereign downgrade or the percgpthat such a downgrade may occur would be
likely to have a material effect in depressing coner confidence, restricting the availability, and
increasing the cost, of funding for individuals armpanies, depressing economic activity, increasin
unemployment, reducing asset prices and consegurotkasing the risk of a “double dip” recession.
These risks are exacerbated by concerns overvhks lef the public debt of, and the weakness of the
economies in, Ireland, Greece, Portugal, Spainlaahg 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 eunir
concerns over sovereign and bank solvency contitngge is a danger that inter-bank funding may
become generally unavailable or available onlyletaged 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 abiliyfaind 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 ligsn adversely affected by significant instances of
default, and there can be no certainty that furthueh instances will not occur. Concerns aboug or
default by, one institution could lead to signifitdiquidity problems, losses or defaults by other
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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 famdsexchanges 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 glamnomic and financial conditions. During
recessionary periods, there may be less demanddormproducts 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 prodeiktstuations 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 theuésswill 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 deterioratminthe creditworthiness of significant individual
customers or counterparties, or of the performarideans and other receivables, as well as wrong
assessments of creditworthiness or country riskg n@ae a material adverse effect on the Issuer's
business, financial condition and results of openat

As discussed in “The Issuer’s business is subfecisks concerning liquidity” above, these riske ar
exacerbated by concerns over the levels of theigualebt of certain Euro-zone countries and their
relative weaknesses. There can be no assurancthéhBuropean Union and International Monetary
Fund initiatives aimed at stabilising the marketGreece, Portugal and Ireland will be sufficient to
avert “contagion” to other countries. A rating dakade 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, itygaitld 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.
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 affict

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 @ebls 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 madificult for banks to maintain positive growth
trends in interest rate margins. In particular hscempetition has had two main effects:

() a progressive reduction in the differential voeén lending and borrower interest rate, which
may result in the Issuer facing difficulties in mi@ining its actual rate of growth in interest rate
margin; and
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(i) a progressive reduction in commissions ands fgrrticularly 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 pressurd@mer business volumes for which to compete.

Operational risk

The UBI Banca Group, like all financial institutgnis exposed to many types of operational risk,
including the risk of fraud by employees and owdsid 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 th#tei

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 ggagc distribution in Italy consisting of 1,554
branches (as at 31 December 2015), 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, Apulia, etc). The Wahca Group relies for its distribution system
on local banks with long-standing, deep-rootediti@ts in 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 condrti

A downgrade of any of the Issuer's ratings (for t&har 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 panticipahe capital markets, as well as in the eydatso
clients. These factors may have an adverse effethe Issuer's financial condition and/or resufts o
operations.

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 Repgrétandards (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 singilents, 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 paiks

The UBI Banca Group is subject to extensive regutagnd supervision by the European Central
Bank, the European System of Central Banks, thek Béritaly and CONSOB (the Italian securities
markets regulator). The banking laws to which thigd Banca Group is subject govern the activities in
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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 diifigc the 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 pronmaf 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 dpegtAs 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 thlsinbas, financial condition, cash flows and results
of operations of the Issuer.

Adverse regulatory developments

The Issuer conducts its businesses subject to wggegulatory and associated risks, including the
effects of changes in laws, regulations, and pedién Italy and at a European level. The Issuer's
business can therefore be affected by regulatatgfs connected with domestic Italian and European
Union developments in financial and fiscal mattensjuding the reform of thebbanche popolafi
(cooperative banks) system in ltaly (see furthdBlI' Banca and the UBI Banca Group — Recent
Development3. The timing and the form of future changes igukation are unpredictable and
beyond the control of the Issuer, and changes ncad&l materially adversely affect the Issuer’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 jurisdimtis in which it operates, and by the ECB. Extensive
regulations are already in place and new regulatiand guidelines are introduced relatively
frequently. The rules applicable to banks and odimtities in banking groups are mainly provided by
implementation of measures consistent with theleggrty framework set out by the Basel Committee
on Banking Supervision (theBasel Committe€) and aim at preserving their stability and sdiidi
and limiting their risk exposure (see beloBasel 11l and the CRD IV Packagé).

In addition to the substantial changes in capital lquidity requirements introduced by Basel Itida
the CRD IV Package, there are several other iinitiat in various stages of finalisation, which
represent additional regulatory pressure over tleeliom term and will impact the EU’s future
regulatory direction. These initiatives include, agst others, a revised Markets in Financial
Instruments Directive and Markets in Financial lustents Regulation which is expected to apply as
of 3 January 2018, subject to certain transiti@medngements and, as further describedlime“Bank
Recovery and Resolution Directive is intended tbéna range of actions to be taken in relation to
credit institutions and investment firms considetede at risk of failing. The implementation o th
directive or the taking of any action under it cdwhaterially affect the value of any Ndtahe Bank
Recovery and Resolution Directive. The Basel Cotemihas also published certain proposed changes
to the current securitisation framework which may dccepted and implemented in due course. In
addition, as further detailed below undeBasel Ill and the CRD IV Packafethe European
Commission intends to develop the net stable fundatio with the aim of introducing it from 1
January 2018.

Moreover, the Basel Committee has embarked on g significant risk weighted assets (RWA)
variability agenda. This includes the Fundamenmli®v of the Trading Book, revised standardised
approaches (credit, market, operational risk), raitds to the use of internal models as well &s th
introduction of a capital floor. The regulator'smary aim is to eliminate unwarranted levels of RWA
variance. The finalisation of the new frameworkeigpected by 2016 year end for all relevant
workstreams. The new framework will have a sigaificimpact on risk modelling. From a credit risk
perspective, an impact is expected both on capigdd against those exposures assessed via the
standardized approach, and those evaluated viatemal ratings based approach (IRB). In addition,
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significant changes are expected in relation taamal risk modelling, as the Basel Committee is
proposing the elimination of the internal modelsneobanks (including UBI Banca) are currently
utilising and the introduction of a more standaedispproach. Following the finalisation of the Base
framework, the new rules will need to be transposgd European regulation. Implementation of
these new rules on risk models is not expectedréefiod of 2018.

In addition, as mentioned below, the European Casion intends to develop the NSFR (as defined
below) with the aim of introducing it from 1 Jany&018. Regulators and supervisory authorities are
taking an increasingly strict approach to regutsi@nd their enforcement that may not be to the
Issuer’'s benefit. A breach of any regulations by kbsuer could lead to intervention by supervisory
authorities and the Issuer could come under inyatstin and surveillance, and be involved in judicia
or administrative proceedings. The Issuer may h&stome subject to new regulations and guidelines
that may require additional investments in systams people and compliance with which may place
additional burdens or restrictions on the Issuer.

Changes in the regulatory framework and in how segulations are interpreted and/or applied by the
supervisory authorities may have a material effmetthe Group’s business and operations. The
manner in which the new framework of banking lawd eegulations will be applied to the operations
of financial institutions is still evolving. No agmnce can be given that laws and regulationsheill
adopted, enforced or interpreted in a manner thihtnet have an adverse effect on the business,
financial condition, cash flows and results of @tiens of the Group.

Basel Ill and the CRD IV Package

In December 2009, the Basel Committee proposedgttiening the global capital framework, and in
December 2010, January 2011 and July 2011, thel Basamittee issued its final guidance on the
proposed changes to capital adequacy and liquiddpirements @asel I11”), which envisaged a
substantial strengthening of capital rules existibthe time, including by, among other thingssiraj

the quality of the Common Equity Tier 1 Capital ddas a harmonised manner (including through
changes to the items which give rise to adjustmintlat capital base), introducing requirements fo
Additional Tier 1 and Tier 2 capital instrumentshi@ve a mechanism that requires them to be written
off or converted into ordinary shares at the paihta bank’s non-viability, strengthening the risk
coverage of the capital framework, promoting thédoup of capital buffers and introducing a new
leverage ratio and global minimum liquidity stardtafor the banking sector.

The Basel Il framework has been implemented in Ei¢ through new banking requirements:
Directive 2013/36/EU of the European Parliament aindhe Council of 26 June 2013 on access to the
activity of credit institutions and the prudentgipervision of credit institutions and investmeanng

(the “CRD IV Directive”) and Regulation (EU) No 575/2013 of the Europ®amliament and of the
Council of 26 June 2013 on prudential requiremémtcredit institutions and investment firms (the
“CRR Regulation” and together with the CRD IV Directive, theCRD IV Packag€). Full
implementation began on 1 January 2014, with pdeicelements being phased in over a period of
time (the requirements will be largely fully effae by 2019 and some minor transitional provisions
provide for phase-in until 2024) but it is possibtat in practice implementation under nationaldaw
may be delayed. Additionally, it is possible thal Blember States may introduce certain provisions
at an earlier date than that set out in the CRIP#¢kage. National options and discretions that were
so far exercised by national competent authoritidisbe exercised by the SSM (as defined below) in
a largely harmonised manner throughout the Eurofseerking union. In this respect, on 14 March
2016 the ECB adopted Regulation (EU) 2016/445 om diercise of options and discretions.
Depending on the manner in which these optionsdrdtions were so far exercised by the national
competent authorities and on the manner in whiel28M will exercise them in the future, additional
/ lower capital requirements may result. In Itahe Government approved a Legislative Decree on 12
May 2015 implementing the CRD IV Directive. Suchifdative decree entered into force on 12 June
2015. The new regulation impacister alia, on:
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. proposed acquirers of holdings in credit institngip requirements for shareholders and
Members of the management body (Articles 23 andf@ie CRD IV Directive);

. supervisory measures and powers (Articles 64, 83,ahd 104 of the CRD IV Directive);

. reporting of potential or actual breaches of natioprovisions (so called whistleblowing,
Article 71 of the CRD IV Directive); and

. administrative penalties and measures (Article fah® CRD IV Directive).

The Bank of Italy published new supervisory regata on banks in December 2013 (Circular of the
Bank of Italy No. 285 of 17 December 2013 (ti@&rtular No. 285")) which came into force on 1
January 2014, implementing the CRD IV Package,smtiihg out additional local prudential rules. As
from 1 January 2014 to 31 December 2014, Italiamkavere required to comply with (i) a minimum
Common Equity Tier 1 CET1") Capital Ratio of 4.5 per cent., (ii) a minimunel | Capital Ratio of
5.5 per cent., and (iii) a Total Capital Ratio op& cent. Upon the expiry of this transitionalipey
Italian banks must at all times satisfy the follogriown funds requirements: (i) a CET1 Capital Ratio
of 4.5%; (ii) a Tier 1 Capital Ratio of 6%; and)(i& Total Capital Ratio of 8%. These minimum ratio
are complemented by the following capital bufferbé met with CET1 Capital:

. Capital conservation buffelset at 2.5 per cent. of risk weighted assetshasdapplied to the
Issuer since 1 January 2014 pursuant to ArticledfzBe CRD IV Directive and Part I, Title I,
Chapter I, Section Il of Circular No. 285);

. Counter-cyclical capital bufferset by the relevant competent authority betweparCent. - 2.5
per cent. (but may be set higher than 2.5 per gdmdre the competent authority considers that
the conditions in the Member State justify thisjthwgradual introduction from 1 January 2016
and applying temporarily in the periods when thkevant national authorities judge credit
growth to be excessive (pursuant to Article 13ahef CRD IV Directive and Part I, Title I,
Chapter I, Section Il of Circular No. 285);

. Capital buffers for global systemically importanstitutions -SlIs): set as an “additional loss
absorbency” buffer ranging from 1.0 per cent. ® [@er cent. determined according to specific
indicators (size, interconnectedness, substitutyabif the services provided, global cross-
border activity and complexity), to be phased onfrl January 2016 (Article 131 of the CRD
IV Directive and Part I, Title Il, Chapter I, Semti IV of Circular No. 285), becoming fully
effective on 1 January 2019; and

. Capital buffers for other systemically importanstitutions O-Slls): up to 2.0 per cent. as set
by the relevant competent authority (and must lvéewed at least annually from 1 January
2016), to compensate for the higher risk that doghks represent to the domestic financial
system (Article 131 of the CRD IV Directive and ParTitle 1l, Chapter |, Section IV of
Circular No. 285).

The Issuer is not currently included in the listfiofincial institutions of global systemic importen
first published on 4 November 2011 and as mostntgcaipdated on 3 November 2015 by the
Financial Stability Board. The Bank of Italy, asnguetent authority, has not yet published a list of
systemically important banks at a domestic level.

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 thatiosées order to prevent and mitigate long term non-
cyclical systemic or macroprudential risks not gedeby the CRD IV Package, in the sense of a risk
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of disruption in the financial system with the putel of having serious negative consequences ®n th
financial system and the real economy in a spedifaamber State. At this stage no provision is
included on the systemic risk buffer under Artitlg3 of the CRD IV Directive as the Italian level 1

rules for the CRD IV Directive implementation omstpoint have not yet been enacted.

Failure to comply with such combined buffer reqmests 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 and Part I, TitleChapter |, Section V of Circular No. 285).

As part of the CRD IV Package transitional arrangets, regulatory capital recognition of
outstanding instruments which qualified as Tiendl dier Il capital instruments under the framework
which the CRD IV Package has replaégd Directive 2009/111/EC, which was part, togethih
Directives 2009/27/EC and 2009/83/EC, of the sedegdslative package aimed at ensuring the
financial soundness of banks and investment firtingt no longer meet the minimum criteria
under the CRD IV Package will be gradually phased Bixing the base at the nominal amount
of such instruments outstanding on 31 December 20} recognition is capped at 80 per cent.
in 2014, with this cap decreasing by 10 per ceneach subsequent year.

The new liquidity requirements introduced under @RD IV Package are the Liquidity Coverage
Ratio and the Net Stable Funding Ratio (ttSFR’). The Liquidity Coverage Ratio Delegated
Regulation (EU) 2015/16 was adopted on 10 Octob&d 2nd published in the Official Journal of the
European Union in January 2015. It was applicatdenfl October 2015, under a phase-in approach
before it becomes fully applicable from 1 Januadg& The Liquidity Coverage Ratio is subject to a
gradual phase-in, beginning at 60 per cent. in 201bincreasing by 10 per cent. each year in doder
reach 100 per cent. in 2019. On 17 December 20E5EUropean Banking Authority (th&BA”)
published its report recommending the introductbérthe NSFR in the EU to ensure stable funding
structures and outlining its impact assessmenpangbsed calibration. This report from the EBA will
be taken into account by the European Commissigiraposing a legislative proposal by the end of
2016, with the aim to comply with NSFR implemerdatin 2018, as per the Basel rules.

The CRD IV Package also introduced a new leveragje with the aim of restricting the level of
leverage that an institution can take on to enthakan institution’s assets are in line with igpital.
The Leverage Ratio Delegated Regulation (EU) 201 5/&s adopted on 10 October 2014 and was
published in the Official Journal of the Europeamdt in January 2015, amending the calculation of
the leverage ratio compared to the current texh®fCRR Regulation. Institutions have been required
to disclose their leverage ratio from 1 January52@Aull implementation of the leverage ratio as a
Pillar 1 measure and European harmonisation, haweasenot expected until 1 January 2018
following the European Commission’s review in 20IGe CRD IV Package contains specific
mandates for the EBA to develop draft regulatoryimaplementing technical standards as well as
guidelines and reports related to liquidity coveragtio and leverage ratio in order to enhance
regulatory harmonisation in Europe through the Bifule Book.

Should the Issuer not be able to implement thecgmbr to capital requirements it considers optimal i
order to meet the capital requirements imposedhay @RD IV Package, it may be required to
maintain levels of capital which could potentialiypact its credit ratings, funding conditions and
limit the Issuer’s growth opportunities.

In addition, the Issuer notes that it is subjedht® Pillar 2 requirements for banks imposed utider
CRD IV Package, which will be impacted, on an oimgobasis, by the Supervisory Review and
Evaluation Process (“SREP”). The SREP is aimedatigng that institutions have in place adequate
arrangements, strategies, processes and mechanismagntain the amounts, types and distribution of
internal capital commensurate to their risk profde well as robust governance and internal control
arrangements. The key purpose of the SREP is tretisat institutions have adequate arrangements
as well as capital and liquidity to ensure sounchage@ment and coverage of the risks to which they
are or might be exposed, including those reveajestiiess testing, as well as risks the institutiay
pose to the financial system.
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ECB Single Supervisory Mechanism

In October 2013, the Council of the European Unamopted regulations establishing a single
supervisory mechanism (th&CB Single Supervisory Mechanisri or “SSM’) for all banks in the
euro area which have, beginning in November 20Mgngthe ECB, in conjunction with the national
competent authorities of the Euro-zone states,cdiseipervisory responsibility over “banks of
systemic importance” in the European banking urasnwell as their subsidiaries in a participating
non-euro area Member State. The SSM framework atigul (ECB/2014/17) setting out the practical
arrangements for the SSM was published in April&2@hd entered into force in May 2014. Banks
directly supervised by the ECB includeter alia, any Euro-zone bank that has: (i) assets greaaer t
€30 billion; (ii) assets constituting at least 28r gent. of its home country’s gross domestic pegdu
or (iii) requested or received direct public finem@ssistance from the European Financial Stgbilit
Facility or the European Stability Mechanism.

The ECB is also exclusively responsible for keksasoncerning the prudential supervision of credit
institutions, which includesnter alia, the power to: (i) authorise and withdraw the aigation of all
credit institutions in the Euro-zone; (ii) assesguasition and disposal of holdings in other bar{ky;
ensure compliance with all prudential requiremdais 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 caampte with robust corporate governance practices
and internal capital adequacy assessment conamads(vi) intervene at the early stages when rigks t
the viability of a bank exist, in coordination wittie relevant resolution authorities. The ECB &las

the right to impose pecuniary sanctions.

National competent authorities will continue torbeponsible for supervisory matters not confermed o
the ECB, such as consumer protection, money laingjgpayment services, and branches of third
country banks, besides supporting ECB in day-toslgyervision. In order to foster consistency and
efficiency of supervisory practices across the Eagoe, the EBA is developing a single supervisory
handbook applicable to EU Member States.

The Issuer is a “significant supervised entity” jpgbto direct supervision by the ECB for prudentia
supervisory purposes. On 25 February 2015, the ifapecapital requirements requested at
consolidated level by the ECB for the Group were:

. a Common Equity Tier 1 ratio of 9.50%; and
. a Total Capital Ratio of 11.0%.

The Common Equity Tier 1 ratio requirement was oedufrom 9.50% to 9.25% further to the
updated specific capital requirements requestetdolidated level by the ECB for the Group as of
27 November 2015.

The ECB could introduce higher prudential requireteencluding higher requirements on the Group
capital buffer, should the ECB consider the Growalgital as inadequate.

The Group is also subject to stress tests caruedy regulators. As a consequence of such tests th
Group could be required to increase its capitabdiake other appropriate actions to address nsatter
raised in the assessments.

The Bank Recovery and Resolution Directive is intesied to enable a range of actions to be taken
in relation to credit institutions and investment irms considered to be at risk of failing. The
implementation of the directive or the taking of aty action under it could materially affect the
value of the Covered Bonds.

On 2 July 2014, the Directive 2014/59/EU providing the establishment of an EU-wide framework
for the recovery and resolution of credit instibuis and investment firms (th&dnks Recovery and
Resolution Directive’ or “BRRD”) entered into force.
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The BRRD provides competent authorities with a ikrledset of tools to intervene sufficiently early
and quickly in an unsound or failing institution ae to ensure the continuity of the institution’s
critical financial and economic functions, whilemmising the impact of an institution’s failure tre
economy and financial system.

The BRRD provides that it will be applied by Memltiates from 1 January 2015, except for the
General Bail-In Tool (as defined below) which ids@applied from 1 January 2016.

The BRRD contains four resolution tools and powehsch 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 timeframed (c) a resolution action is in the public ingtré)
sale of business - which enables resolution autestio direct the sale of the firm or the wholepart

of its business on commercial terms; (ii) bridgstitation - which enables resolution authorities to
transfer all or part of the business of the firmatdbridge institution” (an entity created for this
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 grants resolution authorities the power tdemdown certain claims of unsecured creditors of a
failing institution and to convert certain unsecurdebt claims to shares or other instruments of
ownership (i.e. shares, other instruments thatezaminership, instruments that are convertible anto
give the right to acquire shares or other instrumef ownership, and instruments representing
interests in shares or other instruments of own@rgithe “General Bail-In Tool”), which equity
could also be subject to any future applicatiothefGeneral Bail-In Tool.

The BRRD also provides for a Member State as aréesirt, after having assessed and exploited the
above resolution tools (including the General BailFool) to the maximum extent practicable whilst
maintaining financial stability, to be able to pig extraordinary public financial support through
additional financial stabilization tools. These sishof the public equity support and temporaryligub
ownership tools. Any such extraordinary financiapgort must be provided in accordance with the
burden sharing requirements of the EU state aiohdveork and the BRRD. In particular, a single
resolution fund financed by bank contributions ational level is being established and Regulation
(EU) no. 806/2014 establishes the modalities f& tise of the fund and the general criteria to
determine contributions to the fund.

An institution will be considered as failing or dily to fail when: it is, or is likely in the neaunttire to
be, in breach of its requirements for continuinghatization; 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 BRRDoypdes for resolution authorities to have the
further power to permanently write-down or convett equity capital instruments at the point of non
viability and before any other resolution actioaken (BRRD Non-Viability Loss Absorption”).

For the purposes of the application of any BRRD -Naability Loss Absorption measure, the point of
non-viability under the BRRD is the point at whithe relevant authority determines that the
institution meets the conditions for resolutiont(bo resolution action has yet been taken) or tthet
institution will no longer be viable unless the ensdnt capital instruments are written-down or
converted or extraordinary public support is topbevided and without such support the appropriate
authority determines that the institution wouldlooger be viable.

The powers set out in the BRRD will impact on hosedit institutions and investment firms are
managed as well as, in certain circumstancesjdhesrof creditors.

Although the bail-in powers are not intended tolppp secured debt (such as the rights of Covered
Bondholders in respect of the Covered Bond Guaeyntbe determination that securities issued by
the UBI Group will be subject to write-down, consi@n or bail-in is likely to be inherently
unpredictable and may depend on a number of fastish may be outside of the UBI Group’s
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control. This determination will also be made bg tielevant resolution authority and there may be
many factors, including factors not directly rethte the bank or the UBI Group, which could result
such a determination. Because of this inherentrtaiagy, it is difficult to predict when, if at althe
exercise of a bail-in power may occur which wowdult in a principal write off or conversion to
other securities, including equity. Moreover, as thiteria that the relevant resolution authoriilf e
obliged to consider in exercising any bail-in poyeovide it with considerable discretion, holdefs o
the securities issued by the UBI Group may notlide & refer to publicly available criteria in orde
anticipate a potential exercise of any such power eonsequently its potential effect on the UBI
Group and the securities issued by the UBI Growgperial investors in the securities issued by the
UBI Group should consider the risk that a holdeyrieee all or part of its investment, including the
principal amount plus any accrued interest, if sstetutory loss absorption measures are acted upon.

With specific reference to the Covered Bonds, ® ¢ltent that claims in relation to the Covered
Bonds are not met out of the assets of the Cover ¢tdhe proceeds arising from it (and the Covered
Bonds subsequently rargari passuwith senior debt), the Covered Bonds may be stlgeavrite-
down or conversion into equity on any applicatidrthee General Bail-In Tool, which may result in
Covered Bondholders losing some or all of theirestment. In the limited circumstances described
above, the exercise of any power under the BRRa8nhgrsuggestion of such exercise could, therefore,
materially adversely affect the rights of CoveramhBholders, the price or value of their investmant
any relevant Covered Bonds and/or the ability efldsuer to satisfy its obligations under any ratév
Covered Bonds.

On 31 July 2015, the “European Delegation Law 2644#aw No. 114 of 9 July 2015 — was published
on the Italian Official Gazette containing, intdiaaprinciples and criteria for the implementatioy

the Government of the BRRD in Italy. Subsequerdly,16 November 2015, the Italian Government
issued Legislative Decrees No. 180 and 181 implémgnthe BRRD in ltaly (the BRRD
Implementing Decree$). The BRRD Implementing Decrees entered into domn the date of
publication on the Italian Official Gazette (i.e6 November 2015), save that: (i) the bail-in tool
applies from 1 January 2016; and (ii) a “depositaference” granted for deposits other than those
protected by the deposit guarantee scheme andsedegssits of individuals and SME’s will apply
from 1 January 2019.

In the context of these resolution tools, the ngtsmh authorities have the power to amend or dlter
maturity of debt instruments and other eligibleiiéies issued by an institution under resolutmn
amend the amount of interest payable under sutctuments and other eligible liabilities, or the edat
on which the interest becomes payable, includingsligpending payment for a temporary period,
except for those secured liabilities which are sabjo Article 44(2) of the BRRD.

In addition, because (i) Article 44(2) of the BRRRcludes certain liabilities from the applicatioih o
the general bail-in tool and (ii) the BRRD providas Article 44(3), that the resolution authorityayn
partially or fully exclude certain further liabik#s from the application of the general bail-inltdbe
BRRD specifically contemplates that pari passu iranliabilities may be treated unequally. With
respect to the BRRD Implementing Decrees, Legistafdbecree No. 180 of 16 November 2015
(“Decree No. 180 sets forth provisions concerning resolution glathe commencement and closing
of resolution procedures, the adoption of resofutiveasures, crisis management related to cross-
border groups, powers and functions of the natiomablution authority and also regulating the
national resolution fund. On the other hand, Legigé Decree No. 181 of 16 November 2015
(“Decree No. 187 introduces certain amendments to the ConsolaiB&nking Act and the Financial
Law Consolidation Act concerning recovery plandrargroup financial support, early intervention
measures and changes to creditor hierarchy. Dé&we&81 also amends certain provisions regulating
proceedings for extraordinary administration (“amisirazione straordinaria”) and compulsory
administrative liquidation (“liquidazione coatta ammistrativa”) in order to render the relevant
proceedings compliant with the BRRD. .

It is important to note that, pursuant to artic @f Decree No. 180, resolution authorities may not
exercise the write down or conversion powers imti@h to secured liabilities, including covered
bonds or their related hedging instruments, sawhdcextent that these powers may be exercised in
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relation to any part of a secured liability (indlugl covered bonds and their related hedging
instruments) that exceeds the value of the agdetige, lien or collateral against which it is gech

Furthermore, Article 108 of the BRRD requires th@mber States modify their national insolvency
regimes such that deposits of natural persons acr,nsmall and medium sized enterprises in excess
of the coverage level contemplated by deposit gueeaschemes created pursuant to Directive
2014/49/EU have a ranking in normal insolvency peatings which is higher than the ranking which
applies to claims of ordinary, unsecured, non-prete creditors. In addition, the BRRD does not
prevent Member States, including Italy, from amagdaational insolvency regimes to provide other
types of creditors, with rankings in insolvency heg than ordinary, unsecured, non-preferred
creditors. Decree No. 181 has amended the credioarchy in the case of admission of Italian banks
and investment firms to resolution, by providingtthas from 1 January 2019, all deposits other than
those protected by the deposit guarantee schemexaess deposits of individuals and SME'’s will
benefit from a preference in respect of senior cms liabilities, though with a ranking which is
lower than that provided for individual/SME depeséxceeding the coverage limit of the deposit
guarantee scheme. This means that, as from 1 JaRB0&8, significant amounts of liabilities in the
form of large corporate and interbank deposits tviieder the national insolvency regime currently in
force in Italy rank pari passu with any unsecuiadility owed to the Covered Bondholders, will rank
higher than such unsecured liabilities in normadolaency proceedings and therefore that, on
application of the general bail-in tool, such cted will be written-down/converted into equity
capital instruments only after Covered Bonds (far portion, if any, that could be subject to bailn
accordance with the above). Therefore, the safélgsetr out in Article 75 of the BRRD would not
provide any protection since, Article 75 of the BRRnly seeks to achieve compensation for losses
incurred by creditors which are in excess of thwké&ch would have been incurred in a winding-up
under normal insolvency proceedings.

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

In addition to the above, to the extent that claimselation to the relevant Covered Bonds arenmett

out of the assets of the Cover Pool or the procaedmg from it (such that the unsecured claim due
under the Covered Bonds rank pari passu with satebt), the Covered Bonds may be subject to
write-down or conversion into equity on any apgiima of the general bail-in tool, which may result
in Holders losing some or all of their investment.the limited circumstances described above, the
exercise of any power under the BRRD or any suggesf such exercise could, therefore, materially
adversely affect the rights of Covered Bondholdéns, price or value of their investment in any
relevant Covered Bonds and/or the ability of theués to satisfy its obligations under any relevant
Covered Bonds.

By the end of 2016, European banks also have tglgowith a Minimum Requirement for Own
Funds and Eligible Liabilities (theMREL ). The BRRD does not foresee an absolute mininiou,
attributes the competence to set a minimum amawnedch bank to national resolution authorities
(for banks not being part of the European bankingn) or to the Single Resolution Board (the
“SRB") for banks being part of the European bankingpanirhe SRB will fix the MREL for banks in
the course of 2016. For 2016 the MREL requiremeilitbe fixed at consolidated level only. On 23
May 2016, the European Commission adopted a DealdgRiegulation that specifies the criteria
further define the way in which resolution authiestthe SRB shall calculate MREL, as described in
article 45(6) of the BRRD. The draft regulationnew passed on to the Council and the European
Parliament for their consideration and they ardledtto an objection period of three months. MREL
decisions for subsidiaries will be made in a secstabe, based on, among other things, their
individual characteristics and the consolidatecelevhich has been set for the relevant group. The
draft regulation provides that the resolution attigonay determine an appropriate transitional qebri
for the purposes of meeting the full MREL requir@me

As from 1 January 2016, the resolution authority tfee Issuer is the SRB and the Issuer will be
subject to the authority of the SRB for the purgosidetermination of its MREL requirement.
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The Group is subject to the provisions of the Regation establishing the Single Resolution
Mechanism

After having reached an agreement with the Couirciypril 2014, the European Parliament adopted,
Regulation (EU) No. 806/2014 establishing a Sirggsolution Mechanism (theSRM”). The SRM
became fully operational on 1 January 2016. Cerpovisions, including those concerning the
preparation of resolution plans and provisionstirdato the cooperation of the SRB with national
resolution authorities entered into force on 1 dayn2015.

The SRM, which complements the ECB Single Superyiddechanism, applies to all banks
supervised by the ECB Single Supervisory Mechanismmainly consists of the SRB and a Single
Resolution Fund (theFund”).

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

The Fund, which will back resolution decisions nhailaken by the SRB, will be divided into national
compartments during an eight year transition pefahks were required to start paying contributions
in 2015 to national resolution funds that will malise gradually into the Fund starting from 2016
(and on top of the contributions to the nationgdatgt guarantee schemes).

The establishment of the SRM is designed to enbatesupervision and resolution is exercised at the
same level for countries that share the supervisibibanks within the ECB Single Supervisory
Mechanism.

The participating banks are required to finance Foed. The Issuer is therefore required to pay

contributions to the SRM in addition to contributsoto the national deposit guarantee scheme. The
manner in which the SRM will operate is still evioly, so there remains some uncertainty as to how
the SRM will affect the Group once implemented &ty 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 standards 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 incomieemense). This may have potentially negative
effects, also significant, on the estimates coethim the financial plans for future years and may
cause th&roupto have to restate previously published financi@lghis 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. Internab 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 @aitog principles and interpretations that will
be applicable starting from 2015 financial statetsien

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

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

 Amendments to IFRS 10, IFRS 12 and IAS 28: Investramtities: 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 Contidloudf Assets between an Investor and its
Associate or Joint Venture (issued in Septembed 01

* Amendments to IAS 27: Equity Method in Separateafamal Statements (issued in August
2014);

* Amendments to IAS 16 and IAS 41: Agriculture: BedPtants (issued in June 2014),

« Amendments to IAS 16 and IAS 38: Clarification ofgeptable Methods of Depreciation and
Amortisation (issued in May 2014);

« Amendments to IFRS 11: Accounting for Acquisitiafdnterests 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, thduced 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 aathiweugh 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 financiatitutions 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 busini@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 lleged 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 andhiging 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 GameBonds whose principal is payable in
instalments, the Guarantor may defer such instagnfar a period of one year until the relevant
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Extended Instalment Date. Such Guaranteed Amouifitbevpaid 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 elith pay any other amounts in respect of the
Covered Bonds which become payable for any otleyore

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

Limited resources available to the Guarantor

Following the occurrence of an Issuer Event of Difand service of an Issuer Default Notice on the
Issuer and on the Guarantor, the Guarantor willupeler an obligation to pay the Covered
Bondholders pursuant to the Covered Bond Guarafitex Guarantor's ability to meet its obligations
under the Covered Bond Guarantee will depend oth@amount of interest and principal generated
by the Portfolio and the timing thereof and (b) ams received from the Swap Providers. The
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 amelisation of the assets in the Cover Pool,
creditors have not received the full amount dughtem 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 Rutalpay that shortfall.

Reliance of the Guarantor on third parties

The Guarantor has entered into agreements withnagbau 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 eachveeié 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 Statufbegts 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 fheatteof 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&unize, 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 Servaned, 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
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Agreement. The ability of a substitute master sevio perform fully the required services would

depend, among other things, on the informationtwsok and records available at the time of the
appointment. Any delay or inability to appoint estitute master servicer may affect the realisable
value of the Cover Pool or any part thereof, antiher ability of the Guarantor to make payments
under the Covered Bond Guarantee.

Neither the Master Servicer nor any Sub-Services &ay 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 isobbiged in any circumstances to act as the
Master Servicer or any Sub-Servicer or to monit@ 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 angor may enter into one or more Asset Swap
Agreements with one or more Asset Swap Providaradtlition, to mitigate against interest rate, $asi
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&elfies.

If the Guarantor fails to make timely payments ofoants due under any Swap Agreement, then it
will (unless otherwise stated in the relevant Swegreement) 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 tlzeaBtor 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 payrhad 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 etgutiie full amount to be paid to the Guarantor on
the payment date under the Swap Agreements, theaoa 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 arsl, in such circumstances, may have insufficient
funds to make payments under the Covered BondsedCovered 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 agreemehtawnitadequately rated counterparty, or if one is
entered into, that the credit rating of such reghaent 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 rtbhstanding 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.
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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 rele8ard#p 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 itspexdive 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 deraeihin 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.

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 dgtdany 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 ldgfi®n or its application or interpretation as la t
relevant Issue Date or from changes in such ld@slaapplication 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 (qrety 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 aecswd 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@érview 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&®mol 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.
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Sale of Eligible Assets following the occurrenceari Issuer Event of Default

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

of the Transaction Documetits "Cover Pool Management Agreermnient

There is no guarantee that a buyer will be founddguire Eligible Assets at the times required and
there can be no guarantee or assurance as toitkentiich 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 amouwmldq the Required Outstanding Principal Balance
Amount for the relevant Series of Covered Bonddl @it months prior to the Maturity Date in
respect of such Covered Bonds or (if the sameasifed as applicable in the relevant Final Terms)
the Extended Maturity Date under the Covered Bouodr@ntee in respect of such Covered Bonds. In
the six months prior to, as applicable, the Mayuiate 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 GuaraBefault Notice is served on the Guarantor,
then the Representative of the Covered Bondholddtsbe entitled to enforce the Covered Bond
Guarantee and to apply the proceeds deriving fltenréalisation of the Cover Pool towards payment
of all secured obligations in accordance with tbhetFEnforcement Priority of Payments, as described
in the section entitledCashflow$ below.

There is no guarantee that the proceeds of realisat the Cover Pool will be in an amount suffidie

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 HGINSOB 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(Ryel 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 obtigatiinder the Covered Bond Guarantee.
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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, liquiditydanterest rate risks. Various factors influence
mortgage delinquency rates, prepayment rates, sepsi®n 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 Jlamrest rates, inflation, the availability of
financing, yields on alternative investments, puodit developments and government policies. Other
factors in Debtors' individual, personal or finadaircumstances may affect the ability of Debtors
repay the Mortgage Loans. Loss of earnings, illnds®rce and other similar factors may lead to an
increase in default by and bankruptcies of Debtamd, could ultimately have an adverse impact on the
ability of Debtors to repay the Mortgage Loansatidition, the ability of a borrower to sell a prage
given as security for Mortgage Loan at a priceisigiit to repay the amounts outstanding under that
Mortgage Loan will depend upon a number of factorsluding the availability of buyers for that
property, the value of that property and propeghgs in general at the time.

Changes to the lending criteria of the Sellers

Each of the Mortgage Loans originated by the Selldl 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 Omggm at the time of origination. It is expectedtttiee
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, staflepplicants and credit history. In the eventha
sale or transfer of any Mortgage Loans to the Guarathe Sellers will warrant that (a) such
Mortgage Loans as were originated by it were oatgd 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 tekevant 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 Purchageeient. An Originator may additionally revise
its lending criteria at any time. However, if suending criteria change in a manner that affects th
creditworthiness of the Mortgage Loans, that may l® 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 nibidDefaulted Loans in the Cover Pool will be
given a reduced weighting for the purposes of thi&utation of the Statutory Tests and the
Amortisation Test.

Legal risks relating to the Mortgage Loans

The ability of the Guarantor to recover paymentstdrest 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 Secuitisand 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@against the relevant debtors as of the later of
(i) the date of the publication of the notice osigament 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. Camsatly, the rights of the Guarantor may be subject
to the direct rights of the Debtors against thde®alr, as applicable the relevant Originator, uiclithg
rights of set-off on claims arising existing prior notification in the Official Gazette and regaton

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

Moreover, Destinazione Italia Decree introducedateramendments to article 4 of the Securitisation
and Covered Bond Law. As a consequence of suchdmmeantts, it is now expressly provided by the
Securitisation and Covered Bond Law that the Debt@nnot exercise rights of set-off against the
Guarantor on claims arisings-a-visthe Sellers after the publication of the noticassignment in the
Official Gazette of the Republic of ltalz@zzetta Ufficiale della Repubblica Italiana

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 applicableriRates are not exceeded, interest and other
advantages and/or remuneration may be held to beous if: (i) they are disproportionate to the
amount lent (taking into account the specific amstances of the transaction and the average rate
usually applied for similar transactions) and tii¢ person who paid or agreed to pay was in firgnci
and economic difficulties. The provision of usuddaterest, advantages or remuneration has the same
consequences as non-compliance with the Usury Ratesrtain judgements issued during 2000, the
Italian Supreme CourQprte di Cassazioneuled that the Usury Law applied both to loangaated
prior to and after the entry into force of the UsLaw.

On 29 December 2000, the Italian Government isdaad decree No. 394 (theDecree 393),
converted into law by the Italian Parliament on R&bruary 2001, which clarified the uncertainty
about the interpretation of the Usury Law and pued inter 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 wassad into or the interest rate was agreed. Thedgecr
394, as interpreted by the Italian Constitutionauf by decision No. 29 of 14 February 2002, also
provided that as an extraordinary measure dueédoeiteptional fall in interest rates in 1998 and
1999, interest rates due on instalments payabde &ft December 2000 on fixed rate loans (other than
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 bori®isoGi 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 Emthan 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 precadbatve 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 cdemde 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 iss@epiancy 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.
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Compound interest

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

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 Italian Government under a dsleg 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 issued2fRebruary 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 dateloch Law No. 342 came into force.

Recently, article 17 bis of law decree 18 of 14rbaly 2016 as converted into Law no. 49 of 8 April

2016 amended article 120, paragraph 2, of the Qidiased Banking Act, providing that the accrued

interest shall not produce further interests, ekéepdefault interests, and are calculated exchlgi

on the principal amount. It should be noted thaiea resolution of the CICR provided for by the

article 120 of the Banking Law is still forthcomin@iven 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 Base Prospectus.

Law no. 3 of 27 January 2012

Law no. 3 of 27 January 2012, published in the ciffiGazette of the Republic of Italy no. 24 of 30
January 2012 (theOver Indebtedness Law) has become effective as of 29 February 2012 and
introduced a new procedure, by means of whicter alia, debtors who: (i) are in a state of over
indebtednessspvraindebitamen)o and (ii) cannot be subject to bankruptcy progsgsl or other
insolvency proceedings pursuant to the Italian Bapicy Law, may request to enter into a debt
restructuring agreemeradcordo di ristrutturaziongwith their respective creditors, provided that, i
respect of future proceedings, the relevant deb&s not made recourse to the debt restructuring
procedure enacted by the Over Indebtedness Lawgltiré preceding 5 years.

The Over Indebtedness Law provides that the retestahbt restructuring agreement, subject to the
relevant court approval, shall entaihter alia: (i) the renegotiation of payments' terms with the
relevant creditors; (ii) the full payment of thecseed creditors; (iii) the full payment of any othe
creditors which are not part of the debt restrusguagreement (provided that the payments dueyo an
creditors which have not approved the debt reatrimg agreement, including any secured creditors,
may be suspended for up to one year); and (iv) ghssibility to appoint a trustee for the
administration and liquidation of the debtor's &ssad the distribution to the creditors of thegeexds

of the liquidation.

-43 -



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:
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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 thurpose 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 Agreemerl) regarding the equitable renegotiation of
prepayment penalties with certain maximum limitkgkated 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 é¢ermase of early redemption of the loan carrietl ou
within the third year from the final maturity daded (b) zero, in case of early redemption of tlamlo
carried out within two years from the final matyrdtate, (ii) with respect to fixed rate loan agreeis
entered into before 1 January 2001, the Subs#WRirepayment 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 tudty 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 200@uhstitutive Prepayment Penalty should be equal
to: (@) 1.90 per cent. if the relevant early redgompis carried out in the first half of loan’s agd
duration; (b) 1.50 per cent. if the relevant eadgemption is carried out following the first haif
loan’s agreed duration, provided however that thls8tutive 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(b 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 respedgtivel
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 prepalymeespect 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 amaiginally agreed with the borrowers.

Article 120-quater of the Consolidated Banking Act
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Article 120-quater of the Consolidated Banking Axbvides that any borrower may at any time
prepay the relevant loan funding such prepaymerd lyan granted by another lender which will be
subrogated pursuant to article 1202 of the Itati@i code Gurrogato per volonta del debitgren 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
subrogationgtto di surrogaziongto be made in the form of a public deattd pubblicg 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 starteélevant cooperation procedures, the original éend
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 delayue 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 resufteo$ubrogation, the rate of prepayment of the
Receivables might materially increase.

Borrower’s right to suspend payments under a maégl@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 princlpp
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 oi@ rtihan two times during the life of the relevant
mortgage loan and for a maximum duration of 18 menthe Borrower Payment Suspension
Right”). Upon exercise of the Borrower Payment Suspendgight 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 estabiesht of a fund (so called=6ndo 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 formalided operating procedures of the Fund.

On 21 June 2010, the Ministry of Treasury and Foeafinistro del’economia e delle finange
adopted ministerial decree No. 132, as further a®erby 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 mise 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 thevision of Decree 132, the Borrower Payment
Suspension Right can be granted also in favourastgage 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, CONSAPQoncessionaria Servizi
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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 borrostarsng from 15 November 2010, by using the
relevant form of suspension-request duly prepanedcompliance with the Guidelines and
accompanied by the relevant documentation indictteictin.

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

The agreement entered into on 18 December 2009 ebatwthe Italian Banking Association
(Associazione Bancaria Italiana - ABland the Consumers Associationfsgociazioni dei
Consumatoli 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 mpagt of
instalments relating to mortgage loans, where retgaeby the relevant Debtor during the period from
1 February 2010 to 31 January 2013. The suspeissiiowed 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 occurren€e 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 Debtanduhe period from 1 January 2009 to 31 December
2012. The suspension can be requested on one @taady, provided that the mortgage loans are
granted for amounts not exceeding €150,000, grdotetthe purchase, construction or renovation of a
primary residencenfutui prima casp including: (i) mortgage loans assigned undeusgsation or
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’ assonmtntered into a conventiodyovo Accordp
that provides that the suspension of payment edliments 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
(i) 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 Decent2.
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Furthermore, on 30 January 2013 ABI and the conssiragsociations entered into a new Protocollo
d’'intesa amending the aforementioned conventiomg;iwprovided that the suspension of payment of
instalments relating to mortgage loans may be a@gbr no later than 31 March 2013 and, in order to
benefit from the suspension, (i) the conditions iigsmet by 28 February 2013 and (ii) the payment
delays of instalments cannot exceed 90 days.

Moreover, pursuant to Article 8, paragraph 6, ofvLldecree 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@ihod from floating rate to fixed rate and (figt
extension of the applicable amortisation plan efrglevant mortgage loan for a period not longanth
five years, provided that, as a result of suchresit, 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 consumersaasations, 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@cafhomic 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 Withprevious agreements reached between ABI and
consumers associations.

Prospective investors’ attention is drawn to ttet fhat the potential effects of the suspensiorses
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 thispgexiss.

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 mortgaganiaagreements entered into or taken over
(accollati), also further to the parcellindrgzionamentp of the relevant mortgages, before 29 May
2008. Pursuant to the Convention, the instalmeayalge 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 theveele 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, renegti@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 §ccollatg. The difference between
the amount to be paid by the borrower as a redgufiuoh 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, oif(b)
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positive, credited to such bank account. Afterdtiginal 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 renegotiatiom the amortisation plan will be determined an th
basis of the lower of (a) the rate applicable anlihnk account, and (ii) the rate applicable purstm
the relevant mortgage loan, as calculated, in edfixmount, on the original final maturity date o t
mortgage loan.

The legislation referred to in each subparagrapeusection Mortgage borrower protectidrabove
constitutes an adverse effect on the Cover Poo] angbarticular, 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 a$ fProspectus, 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 residentiahawable 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 ¢retiermediaries 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 supghernational implementation by Member States of
the Mortgage Credit Directive.
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In Italy the Government has approved the Legistabecree no. 72 of 21 April 2016, implementing
the Mortgage Credit Directive and published on @fécial Gazette of the Republic of Italy on 20
May 2016 (the Mortgage Legislative Decre®).

The Mortgage Legislative Decree clarifies that tiesv legal framework shall apply, inter alia, to (i)
residential mortgage loans and (ii) loans relatm¢he purchase or preservation of the propertytsig
on a residential immovable.

Moreover such decree sets forth certain rules aofectness, diligence and transparency and
information undertakings applicable to the lendarsl intermediaries which offer loans to the
consumers and provides that the parties may agmer the loan agreements that in case of breach of
the borrower’'s payment obligations under the agesgnii.e. non-payment of at least eighteen loan
instalments due and payable by the debtor) thesfearr the sale of the mortgaged assets has as a
conseguence that the entire debt is settled ewtbe ialue of the assets or the proceeds derivorg f

the sale of the assets is lower than the remaiaingunt due by the debtor in relation to the loan.
Otherwise if the estimated value of the assetherproceeds deriving from the sale of the assets is
higher than the remaining amount due by the deltha,excess amount shall be returned to the
consumer. According to the Mortgage Legislative ilBecthe Bank of Italy and the Ministry of
Economy and Finance will enact implementing prawisiof such decree.

Given the novelty of this new legislation and thesence of any jurisprudential interpretation, the
impact of such new legislation may not be predieteat the date of this Base Prospectus.

No assurance can be given that the implementatiotheo Mortgage Legislative Decree will not
adversely affect the ability of the Guarantor tckmmpayments 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 2014 contained in the Issuer's ReportsAandunts 2014, together with the audit
report thereon;

(b) the audited consolidated annual financial statesnehthe Issuer as at and for the year ended 31
December 2015 contained in the Issuer's ReportsAandunts 2015, together with the audit
report thereon;

(c) the unaudited consolidated Interim Financial Repbthe Issuer as at and for the three months
ended 31 March 2016;

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

(e) the audited non-consolidated annual financial statés of the Guarantor as at and for the year
ended 31 December 2015; and

()  the Terms and Conditions of the Covered Bonds aoedain the previous Prospectus dated 31
July 2015, pages 52-81 (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 @inthe documents listed under items (a) to (f)
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 vearsioepresent 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 (f)tabove not listed in cross reference list belmw
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 sepafatospectus 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 ndtigadbare bound by, and shall have the benefit
of, inter alia, the terms of the Rules of the Oigation of Covered Bondholders attached to, and
forming part of, these Conditions. In addition, tngplicable Final Terms in relation to any Tranche
of Covered Bonds will complete the Conditions ffier purpose of such Tranche.

In relation to N Covered Bonds, the terms and ciomub of such Series of N Covered Bonds will be as
set out in the N Covered Bond (and the relevamb$esind conditions of the N Covered Bonds (fde “
Covered Bond Conditiori} attached thereto) together with the N Coverech8@®greement relating

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

Any reference to the Conditions or a Condition Ebal a reference to the Conditions and/or the N
Covered Bond Conditions and/or the terms and candtof 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 Italiane S.p.A. (thissuer') 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 ofaaagiee dated 30 July 2008 (ti@oVered
Bond Guarantee) entered into by the Guarantor for the purposguzfranteeing the payments
due from the Issuer in respect of the Covered Barfiddl Series issued under the Programme
and to the Other Issuer’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 regmegive of the Covered Bondholders (in
such capacity, theRepresentative of the Covered Bondholdet}, as described in Condition
14 (Representative of the Covered Bondholdarsd pursuant to the Intercreditor Agreement
(as defined below), the Programme Agreement andeflesant 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 sumrmaniethe Transaction Documents and are
subject to their detailed provisions. Covered Badérs are entitled to the benefit of, are
bound by and are deemed to have notice of all tigions of the Transaction Documents and
the Rules of the Organisation of the Covered Botd#ire applicable to them. Copies of the
Transaction Documents are available for inspedipthe Covered Bondholders during normal
business hours at the registered office of the &smtative of the Covered Bondholders from
time to time and, where applicable, at the Speatif@éfices 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 broughidiat
to the first preceding day that is a Business Day;

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

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

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

©) if the preceding such date occurred on the lastiaycalendar month which was a
Business Day, then all subsequent such dates evithd 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.p.A., actinguch pursuant to the
Cash Allocation Management and Payments Agreement;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(A) where the Calculation Period is equal to or shottean 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 whichfitise day of the
Calculation Period falls;

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

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

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

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

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

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

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

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

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

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

falls;

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

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

last day included in the Calculation Period, 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 Bondholdacsing 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 tlgtigtnAccount Bank Agreement or any such
other depository institution as may be appointech@éeordance 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 tivthe 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 byGharantor for the purposes of
further programme of issuance of Covered Bonds)essnin the opinion of the
Representative of the Covered Bondholders (who mathis respect rely on the
advice of a legal adviser selected by it), suctcgedings are being disputed in good
faith with a reasonable prospect of success; or

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

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

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

the Representative of the Covered Bondholders (mvap 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 Bamt$ 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 the 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;

"Italian Account Bank" means Unione di Banche Italiane S.p.A., in itpagaty 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 ltaliane S.p.A. in itsacdty 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 Servicetta&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 tagtn
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 Badhds
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 eitl&mdney 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 righttieem 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 Italiane S.p.A., StichiMaya as quotaholders of the Guarantor, the
Representative of the Covered Bondholders and tiazaator;
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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 thevah 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 Englisttount 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 branchl@tHarewood Avenue, London NW1
6AA, United Kingdom or, in each such case, suckeiottudress as it may specify in accordance
with the provisions of the English Account Bank Agment.;

"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 Poohdgement Agreement;

"Subordinated Lender' means each Seller, in its capacity as subordinieteder pursuant to
the relevant Subordinated Loan Agreement aéabbrdinated 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 Casho\rtt 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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(b)

"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 iechuy 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 Finaini® 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 Imstoged 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 Docunfettier 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 ken@mount, in each case as specified in the
relevant Final Terms. The Covered Bonds will attiatles be evidenced by, and title thereto
will be transferable by means of, book entriesdocadance with the provisions of Article 83-
bis of Italian Legislative Decree No. 58 of 24 Febyudi998 and the joint regulation of
CONSOB and the Bank of Italy dated 22 February 2808 published in the Official Gazette
No. 54 of 4 March 2008, as amended and supplemémtedtime to time. The Covered Bonds
will be held by Monte Titoli on behalf of the Coegk Bondholders until redemption or
cancellation thereof for the account of the reléwdonte Titoli Account Holder. No physical
documents of title will be issued in respect of @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 Amauihproperly 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 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 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 determingdha 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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(d)

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:

(A) 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 aouwm that is representative
for a single transaction in that market at thagtiand

(B) determine the arithmetic mean of such quotationgd; 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&éns and under which:

(1) the Floating Rate Option (as defined in the ISDAimgons) 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, cedétes, calculations, quotations and decisions
given, expressed, made or obtained for the purposé#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 PayingeAgas 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 Ammt 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 shajl 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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(d)

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 arec#ed in the relevant Final Terms as
being applicable); or

(i) on any Interest Payment Date (if the Floating FRatevisions 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 Redgomp 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 adkiti amounts as provided or referred to
in Condition 11 Taxatior) as a result of any change in, or amendment & Jatvs or
regulations of Italy or any political subdivision any authority thereof or therein having
power to tax, or any change in the application féicial interpretation of such laws or
regulations (including a holding by a court of catgnt jurisdiction), which change or
amendment becomes effective on or after the daissok of the first Tranche of the
Covered Bonds; and

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

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

(1) where the Covered Bonds may be redeemed at any3bndays prior to the earliest date
on which the Issuer would be obliged to pay suctitexhal amounts if a payment in
respect of the Covered Bonds were then due; or

(2) where the Covered Bonds may be redeemed only dnterest Payment Date, 60 days
prior to the Interest Payment Date occurring imratdy before the earliest date on
which the Issuer would be obliged to pay such &t 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 cedifie 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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(e)

(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 @aadition 9(f), no duly completed Put
Option Notice, may be withdrawmrovided howevey that if, prior to the relevant Optional
Redemption Date (Put), any Covered Bonds becomeiliately due and payable or, upon due
presentation of any such Covered Bonds on the arte@ptional Redemption Date (Put),
payment of the redemption moneys is improperly et or refused, the Principal Paying
Agent shall mail notification thereof to the Cowergondholder at such address as may have
been given by such Covered Bondholder in the rekeRat Option Notice and shall hold such
Covered Bond against surrender of the relevant Gution Receipt. For so long as any
outstanding Covered Bonds are held by the Prindjagling Agent in accordance with this
Condition 9(f), the Covered Bondholder and notPhimcipal Paying Agent shall be deemed to
be the holder of such Covered Bonds for all purpose

No other redemption

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

Purchase

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

11.

(@)

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 acmoed 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, assessnoerfovernmental charges of whatever nature
imposed, levied, collected, withheld or assesseby(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 miadfinterpretations thereof or pursuant to
the provisions of the intergovernmental agreemetgred into by and between ltaly and the
United States on 10 January 2014, ratified by widyagv No. 95 on 18 June 2015, published in
the Official Gazette — general series No. 155, oduly 2015 (FATCA™) unless the
withholding or deduction of such taxes, duties,easments, or governmental charges is
required by law (including pursuant to an agreentgescribed in Section 1471(b) of the Code
or otherwise imposed pursuant to FATCA). In thagrey the Issuer shall pay such additional
amounts as will result in receipt by the Coverech@wlders after such withholding or
deduction of such amounts as would have been rtdiy 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 circumstsic which the procedures set
forth in Decree 239 have not been met or compliid @xcept 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
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(c)
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(@)

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

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

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

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

No Gross-up by the Guarantor

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

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

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

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

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

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

then the Representative of the Covered Bondhokleah serve an Issuer Default Notice on the
Issuer and the Guarantor demanding payment underCiwered Bond Guarantee, and
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(b)

(c)

specifying, in case of the Issuer Event of Defaefierred to under item (v)Afticle 74
resolutior) above, that the Issuer Event of Default may beptarary.

Effect of an Issuer Default Notice:
Upon service of an Issuer Default Notice upon 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 rexjufeom 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 ConditioR(fh)(ii)(b) is in any way
challenged or revoked and (i) a Programme Reswiutdf the Covered
Bondholders has been passed to this effect, theer€dvBonds will become
immediately due and payable by the Issuer, at thaity Termination Amount
together with accrued interest thereon and the @uar will no longer be
entitted to request from the Issuer the amount gt 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 referrecumhder 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 paymentseoamounts due and payable under the
Covered Bonds during the Suspension Period an@t(B)e end of the Suspension Period, the
Issuer shall be again responsible for meeting #yengnt obligations under the Covered Bonds.

Guarantor Events of Default:

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

()  Non-paymentfollowing delivery of an Issuer Default Noticdiet Guarantor fails to pay
any interest and/or principal due and payable unkerCovered Bond Guarantee and
such breach is not remedied within the next folliyvil5 Business Days, in case of
amounts of interests, or 20 Business Days, in cagsamounts of principal, as the case
may be; or

(i)  Insolvencyan Insolvency Event occurs with respect to thar@utor; or
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(d)

(e)

13.

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

(iv) Breach of Amortisation Testhe Amortisation Test is breached and is not chetk
within the Test Grace Period; or

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

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

Effect of a Guarantor Default Notice:
Upon service of a Guarantor Default Notice uponGluarantor:

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

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

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

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

Determinations, etc

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

Prescription

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

(b)

(c)

15.

Representative of the Covered Bondholders
Organisation of the Covered Bondholders

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

Initial appointment

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

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

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

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

Agents

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

with any of the Covered Bondholders.

The Principal Paying Agent and its initial Spedifi@ffices are set out in these Conditions. The
Covered Bond Calculation Agent (if not the PrintiBaying Agent) is specified in the relevant

Final Terms. The Issuer and the Guarantor res@eveight at any time to vary or terminate the

appointment of the Principal Paying Agent and tpoat a successor principal paying agent or
Covered Bond Calculation Agemrovided howeverthat

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

(i) the Issuer and the Guarantor shall at all srpeocure that the Principal Paying Agent
operates in an EU member state such that it willb@oobliged to withhold or deduct
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17.

(@)

(b)

tax pursuant to European Council Directive 200F4&8/or any law or agreement
implementing or complying with, or introduced irder to conform to such Directive;

and

(iii) if a Covered Bond Calculation Agent is spéeif in the relevant Final Terms, the
Issuer and the Guarantor shall at all times maintiCovered Bond Calculation
Agent; and

(iv) if and for so long as the Covered Bonds arenittdd to listing, trading and/or

guotation by any competent authority, stock exckasgd/or quotation system which
requires the appointment of a paying agent in ariqular place, the Issuer and the
Guarantor shall maintain a paying agent havingsjiecified office in the place
required by such competent authority, stock exchamgl/or quotation system.

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

Further Issues

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

respects (or in all respects except for the fiegtnpent of interest) so as to form a single series
with the Covered Bonds.

Limited Recourse and Non Petition
Limited Recourse

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

Non Petition

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

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

particular:

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

(i) no Covered Bondholder (nor any person on @kdif, other than the Representative of
the Covered Bondholders, where appropriate) sballe as expressly permitted by the
Transaction Documents, have the right to take ior §my person in taking any steps
against the Guarantor for the purpose of obtaipagment of any amount due from
the Guarantor;
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18.

(@)

(b)

19.

20.

(@)

(b)

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

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

Notices
Notices given through Monte Titoli

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

Other publication

The Representative of the Covered Bondholders bbadl liberty to sanction any other method
of giving notice to Covered Bondholders if, in $i3le opinion, such other method is reasonable
having regard to market practice then prevailind tnthe rules of the competent authority,
stock exchange and/or quotation system by whichGQbeered Bonds are then admitted to
trading andprovided thatnotice of such other method is given to the holadrthe Covered
Bonds in such manner as the Representative ofdlier€d Bondholders shall require.

Rounding

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

Governing Law and Jurisdiction
Governing law

These Covered Bonds and any non-contractual oldigatarising out of, or in connection,
thereof are governed by Italian law. All other Tsaation Documents and any non-contractual
obligations arising out of, or in connection, ttefrare governed by lItalian law, save for the
Deed of Charge, the English Account Bank Agreenast the Swap Agreements, which are
governed by English law.

Jurisdiction

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

Relevant legislation

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

1.2

1.3

21

RULES OF THE ORGANISATION OF THE COVERED BONDHOLDER S

TITLE |
GENERAL PROVISIONS

GENERAL

The Organisation of the Covered Bondholders ineespf all Covered Bonds of whatever
Series issued under the Programme by Unione dilaltaliane S.p.A. is created concurrently
with the issue and subscription of the Covered Boofdthe first Series to be issued and is
governed by these Rules of the Organisation oCitnvered BondholdersRRules").

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

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

DEFINITIONS AND INTERPRETATION

Definitions

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

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

(@)

(b)

(c)

(d)

(e)

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

() a specified date which falls after the conclusibthe Meeting; and

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

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

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

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

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

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

"Cover Pool' has the meaning given to it in the Master Deifmis Agreement;

“DBRS’ means (i) for the purpose of identifying the gntivhich has assigned the credit rating
to the Covered Bonds, DBRS Ratings Limited, andifiiany other case, any entity of DBRS
Ratings Limited which is either registered or notler the CRA Regulation, as it appears from
the last available list published by European Sgeasrand Markets Authority (ESMA) on the
ESMA website.

"Event of Default' means an Issuer Event of Default or a GuaramtenEof Default;

"Extraordinary Resolution" means a resolution passed at a Meeting, duly e and held

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

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

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

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

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

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

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

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

"Proxy" means a person appointed to vote under a VotegifiCate as a proxy or a person
appointed to vote under a Block Voting Instructioneach case other than:

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

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

"Rating Agencie$ means DBRS and Moody's and each of them Radifig Agency’;

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

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

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

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

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

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

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

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

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

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

"24 hours' means a period of 24 hours including all or pdra day on which banks are open
for business both in the place where any relevastivg is to be held and the places where the
Principal Paying Agent has its Specified Officeglan
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2.2

2.3

3.1

3.2

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

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

Interpretation
In these Rules:

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

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

2.23  any reference to any Transaction Party shall batooed so as to include its and any
subsequent successors and transferees in accondiéindleeir respective interests.

Separate Series

Subject to the provisions of the next sentence Cbreered Bonds of each Series shall form a
separate Series of Covered Bonds and accordinglgssl for any purpose the Representative
of the Covered Bondholders in its absolute disaresihall otherwise determine, the provisions
of this sentence and of Articles Burpose of the Organisatiprio 25 (Meetings and Separate
Serie3 and 28 Duties and Powers of the Representative of the i©@dvBondholdersto 35
(Powers to Act on behalf of the Guarantmhall applymutatis mutandisseparately and
independently to the Covered Bonds of each Sedewever, for the purposes of this Clause
2.3:

231  Articles 26 @Appointment, Removal and Resignati@nd 27 Resignation of the
Representative of the Covered Bondholjersd

2.3.2 insofar as they relate to a Programme Resolutioriicl&s 3 Purpose of the
Organisatior) to 25 Meetings and Separate Sejiesd 28 Duties and Powers of the
Representative of the Covered Bondholdéos35 Powers to Act on behalf of the
Guarantol),

the Covered Bonds shall be deemed to constituieghesSeries and the provisions of such
Articles shall apply to all the Covered Bonds tdgetas if they constituted a single Series and,
in such Articles, the expression€dvered Bond$ and 'Covered Bondholder$ shall be
construed accordingly.

PURPOSE OF THE ORGANISATION

Each Covered Bondholder, whatever Series of theeféovBonds he holds, is a member of the
Organisation of the Covered Bondholders.

The purpose of the Organisation of the Covered Boluters is to co-ordinate the exercise of
the rights of the Covered Bondholders and, moresigdly, to take any action necessary or
desirable to protect the interest of the CovereddBolders.

TITLE I
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4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

MEETINGS OF THE COVERED BONDHOLDERS
VOTING CERTIFICATES AND BLOCK VOTING INSTRUCTIONS

A Covered Bondholder may obtain a Voting Certifiecat respect of a Meeting by requesting
its Monte Titoli Account Holder to issue a certéte in accordance with the regulation issued
jointly by the Bank of Italy and CONSOB on 22 Fedmp 2008, as amended from time to time;
or

A Covered Bondholder may also obtain a Voting @edie from the Principal Paying Agent
or require the Principal Paying Agent to issue acBlVoting Instruction by arranging for
Covered Bonds to be (to the satisfaction of thedisal Paying Agent) held to its order or
under its control or blocked in an account in aaglegy system (other than Monte Titoli) not
later than 48 hours before the time fixed for thlevant Meeting.

A Voting Certificate or Block Voting Instructionssed pursuant to Article 4.2 shall be valid
until the release of the Blocked Covered Bondsh@kvit relates.

So long as a Voting Certificate or Block Voting tingtion is valid, the person named therein
as Holder or Proxy (in the case of a Voting Cerdife issued by a Monte Titoli Account
Holder), the bearer thereof (in the case of a \pfiertificate issued by the Principal Paying
Agent), and any Proxy named therein (in the casa Bfock Voting Instruction issued by the
Principal Paying Agent) shall be deemed to be tb&lét of the Covered Bonds to which it
relates for all purposes in connection with the tifigeto which such Voting Certificate or

Block Voting Instruction relates.

A Voting Certificate and a Block Voting Instructi@annot be outstanding simultaneously in
respect of the same Covered Bonds.

References to the blocking or release of CovereatiBghall be construed in accordance with
the usual practices (including blocking the relévaatount) of any Relevant Clearing System.

Any registered Holder may require the Registrar/@nthe Principal Paying Agent to issue a
Block Voting Instruction by arranging (to the s#didion of the Registrar and/or the Principal
Paying Agent) for the related Covered Bonds issneggistered form and N Covered Bonds
to be blocked with the Registrar not later thanhé8rs before the time fixed for the relevant
Meeting. The registered Holder may require the &esyi and/or the Principal Paying Agent to
issue a Block Voting Instruction by delivering toet Registrar and/or the Principal Paying
Agent written instructions not later than 48 hobefore the time fixed for the relevant
Meeting. Any registered Holder may obtain an undetga and unexecuted Form of Proxy
from the Registrar or the Principal Paying AgentBlck Voting Instruction shall be valid
until the release of the Blocked Bonds to whicteiates. A Form of Proxy and a Block Voting
Instruction cannot be outstanding simultaneoushesgpect of the same Bond.

The Issuer may fix a record date for the purposesng Meeting or any resumption thereof

following its adjournment for want of a quorum piged that such record date is not more than
10 days prior to the time fixed for such Meeting(as the case may be) its resumption. The
person in whose name a Covered Bond issued inteegisform and/or a N Covered Bond is

registered in the Register on the record date @decbf business in the city in which the

Registrar has its Specified Office shall be deetndak the Holder of such N Covered Bond or
Covered Bonds issued in registered form for thepeses of such Meeting and notwithstanding
any subsequent transfer of the N Covered Bond eef@d Bonds issued in registered form or
entries in the Register.
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6.1

6.2

6.3

7.1

VALIDITY OF BLOCK VOTING INSTRUCTIONS

A Block Voting Instruction or a Voting Certificatesued by a Monte Titoli Account Holder or,
in case of N Covered Bonds and Covered Bonds issueegistered form, by the Registrar
shall be valid for the purpose of the relevant NMegbnly if it is deposited at the Specified
Offices of the Principal Paying Agent, or at anliestplace approved by the Representative of
the Covered Bondholders, at least 24 hours befa¢ime fixed for the relevant Meeting. If a
Block Voting Instruction or a Voting Certificate it deposited before such deadline, it shall
not be valid. If the Representative of the CoveBathdholders so requires, a notarised (or
otherwise acceptable) copy of each Block Votingringion and satisfactory evidence of the
identity of each Proxy named in a Block Voting tastion or of each Holder or Proxy named
in a Voting Certificate issued by a Monte Titoli d&mnt Holder or by the Registrar shall be
produced at the Meeting but the Representativehef Govered Bondholders shall not be
obliged to investigate the validity of a Block Muagi Instruction or a Voting Certificate or the
identity of any Proxy or any holder of the Coveohds nhamed in a Voting Certificate or a
Block Voting Instruction.

CONVENING A MEETING
Convening a Meeting

The Representative of the Covered Bondholders,Gbarantor or the Issuer may and (in
relation to a meeting for the passing of a ProgranfResolution) the Issuer shall upon a
requisition in writing signed by the holders of Hess than five per cent. of the Outstanding
Principal Amount of the Covered Bonds for the tibeng outstanding convene a meeting of
the Covered Bondholders and if the Issuer makeauttefor a period of seven days in

convening such a meeting upon requisition by thee@m Bondholders the same may be
convened by the Representative of the Covered Buddrs or the requisitionists. The

Representative of the Covered Bondholders may ecaneesingle meeting of the holders of
Covered Bonds of more than one Series if in thaiopiof the Representative of the Covered
Bondholders there is no conflict between the haldsrthe Covered Bonds of the relevant
Series, in which event the provisions of this Scihedhall apply theretmutatis mutandis

Meetings convened by Issuer

Whenever the Issuer is about to convene a Meatisball immediately give notice in writing
to the Representative of the Covered Bondholdegsifging the proposed day, time and place
of the Meeting, and the items to be included inafgenda.

Time and place of Meetings

Every Meeting will be held on a date and at a timel place selected or approved by the
Representative of the Covered Bondholders.

NOTICE
Notice of Meeting

At least 21 days' notice (exclusive of the day eeis delivered and of the day on which the
relevant Meeting is to be held), specifying the ,d&pe and place of the Meeting, must be
given to the relevant Covered Bondholders, the fegiand the Principal Paying Agent, with

a copy to the Issuer and the Guarantor, where tetiNg is convened by the Representative of
the Covered Bondholders, or with a copy to the Bsgmtative of the Covered Bondholders,
where the Meeting is convened by the Issuer.
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7.2

7.3

8.1

8.2

Content of notice

The notice shall set out the full text of any resioin to be proposed at the Meeting unless the
Representative of the Covered Bondholders agresstiie notice shall instead specify the
nature of the resolution without including the ftékt and shall state that Voting Certificates
for the purpose of such Meeting may be obtainedhfeo Monte Titoli Account Holder in
accordance with the provisions of the regulatiosuésl jointly by the Bank of Italy and
CONSOB on 22 February 2008, as amended from timiénte and that for the purpose of
obtaining Voting Certificates from the Principalyi#a Agent or appointing Proxies under a
Block Voting Instruction, Covered Bondholders myg&i the satisfaction of the Principal
Paying Agent) be held to the order of or placedeuride control of the Principal Paying Agent
or blocked in an account with a clearing system lat#r than 48 hours before the relevant
Meeting.

With reference to the N Covered Bonds and CovereddB issued in registered form, the
notice shall set out the full text of any resolatim be proposed at the Meeting unless the
Representative of the Covered Bondholders agresstlie notice shall instead specify the
nature of the resolution without including the fidkt and shall state that N Covered Bonds or
Covered Bond issued in registered form may be leldakith the Registrar, or with other entity
authorised to do so by the Registrar, for the psepmf appointing Proxies under Block voting
Instructions until 48 hours before the time fixeok fthe Meeting and that N Covered
Bondholders or holders of Covered Bonds issue@distered form may also appoint Proxies
either under a Block Voting Instruction by delivegiwritten instructions to the Registrar or the
Principal Paying Agent or by executing and delingra form of Proxy to the Specified Office
of the Registrar or the Principal Paying Agenteither case until 48 hours before the time
fixed for the Meeting.

Validity notwithstanding lack of notice

A Meeting is valid notwithstanding that the forntigls required by this Article 7 are not
complied with if the Holders of the Covered Bondsstituting all the Outstanding Principal
Amount of the Covered Bonds, the Holders of which entitled to attend and vote are
represented at such Meeting and the Issuer andepeesentative of the Covered Bondholders
are present.

CHAIRMAN OF THE MEETING
Appointment of Chairman

An individual (who may, but need not be, a Covef@dndholder), nominated by the
Representative of the Covered Bondholders mayttakehair at any Meeting, but if:

8.1.1 the Representative of the Covered Bondholderstiaifisake a nomination; or

8.1.2  the individual nominated declines to act or is patsent within 15 minutes after the
time fixed for the Meeting,

the Meeting shall be chaired by the person eleayetthe majority of the Voters present, failing
which, the Issuer shall appoint a Chairman. Their@tzan of an adjourned Meeting need not be
the same person as was Chairman at the origindindgee

Duties of Chairman

The Chairman ascertains that the Meeting has bebnabnvened and validly constituted,
manages the business of the Meeting, monitors #imeks of proceedings, leads and
moderates the debate, and determines the moddingvo
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8.3

9.1

Assistance to Chairman

The Chairman may be assisted by outside expettschnical consultants, specifically invited
to assist in any given matter, and may appointaynaore-vote counters, who are not required
to be Covered Bondholders.

QUORUM

The quorum at any Meeting will be:

9.11

9.1.2

9.13

in the case of an Ordinary Resolution, two or mueesons holding or representing at
least 50 per cent. of the Outstanding Principal Anmaf the Covered Bonds for the
time being outstanding, the holders of which ar&led to attended and vote or, at an
adjourned Meeting, two or more persons being oresgmting Covered Bondholders
entitled to attend and vote, whatever the OutstanpBrincipal Amount of the Covered
Bonds so held or represented; or

in the case of an Extraordinary Resolution or agRnmme Resolution (subject as
provided below), two or more persons holding orespnting at least 50 per cent. of
the Outstanding Principal Amount of the Covered @orfor the time being
outstanding, the holders of which are entitled ttered and vote or, at an adjourned
Meeting, two or more persons being or represerfiogered Bondholders entitled to
attend and vote, whatever the Outstanding Prindpabunt of the Covered Bonds so
held or represented; or

at any meeting the business of which includes dnigeofollowing matters (other than
in relation to a Programme Resolution) (each ofcwhshall, subject only to Article
31.4 QObligation to act and Article 32.4 Qbligation to exercise powersonly be
capable of being effected after having been apprdwe Extraordinary Resolution)
namely:

(@) reduction or cancellation of the amount payable where applicable,
modification of the method of calculating the ambpayable or modification of
the date of payment or, where applicable, modificatof the method of
calculating the date of payment in respect of amycfpal or interest in respect
of the Covered Bonds;

(o) alteration of the currency in which payments urttierCovered Bonds are to be
made;

(c) alteration of the majority required to pass an &xtdinary Resolution;

(d) any amendment to the Covered Bond Guarantee ddeles of Pledge or the
Deed of Charge (except in a manner determined byRipresentative of the
Covered Bondholders not to be materially prejudiitiathe interests of the
Covered Bondholders of any Series);

(e) the sanctioning of any such scheme or proposal ftectethe exchange,
conversion or substitution of the Covered Bonds déorthe conversion of such
Covered Bonds into, shares, bonds or other obtigator securities of the Issuer
or the Guarantor or any other person or body catpoformed or to be formed;
and

() alteration of this Article 9.1.3;

(each a Series Reserved Mattel), the quorum shall be two or more persons being o
representing holders of not less than two-thirdthefaggregate Outstanding Principal
Amount of the Covered Bonds of such Series fottithe being outstanding or, at any
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10.

10.1

10.2

11.

12.

121

adjourned meeting, two or more persons being aesgmting not less than one-third
of the aggregate Outstanding Principal Amount ef @overed Bonds of such Series
for the time being outstanding.

provided that if in respect of any Covered Bonds the PrinciBaling Agent has
received evidence that ninety per cent (90 per.caftthe Outstanding Principal
Amount of Covered Bonds then outstanding is helé Isyngle Holder and the Voting
Certificate or Block Voting Instruction so statében a single Voter appointed in
relation thereto or being the Holder of the CoveBedds thereby represented shall be
deemed to be two Voters for the purpose of fornaimgiorum.

ADJOURNMENT FOR WANT OF QUORUM

If a quorum is not present for the transactionrof particular business within 15 minutes after
the time fixed for any Meeting, then, without pmdige to the transaction of the business (if
any) for which a quorum is present:

10.1.1 if such Meeting was convened upon the requisitibriCovered Bondholders, the
Meeting shall be dissolved; and

10.1.2 in any other case, the Meeting shall stand adjautoghe same day in the next week
(or if such day is a public holiday the next sucltieg business day) at the same time
and place (except in the case of a meeting at wdmcExtraordinary Resolution is to
be proposed in which case it shall stand adjoufaeduch period, being not less than
13 clear days nor more than 42 clear days, anddbo place as may be appointed by
the Chairman either at or subsequent to such nmpetimd approved by the
Representative of the Covered Bondholders).

If within 15 minutes (or such longer period not egding 30 minutes as the Chairman may
decide) after the time appointed for any adjournmegkting a quorum is not present for the
transaction of any particular business, then, stiled without prejudice to the transaction of
the business (if any) for which a quorum is prestra Chairman may either (with the approval
of the Representative of the Covered Bondholdesspotle such meeting or adjourn the same
for such period, being not less than 13 clear dhys without any maximum number of clear

days), and to such place as may be appointed bghhé&man either at or subsequent to such
adjourned meeting and approved by the Represeatatithe Covered Bondholders.

ADJOURNED MEETING

Except as provided in Article 1&¢journment for Want of Quorgnthe Chairman may, with
the prior consent of any Meeting, and shall if seated by any Meeting, adjourn such Meeting
to another time and place. No business shall bedcted at any adjourned meeting except
business which might have been transacted at theimdgefrom which the adjournment took
place.

NOTICE FOLLOWING ADJOURNMENT
Notice required

Article 7 (Notice shall apply to any Meeting which is to be resuratdr adjournment for lack
of a quorum except that:

12.1.1 10 days' notice (exclusive of the day on whichrthgce is delivered and of the day on
which the Meeting is to be resumed) shall be sigffit; and

12.1.2 the notice shall specifically set out the quorumuisements which will apply when
the Meeting resumes.
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12.2

13.

Notice not required

Except in the case of a Meeting to consider andéxdinary Resolution, it shall not be
necessary to give notice of resumption of any Meeédjourned for reasons other than those
described in Article 104djournment for Want of Quorgm

PARTICIPATION

The following categories of persons may attendspehk at a Meeting:

131

13.2

13.3

13.4

135

13.6

14.

14.1

14.2

15.

151

15.2

Voters;
the directors and the auditors of the Issuer aadaharantor;

representatives of the Issuer, the Guarantor, dggsRar and the Representative of the Covered
Bondholders;

financial advisers to the Issuer, the Guarantor #mel Representative of the Covered
Bondholders;

legal advisers to the Issuer, the Guarantor, thgisiRar and the Representative of the Covered
Bondholders; and

other person authorised by virtue of a resolutibsuch Meeting or by the Representative of
the Covered Bondholders.

VOTING BY SHOW OF HANDS

Every question submitted to a Meeting shall bedi=tin the first instance by a vote by a show
of hands.

Unless a poll is validly demanded before or at time that the result is declared, the
Chairman's declaration that on a show of handsaluton has been passed or passed by a
particular majority or rejected, or rejected byaatigular majority, shall be conclusive without
proof of the number of votes cast for, or agaitist,resolution.

VOTING BY POLL
Demand for a poll

A demand for a poll shall be valid if it is made ttwe Chairman, the Issuer, the Guarantor, the
Representative of the Covered Bondholders or ang on more-Voters, whatever the
Outstanding Principal Amount of the Covered Bondklitor represented by such Voter(s). A
poll may be taken immediately or after such adjment as is decided by the Chairman but
any poll demanded on the election of a Chairmaamany question of adjournment shall be
taken immediately. A valid demand for a poll shradt prevent the continuation of the relevant
Meeting for any other business. The result of & gludll be deemed to be the resolution of the
Meeting at which the poll was demanded.

The Chairman and a poll

The Chairman sets the conditions for the votingjuiding for counting and calculating the
votes, and may set a time limit by which all votegst be cast. Any vote which is not cast in
compliance with the terms specified by the Chairrslaall be null and void. After voting ends,
the votes shall be counted and, after the countiregChairman shall announce to the Meeting
the outcome of the vote.
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16. VOTES
16.1 Voting
Each Voter shall have:
16.1.1 on a show of hands, one vote; and

16.1.2 on a poll every Voter who is present shall have wute in respect of each Euro1,000
or such other amount as the Representative of twer€d Bondholders may in its
absolute discretion stipulate (or, in the case eétimgs of holders of Covered Bonds
denominated in another currency, such amount irh soiher currency as the
Representative of the Covered Bondholders in is®lale discretion may stipulate) in
the Outstanding Principal Amount of the Covered it holds or represents.

16.2 Block Voting Instruction

Unless the terms of any Block Voting Instruction\@ting Certificate state otherwise in the
case of a Proxy, a Voter shall not be obliged ter@se all the votes to which such Voter is
entitled or to cast all the votes he exercises#me way.

16.3 Voting tie

In the case of a voting tie, the relevant Resotusiball be deemed to have been rejected.
17.  VOTING BY PROXY
17.1 Validity

Any vote by a Proxy in accordance with the relevBfdck Voting Instruction or Voting
Certificate appointing a Proxy shall be valid eveauch Block Voting Instruction or Voting
Certificate or any instruction pursuant to whichés been given had been amended or revoked
provided thatnone of the Issuer, the Representative of the @ovBondholders, the Registrar
or the Chairman has been notified in writing offsamendment or revocation at least 24 hours
prior to the time set for the relevant Meeting.

17.2  Adjournment

Unless revoked, the appointment of a Proxy und&ogk Voting Instruction or a Voting
Certificate in relation to a Meeting shall remainforce in relation to any resumption of such
Meeting following an adjournment save that no sappointment of a Proxy in relation to a
meeting originally convened which has been adjalifioe want of a quorum shall remain in
force in relation to such meeting when it is resdm&ny person appointed to vote at such
Meeting must be re-appointed under a Block Votimgtruction or Voting Certificate to vote at
the Meeting when it is resumed.

18. RESOLUTIONS
18.1 Ordinary Resolutions

Subject to Article 18.2Extraordinary Resolutionsa Meeting shall have the following powers
exercisable by Ordinary Resolution, to:

18.1.1  grant any authority, order or sanction which, urttlerprovisions of these Rules or of
the Conditions, is required to be the subject oDadinary Resolution or required to
be the subject of a resolution or determined byeeting and not required to be the
subject of an Extraordinary Resolution; and
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18.2

18.1.2

to authorise the Representative of the Covered Baolddrs or any other person to
execute all documents and do all things necessamyivie effect to any Ordinary
Resolution.

Extraordinary Resolutions

A Meeting, in addition to any powers assigned tanitthe Conditions, shall have power
exercisable by Extraordinary Resolution to:

18.2.1

18.2.2

18.2.3

18.2.4

18.2.5

18.2.6

18.2.7

18.2.8

18.2.9

18.2.10

18.2.11

sanction any compromise or arrangement proposbd toade between the Issuer, the
Guarantor, the Representative of the Covered Bdddim the Covered Bondholders
or any of them;

approve any modification, abrogation, variationcompromise in respect of (a) the
rights of the Representative of the Covered BontdHrgl the Issuer, the Guarantor, the
Covered Bondholders or any of them, whether sugiitsiarise under the Transaction
Documents or otherwise, and (b) these Rules, th&di@ons or of any Transaction
Document or any arrangement in respect of the atitigs of the Issuer under or in
respect of the Covered Bonds, which, in any sude,cahall be proposed by the
Issuer, the Representative of the Covered Bondiehted/or any other party thereto;

assent to any modification of the provisions ofstheRules or the Transaction
Documents which shall be proposed by the Issuer@Gharantor, the Representative
of the Covered Bondholders or of any Covered Bolu#ro

in accordance with Article 26Appointment, Removal and Remunergtiappoint and
remove the Representative of the Covered Bondhglder

direct the Representative of the Covered Bondhsltteissue an Issuer Default Notice
as a result of an Event of Default pursuant to @ard12(a) (ssuer Event of Defaglt
or a Guarantor Default Notice as a result of a @uotar Event of Default pursuant to
Condition 12(c) Guarantor Event of Defaylt

discharge or exonerate, whether retrospectivebtimerwise, the Representative of the
Covered Bondholders from any liability in relatitm any act or omission for which
the Representative of the Covered Bondholders haszag become liable pursuant or
in relation to these Rules, the Conditions or afmgoTransaction Document;

waive any breach or authorise any proposed breat¢heblssuer, the Guarantor or (if
relevant) any other Transaction Party of its oligyres under or in respect of these
Rules, the Covered Bonds or any other Transactimubent or any act or omission
which might otherwise constitute an Event of Defaul

grant any authority, order or sanction which, urttierprovisions of these Rules or of
the Conditions, must be granted by an Extraordifagolution;

authorise and ratify the actions of the Represetatf the Covered Bondholders in
compliance with these Rules, the Intercreditor Agrent and any other Transaction
Document;

to appoint any persons (whether Covered Bondholderaot) as a committee to
represent the interests of the Covered Bondholdex$ to confer on any such
committee any powers which the Covered Bondholdetdd themselves exercise by
Extraordinary Resolution; and

authorise the Representative of the Covered Bodém®lor any other person to
execute all documents and do all things necessagjve effect to any Extraordinary
Resolution.

-97 -



18.3

18.4

19.

191

19.2

20.

21.

22.

Programme Resolutions

A Meeting shall have power exercisable by a ProgmamResolution to direct the
Representative of the Covered Bondholders to takierapursuant to Condition 12(b)(ii)(c)
(Issuer Event of Default — Covered Bond GuaranteeCondition 12(d)(iv) Guarantor Event
of Default — Enforcementor to appoint or remove the Representative of @wvered
Bondholders pursuant to Article 28pointment, Removal and Remunergtionto take any
other action required by the Conditions or any $eation Documents to be taken by
Programme Resolution.

Other Series of Covered Bonds

No Ordinary Resolution or Extraordinary Resolutather than a Programme Resolution that is
passed by the Holders of one Series of Covered 8ehdll be effective in respect of another
Series of Covered Bonds unless it is sanctionedrbyrdinary Resolution or Extraordinary
Resolution (as the case may be) of the Holdersowkfed Bonds then outstanding of that other
Series.

EFFECT OF RESOLUTIONS
Binding nature

Subject to Article 18.4@ther Series of Covered Bondany resolution passed at a Meeting of
the Covered Bondholders of any Series duly convameidheld in accordance with these Rules
shall be binding upon all Covered Bondholders of smch Series, whether or not present at
such Meeting and or not voting. A Programme Regmiytassed at any Meeting of the holders
of the Covered Bonds of all Series shall be bindingall holders of the Covered Bonds of all

Series, whether or not present at the meeting.

Notice of voting results

Notice of the results of every vote on a resolutituly considered by Covered Bondholders
shall be published (at the cost of the Issuercooedance with the Conditions and given to the
Registrar and the Principal Paying Agent (with @ycdo the Issuer, the Guarantor and the
Representative of the Covered Bondholders withiddys of the conclusion of each Meeting).

CHALLENGE TO RESOLUTIONS

Any absent or dissenting Covered Bondholder hasigin to challenge Resolutions which are
not passed in compliance with the provisions o$é¢hRules.

MINUTES

Minutes shall be made of all resolutions and prdoegs of each Meeting and entered in books
provided by the Issuer for that purpose. The Miggieall be signed by the Chairman and shall
be prima facieevidence of the proceedings therein recorded. ddndand until the contrary is
proved, every Meeting in respect of which minutagehbeen signed by the Chairman shall be
regarded as having been duly convened and heldatirrésolutions passed or proceedings
transacted shall be regarded as having been ds$egand transacted.

WRITTEN RESOLUTION

A Written Resolution shall take effect as if it wean Extraordinary Resolution or, in respect of
matters required to be determined by Ordinary Reigml, as if it were an Ordinary Resolution.
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23.

24.

24.1

INDIVIDUAL ACTIONS AND REMEDIES

Each Covered Bondholder has accepted and is bountheb provisions of Condition 17
(Limited Recourse and Non Petitjorand, accordingly, if any Covered Bondholder is
considering bringing individual actions or usindn@t individual remedies to enforce his/her
rights under the Covered Bond Guarantee (heremaftéClaiming Covered Bondholder'),
then such Claiming Covered Bondholder intendingritorce his/her rights under the Covered
Bonds will notify the Representative of the Covelanhdholders of his/her intention. The
Representative of the Covered Bondholders shadirimfthe other Covered Bondholders in
accordance with Condition 18¢tice9 of such prospective individual actions and reresdi
and invite them to raise, in writing, any objectitrat they may have by a specific date not
more than 30 days after the date of the Represemtatithe Covered Bondholders' notification
and not less than 10 days after such notificatib@overed Bondholders representing 5 per
cent. or more of the aggregate Outstanding Prihcjmaount of the Covered Bonds then
outstanding object to such prospective individuatiolms and remedies, then the Claiming
Covered Bondholder will be prevented from taking amdividual action or remedy (without
prejudice to the fact that, after a reasonableopert time, the same matter may be resubmitted
to the Representative of the Covered Bondholdersupnt to the terms of this Article 23).

MEETINGS AND SEPARATE SERIES
Choice of Meeting

If and whenever the Issuer shall have issued anel batstanding Covered Bonds of more than
one Series the foregoing provisions of this Schedbhlll have effect subject to the following
modifications:

24.1.1 a resolution which in the opinion of the Represtvdaof the Covered Bondholders
affects the Covered Bonds of only one Series dtmldeemed to have been duly
passed if passed at a separate meeting of therbalflehe Covered Bonds of that
Series;

24.1.2 a resolution which in the opinion of the Represivdaof the Covered Bondholders
affects the Covered Bonds of more than one Setieddes not give rise to a conflict
of interest between the holders of Covered Bondmgfof the Series so affected shall
be deemed to have been duly passed if passedrafi@ meeting of the holders of the
Covered Bonds of all the Series so affected;

24.1.3 a resolution which in the opinion of the Represivdaof the Covered Bondholders
affects the Covered Bonds of more than one Seridsgaves or may give rise to a
conflict of interest between the holders of the &ed Bonds of one Series or group of
Series so affected and the holders of the Covepedi of another Series or group of
Series so affected shall be deemed to have begrpdssed only if passed at separate
meetings of the holders of the Covered Bonds oh ézeries or group of Series so
affected;

24.1.4 a Programme Resolution shall be deemed to havedégmpassed only if passed at a
single meeting of the Covered Bondholders of atléseand

24.1.5 to all such meetings all the preceding provisiohthese Rules shathutatis mutandis
apply as though references therein to Covered BandsCovered Bondholders were
references to the Covered Bonds of the Seriesoupgof Series in question or to the
holders of such Covered Bonds, as the case may be.
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24.2

25.

26.

26.1

26.2

26.3

Denominations other than Euro

If the Issuer has issued and has outstanding Caé\ewads which are not denominated in Euro
in the case of any Meeting or request in writing/artten Resolution of holders of Covered
Bonds of more than one currency (whether in respéthe meeting or any adjourned such
Meeting or any poll resulting therefrom or any sudguest or Written Resolution) the
Outstanding Principal Amount of such Covered Boshall be the equivalent in Euro at the
relevant Swap Rate. In such circumstances, on alhgach person present shall have one vote
for each Eurol.00 (or such other Euro amount as Reeresentative of the Covered
Bondholders may in its absolute discretion stig)laf the Outstanding Principal Amount of
the Covered Bonds (converted as above) which hishalrepresents.

FURTHER REGULATIONS

Subject to all other provisions contained in th&sdes, the Representative of the Covered
Bondholders may, without the consent of the Issymescribe such further regulations
regarding the holding of Meetings and attendanckvating at them and/or the provisions of a
Written Resolution as the Representative of thee@ay Bondholders in its sole discretion may
decide.

TITLE I
THE REPRESENTATIVE OF THE COVERED BONDHOLDERS
APPOINTMENT, REMOVAL AND REMUNERATION
Appointment

The appointment of the Representative of the CavBandholders takes place by Programme
Resolution in accordance with the provisions o$ tirticle 26, except for the appointment of
the first Representative of the Covered Bondholddnich will be BNY Mellon Corporate
Trustee Services Limited.

Identity of Representative of the Covered Bondhatde
The Representative of the Covered Bondholders biall

26.2.1 a bank incorporated in any jurisdiction of the Epgan Union or a bank incorporated
in any other jurisdiction acting through an Italiaranch; or

26.2.2 a company or financial institution enrolled withetregister held by the Bank of Italy
pursuant to Article 106 of Italian Legislative DeerNo. 385 of 1993; or

26.2.3 any other entity which is not prohibited from agtiim the capacity of Representative
of the Covered Bondholders pursuant to the law.

The directors and auditors of the Issuer and thadse fall within the conditions set out in
Article 2399 of the Italian Civil Code cannot bepapted as Representative of the Covered
Bondholders and, if appointed as such, they sleadiutomatically removed.

Duration of appointment

Unless the Representative of the Covered Bondmwlderemoved by Programme Resolution
of the Covered Bondholders pursuant to Article 1@82Bogramme Resolutionor resigns
pursuant to Article 27Resignation of the Representative of the CoveredliBdder$, it shall
remain in office until full repayment or canceltatiof all the Covered Bonds.
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26.4

26.5

27.

28.

28.1

28.2

28.3

After termination

In the event of a termination of the appointmenttiof Representative of the Covered
Bondholders for any reason whatsoever, such remtasee shall remain in office until the

substitute Representative of the Covered Bondhs|dghich shall be an entity specified in
Article 26.2 (dentity of Representative of the Covered Bondhsjdaccepts its appointment,

and the powers and authority of the Representativéhe Covered Bondholders whose
appointment has been terminated shall, pendingatieeptance of its appointment by the
substitute, be limited to those necessary to perfthe essential functions required in
connection with the Covered Bonds.

Remuneration

The Issuer, failing which the Guarantor, shall pgaythe Representative of the Covered
Bondholders an annual fee for its services as Reptative of the Covered Bondholders from
the Issue Date, as agreed either in the initiate@ment(s) for the issue of and subscription for
the Covered Bonds or in a separate fee letter. &ashshall accrue from day-to-day and shall
be payable in accordance with the priority of pagteeset out in the Intercreditor Agreement
up to (and including) the date when all the CoveBedds of whatever Series shall have been
repaid in full or cancelled in accordance with @eanditions.

RESIGNATION OF THE REPRESENTATIVE OF THE COVERED BO NDHOLDERS

The Representative of the Covered Bondholders msigm at any time by giving at least three
calendar months' written notice to the Issuer &ed3uarantor, without needing to provide any
specific reason for the resignation and withounhgeiesponsible for any costs incurred as a
result of such resignation. The resignation of Representative of the Covered Bondholders
shall not become effective until a new Represerdatif the Covered Bondholders has been
appointed in accordance with Article 26 Appointmentand such new Representative of the
Covered Bondholders has accepted its appointmpentjded thatif Covered Bondholders fail
to select a new Representative of the Covered Buddls within three months of written
notice of resignation delivered by the Represerdgatf the Covered Bondholders, the
Representative of the Covered Bondholders may appoisuccessor which is a qualifying
entity pursuant to Article 26.2dentity of the Representative of the Covered Boluiig.

DUTIES AND POWERS OF THE REPRESENTATIVE OF THE COVERED
BONDHOLDERS

Representative of the Covered Bondholders as legptesentative

The Representative of the Covered Bondholderseideal representative of the Organisation
of the Covered Bondholders and has the power tocseethe rights conferred on it by the
Transaction Documents in order to protect the @stsrof the Covered Bondholders.

Meetings and resolutions

Unless any Resolution provides to the contrary RbBpresentative of the Covered Bondholders
is responsible for implementing all resolutiongha Covered Bondholders. The Representative
of the Covered Bondholders has the right to convem# attend Meetings to propose any
course of action which it considers from time todinecessary or desirable.

Delegation

The Representative of the Covered Bondholders malye exercise of the powers, discretions
and authorities vested in it by these Rules andthasaction Documents:

28.3.1 act by responsible officers or a responsible offiter the time being of the
Representative of the Covered Bondholders;
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28.4

28.5

28.6

28.7

28.8

28.3.2 whenever it considers it expedient and in the @geof the Covered Bondholders,
whether by power of attorney or otherwise, deledateany person or persons or
fluctuating body of persons some, but not all,lef powers, discretions or authorities
vested in it as aforesaid.

Any such delegation pursuant to Article 28.3.1 rbaymade upon such conditions and subject
to such regulations (including power to sub-delepats the Representative of the Covered
Bondholders may think fit in the interest of thev€red Bondholders. The Representative of
the Covered Bondholders shall not be bound to sigeeithe acts or proceedings of such
delegate or sub-delegate and shall not in any wag any extent be responsible for any loss
incurred by reason of any misconduct, omission efaudlt on the part of such delegate or
sub-delegateprovided thatthe Representative of the Covered Bondholders| sisd all
reasonable care in the appointment of any suchgaideand shall be responsible for the
instructions given by it to such delegate. The Repntative of the Covered Bondholders shall,
as soon as reasonably practicable, give noticehéo Issuer and the Guarantor of the
appointment of any delegate and any renewal, exterssd termination of such appointment,
and shall procure that any delegate shall givecadib the Issuer and the Guarantor of the
appointment of any sub-delegate as soon as redggnrabticable.

Judicial proceedings

The Representative of the Covered Bondholderstisoased to represent the Organisation of
the Covered Bondholders in any judicial proceedingkiding any Insolvency Event in respect
of the Issuer and/or the Guarantor.

Consents given by Representative of Covered Bord#s

Any consent or approval given by the Representatfulie Covered Bondholders under these
Rules and any other Transaction Document may bengon such terms and subject to such
conditions (if any) as the Representative of theeCed Bondholders deems appropriate and,
notwithstanding anything to the contrary containedthe Rules or in the Transaction
Documents, such consent or approval may be giveosgectively.

Discretions

Save as expressly otherwise provided herein, threRentative of the Covered Bondholders
shall have absolute discretion as to the exerciseon-exercise of any right, power and
discretion vested in the Representative of the @al/dBondholders by these Rules or by
operation of law.

Obtaining instructions

In connection with matters in respect of which Representative of the Covered Bondholders
is entitled to exercise its discretion hereundee, Representative of the Covered Bondholders
has the right (but not the obligation) to convendeeting or Meetings in order to obtain the
Covered Bondholders' instructions as to how it &hawct. Prior to undertaking any action, the
Representative of the Covered Bondholders shaletigled to request that the Covered
Bondholders indemnify it and/or provide it with seity as specified in Article 29.25pecific
Limitations.

Remedy

The Representative of the Covered Bondholders méyg sole discretion determine whether or
not a default in the performance by the Issuerher Guarantor of any obligation under the
provisions of these Rules, the Covered Bonds orahgr Transaction Documents may be
remedied, and if the Representative of the CovB@uholders certifies that any such default
is, in its opinion, not capable of being remediedch certificate shall be conclusive and
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29.

29.1

29.2

binding upon the Issuer, the Covered Bondholdbespther creditors of the Guarantor and any
other party to the Transaction Documents.

EXONERATION OF THE REPRESENTATIVE OF THE COVERED BO NDHOLDERS
Limited obligations

The Representative of the Covered Bondholders shall assume any obligations or
responsibilities in addition to those expressly vided herein and in the Transaction
Documents.

Specific limitations

Without limiting the generality of the Article 29.1the Representative of the Covered
Bondholders:

29.2.1  shall not be under any obligation to take any stescertain whether an Issuer Event
of Default or a Guarantor Event of Default or anles event, condition or act, the
occurrence of which would cause a right or remealjpécome exercisable by the
Representative of the Covered Bondholders herewrdgnder any other Transaction
Document, has occurred and, until the Representafithe Covered Bondholders has
actual knowledge or express notice to the contitighall be entitled to assume that
no Issuer Event of Default or a Guarantor EventDefault or such other event,
condition or act has occurred;

29.2.2 shall not be under any obligation to monitor or esufse the observance and
performance by the Issuer or the Guarantor or dhgragparties of their obligations
contained in these Rules, the Transaction Documamtie Conditions and, until it
shall have actual knowledge or express notice ¢octintrary, the Representative of
the Covered Bondholders shall be entitled to asdimmiethe Issuer or the Guarantor
and each other party to the Transaction Documeastddy observing and performing
all their respective obligations;

29.2.3 except as expressly required in these Rules oif earysaction Document, shall not be
under any obligation to give notice to any persbitsoactivities in performance of the
provisions of these Rules or any other Transadliocument;

29.2.4 shall not be responsible for investigating the liégavalidity, effectiveness, adequacy,
suitability or genuineness of these Rules or of @rgnsaction Document, or of any
other document or any obligation or rights creategurported to be created hereby or
thereby or pursuant hereto or thereto, and (withwejudice to the generality of the
foregoing) it shall not have any responsibility for have any duty to make any
investigation in respect of or in any way be lialslgatsoever for:

() the nature, status, creditworthiness or solvendp@issuer or the Guarantor;

(i) the existence, accuracy or sufficiency of any legalother opinion, search,
report, certificate, valuation or investigationideted or obtained or required to
be delivered or obtained at any time in connecotidh the Programme;

(i) the suitability, adequacy or sufficiency of anyleotion procedure operated by
the Master Servicer or any Sub-Servicer or compgaherewith;

(iv) the failure by the Issuer to obtain or comply watty licence, consent or other
authorisation in connection with the purchase amiadtration of the assets
contained in the Cover Pool; and
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29.2.5

29.2.6

29.2.7

29.2.8

29.2.9

29.2.10

29.2.11

29.2.12

29.2.13

29.2.14

29.2.15

29.2.16

(v) any accounts, books, records or files maintainetheyssuer, the Guarantor, the
Master Servicer, any Sub-Servicer, the Registrdrtha Principal Paying Agent
or any other person in respect of the Cover Poti@Covered Bonds;

shall not be responsible for the receipt or appiicaby the Issuer of the proceeds of
the issue of the Covered Bonds or the distributbrany of such proceeds to the
persons entitled thereto;

shall have no responsibility for procuring or maining any rating of the Covered
Bonds by any credit or rating agency or any otlegsqn;

shall not be responsible for investigating any eratthich is the subject of any recital,
statement, warranty, representation or covenantahy party other than the
Representative of the Covered Bondholders contalimegdin or in any Transaction
Document or any certificate, document or agreenrefdting thereto or for the
execution, legality, validity, effectiveness, erdeability or admissibility in evidence
thereof;

shall not be liable for any failure, omission orfed® in registering or filing or
procuring registration or filing of or otherwisegpecting or perfecting these Rules or
any Transaction Document;

shall not be bound or concerned to examine or eaguto or be liable for any defect
or failure in the right or title of the Guarantaor rielation to the assets contained in the
Cover Pool or any part thereof, whether such defectailure was known to the
Representative of the Covered Bondholders or migite been discovered upon
examination or enquiry or whether capable of beergedied or not;

shall not be under any obligation to guarantee mcyre the repayment of the
Mortgage Loans contained in the Cover Pool or ary thereof;

shall not be responsible for reviewing or invediiggany report relating to the Cover
Pool or any part thereof provided by any person;

shall not be responsible for or have any liabilityh respect to any loss or damage
arising from the realisation of the Cover Pool oy gart thereof;

shall not be responsible (except as expressly geovin the Conditions) for making or
verifying any determination or calculation in respef the Covered Bonds, the Cover
Pool or any Transaction Document;

shall not be under any obligation to insure the&drool or any part thereof;

shall, when in these Rules or any Transaction Degunt is required in connection
with the exercise of its powers, trusts, authaitie discretions to have regard to the
interests of the Covered Bondholders, have regarthé overall interests of the
Covered Bondholders of each Series as a classrebmeand shall not be obliged to
have regard to any interests arising from circuntsa particular to individual
Covered Bondholders whatever their number andartiqular but without limitation,
shall not have regard to the consequences of sxeltise for individual Covered
Bondholders (whatever their number) resulting frémeir being for any purpose
domiciled or resident in, or otherwise connectethwor subject to the jurisdiction of,
any particular territory or taxing authority;

shall not, if in connection with the exercise of ipowers, trusts, authorities or
discretions, it is of the opinion that the interekthe holders of the Covered Bonds of
any one or more Series would be materially prepdlithereby, exercise such power,
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29.3

29.4

30.

30.1

trust, authority or discretion without the approwdlsuch Covered Bondholders by
Extraordinary Resolution or by a written resolutiof such Covered Bondholders
holding not less than 25 per cent. of the Outstamérincipal Amount of the Covered
Bonds of the relevant Series then outstanding;

29.2.17 shall, as regards at the powers, trusts, auth®rare discretions vested in it by the
Transaction Documents, except where expressly gedvtherein, have regard to the
interests of both the Covered Bondholders and ther@reditors of the Issuer or the
Guarantor but if, in the opinion of the Represemgabf the Covered Bondholders,
there is a conflict between their interests the rBsgntative of the Covered
Bondholders will have regard solely to the intedghe Covered Bondholders;

29.2.18 may refrain from taking any action or exercisingy aimght, power, authority or
discretion vested in it under these Rules or agn3action Document or any other
agreement relating to the transactions hereinaneth contemplated until it has been
indemnified and/or secured to its satisfaction mgfaany and all actions, proceedings,
claims and demands which might be brought or maghinat it and against all
Liabilities suffered, incurred or sustained bystaresult. Nothing contained in these
Rules or any of the other Transaction Documentdl sbguire the Representative of
the Covered Bondholders to expend or risk its ownd$ or otherwise incur any
financial liability in the performance of its dusi®r the exercise of any right, power,
authority or discretion hereunder if it has groufatsbelieving the repayment of such
funds or adequate indemnity against, or security $och risk or liability is not
reasonably assured; and

29.2.19 shall not have any liability for any loss, liabjlitdamages claim or expense directly or
indirectly suffered or incurred by the Issuer, Gegarantor, any Covered Bondholder,
any Other Creditor or any other person as a re$alhy determination, any act, matter
or thing that will not be materially prejudicial tthe interests of the Covered
Bondholders as a whole or the interests of the @avBondholders of any Series.

Covered Bonds held by Issuer

The Representative of the Covered Bondholders rmaymae without enquiry that no Covered
Bonds are, at any given time, held by or for thedfi¢ of the Issuer or the Guarantor.

lllegality

No provision of these Rules shall require the Regmeative of the Covered Bondholders to do
anything which may be illegal or contrary to apabte law or regulations or to expend moneys
or otherwise take risks in the performance of ahitsoduties, or in the exercise of any of its
powers or discretion. The Representative of thee@m Bondholders may refrain from taking
any action which would or might, in its opinion, bentrary to any law of any jurisdiction or
any regulation or directive of any agency of aratestor if it has reasonable grounds to believe
that it will not be reimbursed for any funds it exgls, or that it will not be indemnified against
any loss or Liabilities which it may incur as a seguence of such action. The Representative
of the Covered Bondholders may do anything whichts opinion, is necessary to comply with
any such law, regulation or directive as aforesaid.

RELIANCE ON INFORMATION
Advice

The Representative of the Covered Bondholders neayoma the advice of a certificate or

opinion of, or any written information obtained finpany lawyer, accountant, banker, broker,
credit or rating agency or other expert, whethetaioled by the Issuer, the Guarantor, the
Representative of the Covered Bondholders or otiservand shall not be liable for any loss
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30.2

30.3

30.4

30.5

occasioned by so acting. Any such opinion, adwegtificate or information may be sent or
obtained by letter, telegram, e-mail or fax trarssiadn and the Representative of the Covered
Bondholders shall not be liable for acting on apnmn, advice, certificate or information
purporting to be so conveyed although the sameagctsome error or is not authentic and, in
circumstances where in the opinion of the Reprasestof the Covered Bondholders to obtain
such advice on any other basis is not practicatg®yithstanding any limitation of or cap on
liability in respect thereof.

Certificates of Issuer and/or Guarantor

The Representative of the Covered Bondholders reaqyire, and shall be at liberty to accept
(a) as sufficient evidence

30.2.1 as to any fact or matt@rima faciewithin the Issuer's or the Guarantor's knowledge,
certificate duly signed by a director of the Isswmr (as the case may be) the
Guarantor;

30.2.2 that such is the case, a certificate of a direatdhe Issuer or (as the case may be) the
Guarantor to the effect that any particular dealitrgnsaction, step or thing is
expedient,

and the Representative of the Covered Bondholdes 5ot be bound in any such case to call
for further evidence or be responsible for any kbs¢ may be incurred as a result of acting on
such certificate unless any of its officers in geaof the administration of these Rules shall
have actual knowledge or express notice of theuthftriness of the matters contained in the
certificate.

Resolution or direction of Covered Bondholders

The Representative of the Covered Bondholders sloélbe responsible for acting upon any
resolution purporting to be a Written Resolutiontorhave been passed at any Meeting in
respect whereof minutes have been made and signedlicection of the requisite percentage
of Covered Bondholders, even though it may subsstyuke found that there was some defect
in the constitution of the Meeting or the passifithe Written Resolution or the giving of such

directions or that for any reason the resolutiorpptting to be a Written Resolution or to have
been passed at any Meeting or the giving of thectlion was not valid or binding upon the

Covered Bondholders.

Certificates of Monte Titoli Account Holders

The Representative of the Covered Bondholdersidardo ascertain ownership of the Covered
Bonds, may fully rely on the certificates issued dnyy Monte Titoli Account Holder in
accordance with the regulation issued jointly bg tank of Italy and CONSOB on 22
February 2008, as amended from time to time, whéadttificates are to be conclusive proof of
the matters certified therein.

Clearing Systems

The Representative of the Covered Bondholders bleadit liberty to call for and to rely on as
sufficient evidence of the facts stated thereicedificate, letter or confirmation certified as
true and accurate and signed on behalf of suchiitfeaystem as the Representative of the
Covered Bondholders considers appropriate, or ang fof record made by any clearing
system, to the effect that at any particular timetlmwoughout any particular period any
particular person is, or was, or will be, shownrésords as entitled to a particular number of
Covered Bonds.
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30.6

30.7

30.8

31.

31.1

Rating Agencies

The Representative of the Covered Bondholders bkeadintitled to assume, for the purposes of
exercising any power, authority, duty or discretiorder or in relation to these Rules that such
exercise will not be materially prejudicial to theerests of the holders of Covered Bonds of
any Series or of all Series for the time being @anding if the Rating Agencies have confirmed
that the then current rating of the Covered Borfdsny such Series or all such Series (as the
case may be) would not be adversely affected bl siercise, or have otherwise given their
consent. If the Representative of the Covered Bolagins, in order properly to exercise its
rights or fulfil its obligations, deems it necessty obtain the views of the Rating Agencies as
to how a specific act would affect any outstandiraging of the Covered Bonds, the
Representative of the Covered Bondholders mayrimtbe Issuer, which will then obtain such
views at its expense on behalf of the Represestativthe Covered Bondholders or the
Representative of the Covered Bondholders may aeeélobtain such views itself at the cost of
the Issuer.

Certificates of Parties to Transaction Document

The Representative of the Covered Bondholders slaakk the right to call for or require the
Issuer or the Guarantor to call for and to relyaiiten certificates issued by any party (other
than the Issuer or the Guarantor) to the Intertwedhgreement or any other Transaction
Document,

30.7.1 in respect of every matter and circumstance forctwha certificate is expressly
provided for under the Conditions or any Transacbowcument;

30.7.2 as any matter or fagrima faciewithin the knowledge of such party; or
30.7.3 as to such party's opinion with respect to anyessu

and the Representative of the Covered Bondholdea#l sot be required to seek additional
evidence in respect of the relevant fact, matterciocumstances and shall not be held
responsible for any Liabilities incurred as a resifilhaving failed to do so unless any of its
officers has actual knowledge or express notich@funtruthfulness of the matter contained in
the certificate.

Auditors

The Representative of the Covered Bondholders stwllbe responsible for reviewing or
investigating any auditors' report or certificatelanay rely on the contents of any such report
or certificate.

AMENDMENTS AND MODIFICATIONS
Modification

The Representative of the Covered Bondholders rmaytime and from time to time and

without the consent or sanction of the Covered Boldkrs of any Series concur with the
Issuer and/or the Guarantor and any other relepanies in making any modification (and for

this purpose the Representative of the Covered [Buddrs may disregard whether any such
modification relates to a Series Reserved Mattefpbows:

31.1.1 to these Rules, the Conditions and/or the othensaetion Documents which, in the
sole opinion of the Representative of the CovereddBolders, it may be expedient to
makeprovided thatthe Representative of the Covered Bondholder$ ikeoopinion
that such modification will not be materially prdjcial to the interests of any of the
Covered Bondholders of any Series; and
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31.1.2 to these Rules, the Conditions and/or the othensaetion Documents which is of a
formal, minor, administrative or technical nature t® comply with mandatory
provisions of law; and

31.1.3 to these Rules, the Conditions and/or the othendaetion Documents which, in the
opinion of the Representative of the Covered Bofd#hs, is to correct a manifest
error or an error established as such to the aatish of the Representative of the
Covered Bondholders.

31.2 Binding Nature

Any such modification may be made on such termssarject to such conditions (if any) as
the Representative of the Covered Bondholders negrhine, shall be binding upon the
Covered Bondholders and, unless the Representatitiee Covered Bondholders otherwise
agrees, shall be notified by the Issuer or the &uar (as the case may be) to the Covered
Bondholders in accordance with Condition Nd{ice$ as soon as practicable thereafter.

31.3 Establishing an error

In establishing whether an error is establishedswssh, the Representative of the Covered
Bondholders may have regard to any evidence onhntiie Representative of the Covered
Bondholders considers it appropriate to rely ang,rbat shall not be obliged to, have regard to
any of the following:

31.3.1 a certificate from the Arranger:
() stating the intention of the parties to the relévienansaction Document;

(i) confirming nothing has been said to, or by, investor any other parties which
is in any way inconsistent with such stated intamtand

(i) stating the modification to the relevant Transac@mcument that is required to
reflect such intention; and

31.3.2 confirmation from the relevant credit rating agescthat, after giving effect to such
modification, the Covered Bonds shall continue &wehthe same credit ratings as
those assigned to them immediately prior to theifizadion.

31.4 Obligation to act

The Representative of the Covered Bondholders bkeafiound to concur with the Issuer and
the Guarantor and any other party in making anyifivations to these Rules, the Conditions
and/or the other Transaction Documents if it isdsected by a Programme Resolution and
then only if it is indemnified and/or secured t® $atisfaction against all Liabilities to which it

may thereby render itself liable or which it magun by so doing.
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32.

32.1

32.2

32.3

32.4

32.5

33.

WAIVER
Waiver of Breach

The Representative of the Covered Bondholders magyatime and from time to time without
the consent or sanction of the Covered Bondholokeey Series and, without prejudice to its
rights in respect of any subsequent breach, camditir event but only if, and in so far as, in its
opinion the interests of the Holders of the CoveBedds of any Series then outstanding shall
not be materially prejudiced thereby:

32.1.1 authorise or waive, any proposed breach or bresdhéd Issuer or the Guarantor of
any of the covenants or provisions contained inGloeered Bond Guarantee these
Rules or the other Transaction Documents; or

32.1.2 determine that any Issuer Event of Default or GuiaraEvent of Default shall not be
treated as such for the purposes of the Transabmonments,

without any consent or sanction of the Covered Boidkrs.
Binding Nature

Any authorisation, or, waiver or determination nieeygiven on such terms and subject to such
conditions (if any) as the Representative of thegCed Bondholders may determine, shall be
binding on all Bondholders and, if the Represewmatif the Covered Bondholders so requires,
shall be notified to the Bondholders and the Otbexditors by the Issuer or the Guarantor, as
soon as practicable after it has been given or nmagecordance with the provisions of the
conditions relating to Notices and the relevann$esction Documents.

Restriction on powers

The Representative of the Covered Bondholders sloalexercise any powers conferred upon
it by this Article 32 Waivel in contravention of any express direction by angPamme
Resolution, but so that no such direction shalfany authorisation, waiver or determination
previously given or made.

Obligation to exercise powers

The Representative of the Covered Bondholders dimlbound to waive or authorise any
breach or proposed breach by the Issuer or thea@taarof any of the covenants or provisions
contained in the Guarantee, these Rules or anyhefadther Transaction Documents or
determine that any Issuer Event of Default or GuimraEvent of Default shall not be treated as
such if it is so directed by an Programme Resatuéind then only if it is indemnified and/or

secured to its satisfaction against all Liabilitteswhich it may thereby render itself liable or
which it may incur by so doing.

Notice of waiver

If the Representative of the Covered Bondholdersegaires, the Issuer shall cause any such
authorisation, waiver or determination to be netlfto the Covered Bondholders and the Other
Creditors, as soon as practicable after it has gaem or made in accordance with Condition
18 (Notices.

INDEMNITY

Pursuant to the Programme Agreement, each Subeorpgreement and other document been
agreed between the Issuer and the Relevant Doalirgslssuer, failing which the Guarantor,
has covenanted and undertaken to reimburse, pdigararge (on a full indemnity basis) upon
demand, to the extent not already reimbursed, gadischarged by the Covered Bondholders,
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34.

35.

35.1

35.2

all costs, liabilities, losses, charges, expensesnages, actions, proceedings, claims and
demands properly incurred by or made against thpreRentative of the Covered Bondholders
or any entity to which the Representative of the€ted Bondholders has delegated any power,
authority or discretion in relation to the exeromegurported exercise of its powers, authorities
and discretions and the performance of its dutiekeuand otherwise in relation to these Rules
and the Transaction Documents, including but moitéid to legal and travelling expenses, and
any stamp, issue, registration, documentary aner ¢éétxes or duties paid by the Representative
of the Covered Bondholders in connection with actyoa and/or legal proceedings brought or
contemplated by the Representative of the CovermatdBolders pursuant to the Transaction
Documents against the Issuer, or any other persenforce any obligation under these Rules,
the Covered Bonds or the Transaction Documentspéxagofar as the same are incurred as a
result of fraud ffode), gross negligencecdlpa gravé or wilful default @olo) of the
Representative of the Covered Bondholders.

LIABILITY

Notwithstanding any other provision of these Ruldse Representative of the Covered
Bondholders shall not be liable for any act, matiething done or omitted in any way in
connection with the Transaction Documents, the @av@&onds, the Conditions or the Rules
except in relation to its own fraudrdde), gross negligencec¢lpa grave or wilful default
(dolo).

SECURITY DOCUMENTS
The Deeds of Pledge

The Representative of the Covered Bondholders slaak the right to exercise all the rights
granted by the Guarantor to the Covered Bondholdarsuant to the Deeds of Pledge. The
beneficiaries of the Deeds of Pledge are refercedntthis Article 35 as the Secured
Bondholders'.

Rights of Representative of the Covered Bondholders

35.2.1 The Representative of the Covered Bondholdersngain behalf of the Secured
Bondholders, shall be entitled to appoint and emtthe Guarantor to collect, in the
Secured Bondholders' interest and on their belaay, amount deriving from the
pledged claims and rights, and shall be entitledite instructions, jointly with the
Guarantor, to the respective debtors of the pleddaiins to make the payments
related to such claims to any account opened inntmae of the Guarantor and
appropriate for such purpose;

35.2.2 The Secured Bondholders irrevocably waive any tiigay may have in relation to any
amount deriving from time to time from the pledggdims or credited to any such
account opened in the name of the Guarantor anwjppgte of such purpose which is
not in accordance with the provisions of this Agi@5. The Representative of the
Covered Bondholders shall not be entitled to collegthdraw or apply, or issue
instructions for the collection, withdrawal or aigplion of, cash deriving from time to
time from the pledged claims under the Deeds addg@ieexcept in accordance with the
provisions of this Article 35 and the Intercredifggreement.
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TITLE IV

THE ORGANISATION OF THE COVERED BONDHOLDERS AFTER S ERVICE OF AN

36.

37.

38.

NOTICE
POWERS TO ACT ON BEHALF OF THE GUARANTOR

It is hereby acknowledged that, upon service ofuar@ntor Default Notice or, prior to service
of a Guarantor Default Notice, following the faduof the Guarantor to exercise any right to
which it is entitled, pursuant to the Mandate Agneat the Representative of the Covered
Bondholders, in its capacity as legal represergatif the Organisation of the Covered
Bondholders, shall be entitled (also in the intesre$ the Other Issuer’s Creditors) pursuant to
Articles 1411 and 1723 of the Italian Civil Code, dxercise certain rights in relation to the
Cover Pool. Therefore, the Representative of theetaal Bondholders, in its capacity as legal
representative of the Organisation of the CovereddBolders, will be authorised, pursuant to
the terms of the Mandate Agreement, to exercisthemname and on behalf of the Guarantor
and asmandatario in rem proprianof the Guarantor, any and all of the Guarantaghts
under certain Transaction Documents, includingritjet to give directions and instructions to
the relevant parties to the relevant TransactioouDwents.

TITLEV
GOVERNING LAW AND JURISDICTION
GOVERNING LAW

These Rules are governed by, and will be constinedccordance with, the laws of the
Republic of Italy.

JURISDICTION

The Courts of Milan will have jurisdiction to lawmd determine any suit, action or proceedings
and to settle any disputes which may arise out af oonnection with these Rules.
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FORM OF FINAL TERMS

Final Terms dated [¢]
UNIONE DI BANCHE ITALIANE S.p.A.
Issue of Aggregate Nominal Amount of Tranclg Descriptior]
Covered Bonds QObbligazioni Bancarie Garantitedue [Maturity]
Guaranteed by
UBI Finance S.r.l.
under the Euro 15,000,000,000 Programme
PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be defineslias for the purposes of the Conditions (the
"Conditions") set forth in the prospectus dated 28 July 2@p@roved by the Central Bank of Ireland
[and the supplement[s] to the prospectus datedwkjch [together] constitute[s] a base prospectus
(the " Prospectu$) [for the purposes of the Directive 2003/71/EG &anended from time to time, the
"Prospectus Directivé). This document constitutes the Final Terms oé tG@overed Bonds
(Obbligazioni Bancarie Garantijedescribed herein for the purposes of Article &.4he Prospectus
Directive.] These Final Terms contain the final terms of tlwwe®ed Bonds@bbligazioni Bancarie
Garantite and must be read in conjunction with such Prasgedas so supplemented]. Full
information on the Issuer, the Guarantor and ttier af the Covered Bond©pbligazioni Bancarie
Garantite) described herein is only available on the baktt@® combination of these Final Terms and
the Prospectus [as so supplemented]. The Prosp@utiieding the supplement[s]] [is/are] available
for viewing [at the Issuer's website (http://wwwihdnca.it)] [and] during normal business hours at
the registered office of the Issuer at Piazza Yidt¥eneto 8, 24122 Bergamo (Italy) and copies may
be obtained from the registered office of the Iss{ihese Final Terms will be published on the
website of the Irish Stock Exchange at www.ise.ie].

[Terms used herein shall be deemed to be definexli@s for the purposes of the Conditions (the
"Conditions") set forth in the prospectus dated 31 July 20bckvare incorporated by reference in
the Prospectus dated 28 July 2016, which [togeti@mr}titute[s] a base prospectus (tReospectus)

for the purposes of article 14 of the Prospectugdiive (Directive 2003/71/EC) (thd’tfospectus
Directive"). This document constitutes the Final Terms ef @overed Bond€Qbbligazioni Bancarie
Garantite described herein for the purposes of Article & 4he Prospectus Directive. These Final
Terms contain the final terms of the Covered Boftalsbligazioni Bancarie Garantijeand must be
read in conjunction with such Prospectus [as s@lsapented]. Full information on the Issuer, the
Guarantor and the offer of the Covered Bordblligazioni Bancarie Garantijedescribed herein is
only available on the basis of the combination luése Final Terms and the Prospectus [as so
supplemented]. The Prospectus [including the suppte[s]] [is/are] available for viewing [at the
Issuer's website (http://www.ubibanca.it)] [and}idg normal business hours at the registered office
of the Issuer at Piazza Vittorio Veneto 8, 24122gamo (Italy) [and copies may be obtained from
[the registered office of the Issuer]. [These Fifiatms will be published on the website of thehiris
Stock Exchange at www.ise.ie]

1. (i) Series Number: [*]

(i) Tranche Number: [*]

The language included in square brackets shall be renvadvexd exempt offers are made under this Prospectus.
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10.

(i) Date on which the Covered [The Covered Bonds will be consolidated and will
Bonds will become fungible  form a single Series with [identify earlier Tranthe
[(insert number of the Series and ISIN Odde] on
[the Issue Datdrfsert datg]/[Not Applicable]

Specified Currency or Currencies: o][Euro/UK Sterling/Swiss Franc/Japanese Yen/ US
Dollar/Other

Aggregate Nominal Amount: [o]

() Series: )]

(i) Tranche: [*]

Issue Price: [1]% of the Aggregate Nominal Amoupluf accrued
interest from ¢]

0) Specified Denominations: [*] [plus integral rtiples of [¢] in addition to the said
sum of [+]]

(i)  Calculation Amount: [*]

() Issue Date: [*]

(i) Interest Commencement Date: Sgecifyissue DateMot Applicablé

Maturity Date: Bpecify date or (for Floating Rate Covered Bonds)
Interest Payment Date falling in or nearest to the
relevant month and yedr.

(i) Extended Maturity Date of [Not applicable / Specify date d¢for Floating Rate

Guaranteed Amounts corresponding tGovered Bondsinterest Payment Date falling in or
Final Redemption Amount under the nearest to the relevant month and ye@s referred to
Covered Bond Guarantee: in Condition 9(b)

(i) Extended Instalment Date offNot Applicable/Applicable]
Guaranteed Amounts corresponding to

Covered Bond Instalment Amounts

under the Covered Bond Guarantee:

Interest Basis: [[*]% Fixed Rate]
[[[®]] +/- [#]% [Floating Rate]
(further particulars specified in paragrap#gtelow)

Redemption/Payment Basis: [Subject to any purchers# cancellation or early
redemption, the Covered Bonds will be redeemed on
the Maturity Date at [100] % of their nominal amfjun
(as provided for in Conditiors])

[Instalment] [The Covered Bonds shall be redeemed i
the Covered Bond Instalment Amounts and on the
Covered Bond Instalment Dates set out in paragdph
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11. Change of Interest

12. Put/Call Options:

below.]
[Not Applicable] / [Applicable]

[(further particulars specified in paragraphs [145]
below)]

[Not Applicable]
[Investor Put ]
[Issuer Call ]

[(further particulars specified in paragrapkthelow)]

13. [Date [Board] approval for issuance ofs] and [¢], respectively

Covered Bonds [and Covered Bond
Guarantee] [respectively]] obtained:

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

14. Fixed Rate Provisions

0] Rate(s) of Interest:

(i) Interest Payment Date(s):

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

(iv)  Broken Amount(s):

(v) Day Count Fraction:

(vi)  [Determination Date(s):

15. Floating Rate Provisions
0] Interest Period(s):

(i) Specified Period:

[Applicable/Not Applicable]

[*1% per annum payable in arrears
[annually/semi-annually/quarterly/monthly] on each
Interest Payment Date

[(] in each yeardjlisted in accordance with
[e]l[ specify Business Day Convention and any
applicable Business Centre(s) for the definition of
“Business Day'/not adjusted]

[*] per CalculaticAmount

[[*] per Calculation Amoynpayable on the Interest
Payment Date falling [in/on] [*][/[Not Applicable]

[Actual/Actual (ICMA)
Actual/Actual (ISDA)
Actual/365 (Fixed)

Actual/360

30/360

30E/360 or Eurobond Basis
30E/360 (ISDA)]

[[*] in each year/Napplicable]]

[Applicable/Not Applicable]
(]
[*] / [Not Applicable]

(Specified Period and Interest Payment Dates are
alternatives. A Specified Period, rather than letdr
Payment Dates, will only be relevant if the Busines
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(iii)
(iv)
V)

(vi)
(vii)

(viii)

(ix)

(x)

(xi)
(xii)
(xiii)

(xiv)

Day Convention is the FRN Convention, Floating Rate
Convention or Eurodollar Convention. Otherwise,
insert “Not Applicable”)

Interest Payment Dates: [[*] / Not Applicahl
First Interest Payment Date: [*]
Business Day Convention: [Floating Rate Comioeri Following Business Day

Convention/ Modified Following Business Day
Convention/ Preceding Business Day Convention/
FRN Convention/ Eurodollar Convention]

Additional Business Centre(s): [Not Applicalle] ]

Manner in which the Rate(s) [Screen Rate Determination/ISDA Determination]
of Interest is/are to be
determined:

Party responsible for [[®] shall be the Calculation Agent ]
calculating the Rate(s) of

Interest and/or Interest

Amount(s) (if not the Principal

Paying Agent):

Screen Rate Determination:

. Reference Rate: 4] monthLIBOR/EURIBOR
. Interest Determination[e]
Date(s):
. Relevant Screen Page: ][
. Relevant Time: ]
. Relevant Financial [e]
Centre:

ISDA Determination:

. Floating Rate Option:  [¢]

. Designated Maturity: [*]

. Reset Date: [*]

Margin(s): [+/-][*]% per annum
Minimum Rate of Interest: [*]% per annum
Maximum Rate of Interest: [*]% per annum

Day Count Fraction: [Actual/Actual (ICMA)

Actual/Actual (ISDA)
Actual/365 (Fixed)
Actual/360

30/360

30E/360 or Eurobond Basis
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30E/360 (ISDA)]
PROVISIONS RELATING TO REDEMPTION
16. Call Option [Applicable/Not Applicable] (as referred in Conaditi
9 (d)
0] Optional Redemption Date(s): [*]

(i) Optional Redemption [] per Calculation of Amount
Amount(s) of Covered Bonds

(i)  If redeemable in part:

(a) Minimum Redemption [¢] per Calculation Amount
Amount:

(b) Maximum Redemption [¢] per Calculation Amount

Amount

(iv)  Notice period: [*]

17. Put Option [Applicable/Not Applicable] (as referred in Conaditi
(M)
0] Optional Redemption Date(s): [*]
(i) Optional Redemption [] per Calculation Amount
Amount(s) of Covered Bonds

(i) Notice period: [*]

18. Final Redemption Amount of [*] per Calculation Amount (as referred in Conditi®)

Covered Bonds

19. Early Redemption Amount [Not Applicable/je] per Calculation Amount] (as

referred in Condition 9)
Early redemption amount(s) per

Calculation Amount payable on
redemption for taxation reasons or on
acceleration following an Event of
Default

GENERAL PROVISIONS APPLICABLE TO THE COVERED BONDS
20. Additional Financial Centre(s) [Not Applicale]]

21. Details relating to Covered Bonds for[Not Applicable/[e]]

which principal is repayable in [The Covered Bonds shall be redeemed on each date
instalments: amount of each set out below (each aCbvered Bond Instalment
instalment, date on which each Date") in the amounts set out below (eachCoVered
payment is to be made: Bond Instalment Amount").
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Covered Bond Covered Bond

Instalment Date Instalment Amount

[e] [e]

[e] [e]

[Maturity Date] All outstanding Covered
Bonds not previously
redeemed]

[(Relevant third party informatigrhas been extracted from][ Each of the Issuer and the Guarantor

confirms that such information has been accuratgbyoduced and that, so far as it is aware, and is
able to ascertain from information published sy, [no facts have been omitted which would render

the reproduced information inaccurate or misleadling

Signed on behalf of Unione di Banche Italiane S.p.A

Duly authorised

Signed on behalf of UBI Finance S.r.l.

BY .
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PART B — OTHER INFORMATION

LISTING

0] Listing [Official List of the Irish Stock Examge/Other]/[Not
Applicable]

(i) Admission to trading [Application [is expectd¢o be/has been] made by the

Issuer (or on its behalf) for the Covered Bondbé¢o
admitted to trading on [the regulated market of the
Irish Stock Exchange/Other] with effect from [¢]/No
Applicable.]

(iii) Estimate of total expenseqe]
related to admission to trading:

RATINGS

Ratings: [The Covered Bonds to be issued [[havenpiare
expected]] to be rated]/[The following ratings gesid
to the Covered Bonds of this type issued under the
Programme generally:]

[Moody’s Investors Service Ltd.: [*]]
[DBRS Ratings Limited: [*]]

The credit ratings included or referred to inseth&inal
Terms [have been issued by DBRS, [or Moody’s,]
[each of Jwhich is established in the European dnio
and is registered under Regulation (EC) No 106200
as amended by Regulation (EU) No 513/2011 and
Regulation(EU) No. 462/2013 on credit rating
agencies (theCRA Regulation”) as set out in the list

of credit rating agencies registered in accordavite

the CRA Regulation published on the website of the
European Securities and Markets Authority pursuant
to the CRA Regulation (for more information please
visit the European Securities and Markets Authority
webpage http://www.esma.europa.eu/page/List-
registered-and-certified-CRAS)

[INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE
ISSUE/OFFER]

[Save for any fees payable to the [Managers/Dgklso far as the Issuer is aware, no person
involved in the issue of the Covered Bonds has raerest material to the offer. The
[Managers/Dealers] and their affiliates have endagend may in the future engage, in
investment banking and/or commercial banking trati@as with, and may perform other
services for, the Issuer and [its] affiliates ire tbrdinary course of businessAmend as
appropriate if there are other interegts

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL
EXPENSES

[(D Reasons for the offer [*]
[(i)  Estimated net proceeds: [*]
[(iii) Estimated total expenses: [*]
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[e]
[Fixed Rate Covered Bonds onyYIELD

Indication of yield: []

As set out above, the yield is calculated at tlseids
Date on the basis of the Issue Price. It is not an
indication of future yield.

[Floating Rate Covered Bonds onlyHISTORIC INTEREST RATES

Details of historic [LIBOR/EURIBOR] rates can betained from [Reuters]./[Not Applicable]
OPERATIONAL INFORMATION

ISIN Code: [*]

Common Code: [*]

Any Relevant Clearing System(s)Not Applicable[e]]
other than Euroclear Bank S.A./N.V.

and Clearstream Banking, société

anonyme and the relevant

identification number(s):

Delivery: Delivery [against/free of] payment

Names and Specified Offices ofe]
additional [¢] paying agent(s) (if any):

DISTRIBUTION
0] Method of distribution: [Syndicated/Non-Syndicated]
(i) If syndicated, names of[Not Applicable] e]]
Managers: ]

(i)  Date of [Subscription]:

(iv)  Stabilising Manager(s) (if any): [Not Applicable[ o]]

If non-syndicated, name of Dealer: [Not Applicapséd]

U.S. Selling Restrictions: [Not Applicable/Compita  with
Regulation S under the U.S. Securities Act
of 1933]

-119 -



USE OF PROCEEDS

The net proceeds of the sale of the Covered Bonli& used by the Issuer for general funding
purposes of the UBI Banca Group.
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THE ISSUER
UBI Banca and the UBI Banca Group

Unione di Banche ltaliane S.p.A.UBI Banca”) is the entity resulting from the merger by ingoration of Banca Lombarda e Piemontese
S.p.A. (‘Banca Lombardd’) into Banche Popolari Unite S.c.p.A.BPU") (the “Merger”). The Merger became legally effective on 1 April
2007, with the surviving entity, BPU, changingritsme to UBI Banca. UBI Banca is the parent compdrifte UBI Banca group (theJBI
Banca Group’). On 12"October 2015, UBI Banca was the fipstpolarebank to become a Joint Stock Company (S.p.A.).

The Head Office and General Management of UBI Baarealocated in Piazza Vittorio Veneto 8, 24122daemo (Italy) and the telephone
number is +39 035392111. UBI Banca's fiscal cod&T \humber and registration number in the Compangi®ey of Bergamo is
03053920165. UBI Banca, incorporated under the laiMsaly, is registered under number 5678 in thanB of Italy's Bank Registry and
under number 3111.2 in the Bank of Italy's BankBrgups' Registry. The duration of UBI Banca's caapmlife is until 31 December 2100,
but may be extended.

The UBI Banca Group

UBI Banca, the Parent Bank of the Group, is a camgsted on the Italian Stock Exchange, includedhe FTSE MIB index. The UBI
Banca Group has adopted a federal organisationdeinmultifunctional and integrated, where UBI Banas parent company, centralises
governance, control, coordination and support fonst

The consolidated figures of UBI Banca as at 31 Ddxss 2015 were as follows:

. a domestic network of 1,554 branches;
. 17,716 employees actually in service ("Dipendefféttivi in servizio");
. approximately 3.6 million customers;
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direct funding from customers of Euro 91.5 billion (ranking fdui Italy):

. loans and advances to customers of Euro 84i6rbiltanking fourth in Italy);

total assets of Euro 117.2 billion (ranking fifthitaly); and
. sound capital ratidssCommon Equity Tier 1 of 12.08 per cent., Tierf1.2.08 per cent., Total Capital ratio of 13.93 pent.
In terms of distribution structure, the UBI Banceo@ has (market shares in terms of branches2tks Becember 2015

. a strong presence in some of the wealthiest nsgdd Italy, namely Lombardy (12.9 per cent. madtgdre), Piedmont (6.9 per cent.
market share) and Marches (7.5 per cent. marke¢sha

. leadership in the reference provinces: Berganop@ cent. market share), Brescia (22 per centkghahare), Varese (23 per cent.
market share) and Cuneo (20.2 per cent. marke¢shar

. a market share equal or greater than 10 per aerdther 10 provinces: aside from the four proemdndicated above, Pavia,
Alessandria, Viterbo, Ancona, Fermo, Catanzaroe@ps, Crotone, Reggio Calabria, Vibo Valentia, arsignificant presence in the
provinces of Milan (9 per cent. market share) an@ame (4.1 per cent. market share).

2Sum of:

- Total amounts due to customers: Euro 55.3 bil{iem 20 Liabilities - consolidated balance sheet)

- Total debt securities issued: Euro 36.2 billigdart 30 Liabilities - consolidated balance sheet)

3 Calculated according to the prudential rules fanks and investment companies contained in EU R#gnl575/2013 (the Capital Requirements Regulatiopwn as the
CRR) and in the EU Directive 2013/36/EU (the CdpRaquirements Directive, known as CRD V), camwmiforce on 1st January 2014. These transpose atisd
defined by the Basel Committee on Banking Supeasmigknown as the Basel 3 framework) into Europeaiotlregulations.

4 Market share information sourced from Bank ofyitdBollettino Statistict
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The Parent Bank— Unione di Banche ltaliane S.p.A.
UBI Banca performs the following activities withilne UBI Banca Group:

. management, co-ordination and control by settingup polices, formulating the Group business maeahel drawing up the budget
and consolidated Business Plan. It also perforsksmianagement activities for the individual bussneeas of the Group;

. control of business functions and support of dotivities of network banks and product companieshieir core business, with
supervision of both markets and customer segmesis. Banca ensures that business initiatives andnoemial policies are
consistent, co-ordinates the development and mamagteof the range of products and services, mangep finances centrally and
supervises the lending policies of the UBI Bancaupr and

. the provision, whether directly or through sukmigs, of business support services, with the @firfacilitating business growth and
providing effective customer service by optimisimgerating costs through economies of scale andriegstinat service levels meet
the highest industry standards.

UBI Banca also performs its commercial activityatigh four branches, two in Bergamo, one in Milad ane in Brescia.

The Network Banks

Management is of the view that local presence guees more accurate interpretation of trends orgthend, faster decision-making and
encourages and improves customer loyalty and theageament of credit risk. The network banks operatbeir original local markets with
the objective of consolidating and broadening austorelations and maximising the economic value tedquality of the services they
provide at local level.

The network banks are divisionalized (retail antygie/corporate markets) and their customer basegsnented to allow specific service
models to be employed for each customer segment.
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The network banks use services and instrumentsfigidservices and products, made available by Bdica and the product companies.
Product Companies

. The product companies' role is to optimise thaliy breadth of range and value for money of rth@ioducts and services,
concentrating and rationalising the specialist etige of the UBI Banca Group. UBI Banca is now \agtithrough its product
companies, in a number of different specialist @as¢tnamely asset management, life bancassurae®ng, factoring and online
trading.
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UBI Banca Group: the principal subsidiaries,
joint ventures and associates as at 31.03.2016

UBI Banca Spa |
|
[ [
W Bank Spa. 100 181 Lsaising Spa- veaE%
Il:!?lﬂ-'ﬂﬁ 100 LBl Factor Spa 100%

R
B oot scrmrmaator g tha sty rachsa
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UBI Banca Group Companies and Operations

The UBI Banca Group is fully integrated at orgatitsseal, commercial and financial levels. The UBI
Banca Group structure may be summarised as follows:

(@) UBI Banca, which is the parent company of the UBhBa Group

(b)  seven network banks, namely:

@ Banca Popolare di Bergamo S.p.A., with headquadads administrative offices in
Bergamo;

(i) Banco di Brescia S.p.A., with headquarters and adtnative offices in Brescia,

(iii) Banca Popolare Commercio e Industria S.p.A., wéhdguarters and administrative
offices in Milan;

(iv) Banca Regionale Europea S.p.A., with registeredcefin Cuneo, and general
management and the administrative offices in Turin;

(v) Banca Popolare di Ancona S.p.A. with headquartedsaalministrative offices in Jesi;

(vi) Banca Carime S.p.A., with headquarters and admatinge offices in Cosenza; and

(vii) Banca di Valle Camonica S.p.A., with headquarterd administrative offices in
Breno.

These network banks are all deeply rooted in tlesipective local markets and are focused on
the development of commercial and lending actisitiéth a client base consisting mainly of
retail customers and small and medium sized busases

As better described in the sectidoBl Banca and the UBI Banca Group recent developgidelow,

the new Business Plan approved by the Supervisosydof UBI Banca provides for the adoption of
a simpler and more efficient “Single Bank” baselmgerating structure, so that Banca Popolare di
Bergamo S.p.A., Banco di Brescia S.p.A., Banca RopoCommercio e Industria S.p.A., Banca
Regionale Europea S.p.A., Banca Popolare di An&paA., Banca Carime S.p.A. and Banca di Valle
Camonica S.p.A. will be merged into UBI Banca. Tbgeration is subject to the necessary
authorisations and is expected to be fully completeclusive of IT migrations, within the first Hadf
2017.

(a) a trading Bank, IW Bank Private Investments S.pbased in Milan, the result of the recent
integration — effective 25 May 2015 - of the GrauBank, IW Bank S.p.A., and UBI Banca
Private Investment S.p.A., a network of privateksana and financial advisers;

(b) various product companies operating mainly in theasa of asset management, life
bancassurance, factoring and leasing;

(c) aconsortium company, UBI Sistemi e Servizi S.c.pb&sed in Brescia, providing services and
products to the other group's companies; and

(d) various service companies.
The UBI Banca Group also has an international presénrough:

() one foreign bank, UBI Banca International Sa (Wigadquarters in Luxembourg, branches in
Munich and Madrid); On 28April 2016 UBI Banca signed a contract for theesal 100% of
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the share capital of UBI Banca International SAEFG International AG. The transaction is
expected to be completed during the first half@f2

(i)  three foreign branches in France (at Nice, MentahAntibes of Banca Regionale Europea);

(i)  representative offices in San Paolo of Brazil, Héttng, Mumbai, Shanghai, Moscow, New
York, Dubai and Casablanca;

(iv) one branch of UBI Factor S.p.A. in Krakow in Poland
(v) other equity investments as per the above chart.

Banking Activities

The financial information hereafter provided israxted from the financial statements under IFRS as
at 31 December 2015.

Network banks
Please see th&ellers section.
Asset Management

UBI Pramerica Sgr S.p.A.UBI Pramerica"), the asset management company of the Grougpista
venture between UBI Banca and Prudential Internatiolnvestments Corporation., USA
("Prudential™), with 65 per cent. of its capital held by the LlBanca Group and 35 per cent held by
Prudential.

UBI Pramerica offers a wide range of products, framtual funds to discretionary asset management.

Total assets under management of UBI Pramericéingléo ordinary customers totalled Euro 27.7
billion and the company's net profit for the yearoainted to Euro 63.5 million.

Bancassurance

In December 2014, after obtaining the necessaryoasations, the UBI Banca Group redefined its
strategic partnerships in both life and non-lifeurance sectors.

In respect of the non-life bancassurance sectot,BR#Bica transferred its entire held share capital i
UBI Assicurazioni S.p.A. (50%-1 share) to Ageas &P Paribas Cardif. A new agreement was
signed for the distribution of the insurance comypmmproducts and within the areas of activity
distribution channels currently operating in thell@oup.

In the life bancassurance sector UBI Banca hold% 2ff both Aviva Vita S.p.A and Aviva
Assicurazioni Vita S.p.A. As concerns the commeérs@pe, the duration of the existing commercial
distribution agreements in force (originally expgiin 2015) has been extendend té' ®kecember
2020. These companies in 2015 recorded net resift8.1 million and €2.1 million respectively.

Unvaried the stake in the other company activena dector of life bancassurance: Lombarda Vita
S.p.A. (owned 40 per cent by UBI Banca) that regmbet net profit of €11.9 million in 2015.

Leasing

The Group presently offers leasing products thraugh Leasing S.p.A. UBI Leasing S.p.A. is 99.62
per cent controlled by UBI Banca.
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As at 31 December 2015 UBI Leasing S.p.A. had migdtanding loans amounting to Euro 6.6 billion
and reported net loss of Euro 3.9 million.

Factoring

UBI Factor S.p.A. is wholly owned by UBI Banca. A& 31 December 2015 the company had
outstanding loans amounting to Euro 2.2 billion antkt profit of Euro 2.5 million.

UBI Banca's Management and Supervisory Bodies
UBI Banca has adopted a "dual" governance system.

The Supervisory Board has also established frorngstats members a Risk Committee which has
the task of supporting the Supervisory Board wststrategic supervisory body functions in thedel

of risks and internal control systems, includinggasal and consultation functions the Supervisory
Board in relation to issues concerning the indigidand consolidated Annual Reports and interim
reports. The risk Committee is composed of four iners.

The Supervisory Board

also set up an internal Related Parties and ReBtbjbects Committee, made up of three members,
who are required to perorm the functions assigreedhe same by (i) the “Regulations for the
discipline of UBI Banca S.p.A. related-party tractsans” in compliance with the provisions
envisaged by CONSOB Regulation concerning relatatigs adopted by means of Resolution No.
17221/2010 and (ii) Bank of Italy provisions ref@fito activities bearing risks and conflicts ofkiratst
towards related subjects (“attivita di rischio eftitti di interessi verwso soggetti collegati”).

Supervisory Board

According to Article 36 of UBI Banca's Articles éissociation, the Supervisory Board is presently
composed of 15 members with a three-year termfafeofAll its members must possess the qualities
of integrity, professionalism and independence irequby the legislation currently in force and at
least three of them must be chosen from among persorolled in thdRegistro dei Revisori Legali
(register of auditors) who have practised as legatifiers of accounts for a period of not lessntha
three-years.

Furthermore, the Articles of Association requireesgthened professional standards in respect to
those envisaged by current regulations and animgefdr the assumption of office.

Persons who have occupied the position of Chairmarsenior Deputy Chairman for the three
preceding terms of office may not be appointedhtorelative position.

The actual Supervisory Board of UBI Banca is comsplass follows:

Name Position Positions held in other listed congef*) banking
financial, insurance or large companies

Andrea Moltrasio Chairman Chair of the Board ofdators of Clinica Castelli
S.p.A.

Chair of the Board of Directors of ICRO Didone
S.p.A.

Member of the Board of Icro Coating S.p.A.

Member of the Board of Associazione Bancaria
[taliana

Member of the Board of Fondazione Banca Popolare
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di Bergamo Onlus

Member of the Board of

BergamoScienza

Mario Cera Senior Deputy N/A
Chairman
Pietro GussalliDeputy Chairman Chairman and CEO of Beretta Hol@rmA.
seretta Deputy Chairman and CEO of Fabbrica d’Armi
Pietro Beretta S.p.A.
Deputy Chairman and CEO of Benelli Armi S.p.A
Deputy Chairman of Beretta U.S.A. Corp.
Chairman of Benelli U.S.A. Corp.
CEO of Arce Gestioni S.p.A.
Member of the Board of Lucchini RS S.p.A.
Armando Santus Deputy Chairman N/A

Francesca Bazoli

Board Member

Member of the Bo&iEtitoriale Bresciana S.p.A.
Member of the Board of Alba S.p.A. (*)

Associazione

Letizia Bellini

Cavalletti

Board Member

N/A

Pierpaolo Camadini

Board Member

Member of the BadiEditoriale Bresciana S.p.A

Member of the Board of Finanziaria di
Camonica S.p.A.

Member of the Board of ANSA — Agenzia Nazion
Stampa Associata Soc. Coop.

Member of the Board of Gold Line S.p.A.

Valle

ale

Alessandra Del Boca

1Board Member

N/A

Giovanni Fiori

Board Member

Special CommissionkeAlitalia LAl S.p.A, Alitalia
Servizi S.p.A, Alitalia Express S.p.A, Alital
Airport S.p.A e Volare S.p.A.

Special Commissioner of llva Pali Dalmine S.p.
in special administration), llva Pali Dalmine des
Community srl e Sidercomit Centro Meridion
S.r.l.

a

A.(
ig
Ale
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Special Commissioner of La Scala S.p.A.( in special

administration )

Special Commisioner in Selfin S.p.A, Met Sogeda

S.p.A and Met.Fin Sas (in special administration)

President of the supervisory board of Gamenet S{p.A

President of the supervisory board of Loquendo

S.p.A.

President of the supervisory board of TM Ne
S.p.A

WS

President of the supervisory board of Italconsult

S.p.A.

Chairman of the Board of Auditors of Fondazipne

Telecom ltalia

Member of the Board of Auditors SIAE

Member of the Board of Auditors Fondazid
Ericsson

Michela Patriziz
Giangualano

 Board Member

N/A

Paola Giannotti

Board Member

Gian Luigi Gola

Board Member

Chairman of the Boafdwuditors of Aferpi S.p.A.

Chairman of the Board of Auditors of Piombi
Logistics S.p.A.

Auditor 21 RETE GAS S.p.A.
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Auditor Sigit S.p.A.
Auditor 2B Energia S.p.A.

Chairman of the Supervisory Committee of |
CISL Piemonte (in special administration)

Lorenzo Renat
Guerini

pBoard Member

Deputy Chairman of the Board of Diext of

Italcementi Fabbriche Riunite Cemento S.p.A.

Bergamo

Chairman of the Board of Directors of 035

Investimenti S.p.A.

Chairman of the Board of Directors of Quenza S.1.l.

Giuseppe Lucchini

Board Member

Chairman of the Boaf Directors Lucchini RS
S.p.A

Chairman of the Board of Directors Sinpar S.p.A.

Chairman of the Board of Directors of Fondazi
Lucchini

Chairman of the Board of Directors of Gilpar S.p.

Deputy Chairman of the Board of Directors
Lucchini Mame Forge

Member of the Presidential Council and Gen

Council of AIB (Associazione Industriale Bresciana)

Member of the Board of Beretta Holding S.r.1.

Member of the Board of Fondazione Colle
Universitario di Brescia

U

bne

&

of

eral

gio

Sergio Pivato

Board Member

Member of the BoardStdtutory Auditors Freni

Brembo S.p.A.

Chairman of the Board of Statutory Auditors S
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S.p.A.

Chairman of the Board of Statutory Auditors \ita
Societa Editoriale S.p.A.

Member of the Board of Statutory Auditors Auchan
S.p.A.

The business address of the Supervisory Boardeisldbuer's registered office at Piazza Vittorio
Veneto 8, 24122 Bergamo.

The Supervisory Board also establishes from amegnembers the four committees provided for
under the Article 41 of UBI Banca’s Articles of Assation:

. the Appointments Committee, with the respongipiidor selecting and proposing appointments
to the Supervisory Board;

. the Remuneration Committee, with responsibilitgr fproposing and consulting on
remuneration in accordance with applicable law thedArticles of Association; and

. the Internal Audit Committee, with responsibilfiyr proposing, consulting and enquiring on
matters attributed to the Supervisory Board regaydnternal controls, risk management and
the ICT and accounting system and

. the Risk Committee, for the purpose of supportihg Supervisory Board by performing
assessments, furnishing advice and submitting dpoin those areas overseen by the
Supervisory Board in its capacity as the strategipervisory body in accordance with
regulatory requirements as may be in force fronetimtime.

The Supervisory Board also sets up an internata@lparties committee (théélated Parties and
Connected Subjects Committe§ (“Comitato Parti Correlate e Soggetti Collegatimade up of 3
members, who are required to perform the functassgned to the same by the “Regulations for the
discipline of UBI Banca related-party transactignis’ compliance with the provisions envisaged by
the Consob Regulation concerning related partieptad by means of Resolution n. 172212010 and
also those functions established by the Bank ¢f legulations on the subject of “risk activitiesda
conflicts of interests to connected subjects.

Management Board

The Management Board is composed of 7 membersediasith a three-years mandate by the
Supervisory Board, on the proposal of the Appoimtmé&ommittee.

Two members of the Management Board shall be ssldobm among the senior management of the
Bank. Furthermore, in compliance with the provisiaf Law No. 120 of 12 July 2011, a balance
between genders is ensured for the period.

The Supervisory Board also appoints the Chairmahthe Deputy Chairman of the Management
Board. The Management Board appoints the Chief lkex Officer from among its members, upon
proposal of the Supervisory Board, heard the Appuémts Committee.
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The members of the Management Board must be inepsigs of the qualities of integrity,
professionalism or any other requirement containethe relevant legislation and regulations, also
with regard to the limits on the accumulation o§iions imposed by internal regulations, may not be
appointed as members of the Management Board. Hawat least one member of the Mangement
Board must possess the requirements of independmicforth in Article 148, paragraph three of
Legislative Decree No. 58 of 24 ebruary 1998.

Furthermore, the Articles of Association requireesgthened professional standards in respect to
those envisaged by current regulations and animgefdr the assumption of office.

The Management Board, which meets at least oncerdéhmis responsible for the management of the
company in observance of the general strategicipsliand programmes approved by the Supervisory
Board.

The main powers of the Management Board are asisl|

. the definition of the general programmes andtefjia policies and the drawing up of the
industrial and/or financial plans of the Bank ahd Group to be submitted to the approval of
the Supervisory Board;

. the appointment and dismissal of the General Igameent and the definition of its functions
and responsibilities, and also the appointmenhefsenior management of the Group;

. the preparation of the draft Individual Companingncial Statements and of the draft
Consolidated Financial Statements.

Accepting the proposal put forward by the Appointtse Committee, on 14 April 2016 the
Supervisory Board appointed the members and alsoCiiairman and Deputy Chairman of the
Management Board and submitted a proposal to toiapyWictor Massiah as CEO. On 15 April 2016
the Management Board confirmed the appointmentictoy Massiah as CEO and General Manager.

The Management Board is currently composed by:

Principal activities performed outside the UBI
Name Position
Banca Group

Letizia Bricchettg Chairman Aon ltalia S.r.l. — Board Member
Arnaboldi Moratti

Flavio Pizzini Deputy Chairman Novaradio S.r.I 4eSAuditor
Immobiliare Due Febbraio S.r.I. -Board Member
Fondazione Lambriana — Board Member

Fondazione Borghesi Buroni — Chairman of [the
Board of Directors

UBI Sistemi e Servizi Scpa (**) — Chairman of the
Board of Directors
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Impresa Tecnoeditoriale Lombarda S.r.I. — Chair
of the Board of Statutory Auditors

Fondazione Housing Sociale — Chairman of
Board of Statutory Auditors

Fondazione Opere Sociali - Chairman of the Boat
Statutory Auditors

Fondazione Ebis — Chairman of the Board
Statutory Auditors

Brevivet S.p.A. — Chairman of the Board of Statyt
Auditors

Fondazione Achille e Giulia Boroli — Chairman
Statury Auditors

Bosa S.r.l. in liquidazione — Liquidator

Fondazione E4lmpact - Member of the Boardg
Auditors

mnan

the

d of

of

or

of

of

Victor Massiah

CEO and Gene
Manager

ralssociazione Bancaria Italiana (ABl) — Bo:
Member

Fondo Interbancario di Tutela dei Depositi — Bg
Member

Schema volontario di intervento FITD — BO:
Member

ard

ard

ard

Silvia Fidanza

Board Member

Condor Trade S.r.Lpecsal Attorney

Befado S.p. zo.0. (Polonia) — Chairman of
Supervisory Board

the

Osvaldo Ranica

Board Member

ABI Commissione Regjmmhombardia — Chairman

UBI Leasing S.p.A (**) — Deputy Chairman of t
Board of Directors

Banca Popolare di Bergamo (S.p.A) (**) — Geng
Manager

he

aral

Elvio Sonnino

Board Member af
Senior Deputy Gener
manager

n@entro Studi Nazionale per il Controllo e la Gas#
aflei Rischi Aziendali - Chairman of the Steer
Committee

IW Bank S.p.A. (**) — Vice Chairman of the Board

of Directors

UBI Academy SCRL and UBI Banca Internatio
S.A. — (**) member

UBI Sistemi e Servizi S.c.p.a. (**) — Member g

ng

nal

nd
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General manager

Elisabetta Stegher| Board Member ==

(**) Member of Gruppo UBI Banca

The business address of the Management Board itssier's registered office at Piazza Vittorio
Veneto 8, 24122 Bergamo.

The members of the Management Board shall remairffice for three financial years. Their term of
office shall expire on the date of the SupervisBoard meeting convened to approve the financial
statements of UBI Banca as at and for the yeangréil® December 2018

General Management

Name Position

ViICIOr MASSIAN ..o —— General Manager

Elvio Sonnino Senior Deputy
General Manager

Y0 1S1T= | = N = Lo | PP Deputy General
Manager

Conflicts of Interest

The members of the Supervisory Board and the ManageBoard of UBI Banca do not have any
conflicts or potential conflicts of interest betwetheir duties to UBI Banca and their private intts
or other duties.

Significant Legal Proceedings

The UBI Banca Group is subject to certain claimd @& party to a number of legal proceedings
relating to the normal course of its business. élth it is difficult to predict the outcome of such
claims and proceedings with certainty, UBI Banchebes that liabilities related to such claims and
proceedings are unlikely to have, in the aggregsigmificant effects on the financial position or
profitability of UBI Banca or the UBI Banca Group.

The Issuer's share capital

As at 31 December 2015, the issued share capitdleofssuer amounted to Euro 2,254,371,430.00,
consisting of 901,748,572 ordinary shares.

The share capital is variable and unlimited; itsists of registered shares with no nominal value.

Capital Ratios’

As at 31 December 2015, the Group’s capital ratiese as follows: Common Equity Tier 1 ratio of
12.08 per cent., Tier 1 ratio of 12.08 per cent arTotal Capital ratio of 13.93 per cent. The tpi

5 Calculated according to the new prudential rulesfmks and investment companies contained in EWllRgon 575/2013
(the Capital Requirements Regulation, known as the CR&)rathe EU Directive 2013/36/EU (the Capital Regmients
Directive, known as CRD 1V), came into force on lahulry 2014. These transpose standards definedhiebyBasel
Committee on Banking Supervision (known as the BagelrBework) into European Union requlations.
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ratios are calculated by applying the internal nedier the purpose of measuring credit risk towards
businesses in the corporate and retail segmenfoarige purpose of measuring operational risk.

The credit risk associated to the portfolios of UBlasing S.p.A. and UBI Factor S.p.A. and to the
other minor legal entities is still calculated unttee standardised methodology.

UBI Banca and the UBI Banca Group recent developmes

On 20 January 2015, the Italian Council of Ministepproved Law Decree No. 3 of 24 January 2015
entitled 'Urgent measures for the banking system and investriddecree 3/2015. On 25 March
2015, Law No. 33 dated 24 March 2015 was publisinethe Official Gazette, which converted
Decree 3/2015 into Italian law.

Article 1 of Decree 3/2015 provides for the refooh cooperative banksbéanche popolaji In
particular, Article 29 of Legislative Decree No0.538f 1 September 1993 (th&dnking Act”), as
amended by Decree 3/2015, has been amended tdun&@ new paragraphb?s, which states that
the total assets of a cooperative bank cannot dx€8dillion. New paragraph t&r of Article 29 of

the Banking Act states that if the total assetsaofooperative bank exceed this threshold, the
cooperative bank will be required to change itspocate form by converting into a joint-stock
company.

In the event of conversion into a joint-stock comgaDecree 3/2015 provides cooperative banks the
option to amend their by-laws to include a ceiliag voting rights of shareholders at General
Meetings, provided that the ceiling is not lesstb& of the bank’s share capital with voting rights
for a maximum period of 24 months from the datemty into force of the Law No. 33 of 24 March
2015.

Cooperative banks with assets which exceed €®bilkill have 18 months from 12 June 2015, being
the date on which the Bank of Italy’s implementimgvisions of Law No. 33 of 24 March 2015
entered into force, to convert into joint-stock gamies.

On 16 June 2015, the Supervisory Board of UBI Basw#irmed that its consolidated assets exceed
€8 billion and resolved to convert UBI Banca intiat stock company and to amend the Articles of
Association of UBI Banca accordingly.

Additionally, the Supervisory Board, upon recommegich from the Management Board, identified
additional amendments to the Articles of Assocratib UBI Banca, which had to be made prior to the
relevant Shareholders’ Meeting and the conversioitJBl Banca into a joint stock company.

Amendments included (i) increasing the maximum nemmbf proxies that could be granted to a
registered shareholder for participation in Shaladrs’ Meetings to ten; (ii) amending the decision-
making powers of the Supervisory Board concernirgglimitation or the postponement, in full or in

part, of the redemption of shares subject to wiaha@i from UBI Banca; and (iii) repealing the

provision concerning the status of a registeredettwdder in order to be eligible to fulfil a board

member position. Application for such amendmentth&Articles of Association were submitted to
the Bank of Italy for approval.

The key steps in the transformation process wamgtatied during the third quarter of the 2015 when:

. the Bank of ltaly issued authorizations to (i) achehe articles of association of the co-
operative company in compliance with regulatoryvsions (ii) authorized the new text of the
articles of association of the joint stock compaitgwn up by the Supervisory Board in a
meeting on 16th June;

. a Shareholders’ Meeting was convened by notice ah $eptember to resolve (i) in an
extraordinary session, with first call on 9th Oapland in second all on 10th October, UBI
Banca’s proposal to transform itself into a joittck company with the consequent adoption of
new articles of association and (ii) in the ordinaession, on amendments to the Regulations
for Shareholders’ Meetings to comply with the afoemtioned provisions of the articles of
association as a consequence of the change iaghkform of the Bank.
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On the 18 October 2015 the Shareholders’ Meeting met inaexttinary session and approved the
proposal to transform UBI Banca into a joint steacknpany and consequently adopted new Articles of
Association. Subsequently an ordinary session ef 8nhareholders’ Meeting approved related
amendments to the Regulations for ShareholderstiNgsein compliance with the new provisions of
the Article of Association as a consequence ofrdmesformation into a joint stock company.

Registered shareholders of UBI Banca who did npt@ge the resolution and other holders of UBI
Banca shares were able to exercise their rightithidnawal within the time limits and according teet
procedures laid down by article 2437 bis of thédtaCivil Code.

The transformation of UBI Banca into a joint staxmpany took effect on 12th October 2015.

On 18 April 2016 the Issuer announced that the /dament Board had decided in favour of the
adhesion of the UBI Banca Group to the “Fondo A#arfior an amount up to Euro 200 million. The
“Fondo Atlante”, whose launch has recently beenmmted by the Italian Government, is an
alternative investment fund managed by Quaestiot@d@anagement SGR S.p.A., a regulated asset
management company, aimed at providing supporthiorecapitalisation of certain Italian banks and
at contributing to the solution of the problem afdbloans in Italian banks. The major Italian banks,
insurance companies, foundations and Cassa DepoBitéstiti (a company whose capital is mainly
held by the Italian Ministry of Economy and Finarasel by banking foundations) have adhered to the
“Fondo Atlante”.

On 28 April 2016 UBI Banca signed a contract fa ale of 100% of the share capital of its foreign
bank UBI Banca International S.A. to EFG Internaéib AG. The transaction is expected to be
completed during the first half of 2017.

On 27 June 2016 the Issuer announced that the \Bsmsr Board of UBI Banca approved the
Group’s 2019/2020 Business Plan (thBuSiness Plaf) proposed by the Management Board
containing strategic guidelines and economic, fornand capital objectives for the period 2015-
2019/2020. The new Business Plan involves the @mtomtf a simpler and more efficient “Single
Bank” baseline operating structure, a one-off reeaption of the shortfall with a consequent inceeas
in coverage for non performing exposures, a remisiothe commercial range of products and services
based on the new postcrisis fundamental needs dividual customers and a greater ability to
recognise changes in industrial sectors and inithgal supply chains in which firms operate.

More in particular, in order to achieve the strategbjectives of a further simplification of the
decision-making and management processes withirGtieep and significant savings on costs, the
Supervisory Board of UBI Banca and the Boards ofe@brs of the Network Banks passed
resolutions for the merger by incorporation of Bafopolare di Bergamo, Banco di Brescia, Banca
Popolare Commercio e Industria, Banca Regionaleoaa, Banca Popolare di Ancona, Banca
Carime and Banca di Valle Camonica into UBI Banca.

In order to make this merger possible, UBI BancH prioceed to the purchase of stakes held by
minority shareholders in the Network Banks - tocbenpleted primarily by means of the exchange of
the shares they hold with newly issued UBI Banae$ - and in particular, within end 2016, of those
minority stakes held by the Fondazione Cassa ¢idrisio di Cuneo in Banca Regionale Europea and
by the Fondazione Banca del Monte di Lombardiaanda Popolare Commercio e Industria.

The purchase of all the minority stakes, includihg marginal stakes, will involve the issue of a
maximum of €75.8 million shares with a maximum tida of UBI Banca's share capital of 7.8%
against a more than proportional recovery in pabflity. The benefit in terms of CET1 fully loaded
ratio is estimated at approximately 30 basis points

The Single Bank will allow optimisation of the op&ing structure, enabling the freeing up of
approximately 600 staff and the closure of appraxety 130 points of sale. The gross benefits in
terms of operating costs fully phased-in are esgohat approximately €80 million — added to by the
tax benefits on the transfer of intragroup dividerdagainst one-off project expenses (redundancy
fund and other project costs) of approximately €dtiion.
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The corporate use of brands will cease, with reitimgnof €40 million of net impairment losses
(approx. €60 million gross). The brands will conénto be used in an opportunistic way on the
Network.

The transaction is subject to the necessary asttmns and is expected to be fully completed,
inclusive of IT migrations, within the first half 017.

In addition to the above, the Group has decidegaaisof the process to simplify and optimise dredi
management, to increase the coverage ratio forpsesforming exposures as the base-line for the
Business Plan, with partial (€850 million) reabgianp of the provision shortfall, already deducted
from the fully loaded CET1. This initiative, whigkduces the amount of net problem loans, implies
the recognition of higher impairment losses and i increase in coverage and it will bring besefit
both in terms of capital ratios and in terms ofddrescovery capacity.

All costs enabling the Business Plan will be upfedl in 2016 (increase in coverage ratio, costs
related to the redundancy fund, write off of brgmmssts for the Single Bank project, etc..) footalt

of approx. 895 million euro net of tax, most ofnt1H2016. The up-fronting of all costs will seeth
fundamentals for a smoother development of theri&ssi Plan, which aims at significantly improving
the Group’s efficiency and profitability to be refted in EVA creation and higher ROTE.

- 138 -



OVERVIEW OF FINANCIAL INFORMATION OF THE ISSUER

Thefollowing tables present:

® the audited consolidated balance sheet andnmiecatatement information of the Group

approved by the Issuer's Supervisory Board as df@nthe year ended 31 December 2015
and 31 December 2014, and

(i) the unaudited consolidated interim balanceeshand income statement information of the
Issuer as at and for the three months ended 31hW\2axt6 and 31 March 2015,

prepared in accordance with International FinanRighorting Standards, as adopted by the European
Union and as implemented under the Bank of Itahgsructions contained in Circular No. 262 of 22
December 2005 (as amended from time to time) aladeck transitional regulations in Italy (IFRS).
All figures are in thousand euro unless otherwiated.

The information set out in the tables below shdwddread in conjunction with and is qualified in its
entirety by reference to, the full financial statats referred to above, in each case togetherthdth

accompanying notes and auditors' reports, all ofckvhare incorporated by reference in this
Prospectus.
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UNIONE DI BANCHE ITALIANE S.p.A.

MANDATORY FINANCIAL STATEMENTS — CONSOLIDATED BALAN CE SHEET

Assets

Cash and cash equivalents
Financial assets held for trading
Financial assets designated at fair value
Available-for-sale financial assets
Held-to-maturity investments
Loans and advances to banks
Loans and advances to customers
Hedging derivatives
Fair value change in hedged financial assets (+/-)
Equity investments
Property, plant and equipment
Intangible assets
of which:
- goodwill
Taxassets:
a) current
b) deferred
- of which pursuant to Law n. 214/2011
Non-current assets and disposal groups held fer sal
Other assets
Total Assets
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As at 31 December

2015 2014
(Figures in thousands of euro)
530,098 598,062
994,478 1,420,506
196,034 193,167
15,554,282 18,554,956
3,494,547 3,576,951
3,429,937 3,340,415
84,586,200 85,644,223
594,685 649,250
59,994 64,124
260,812 246,250
1,744,463 1,729,107
1,757,468 1,776,925
1,465,260 1,465,260
2,814,933 2,991,600
605,770 547,704
2,209,163 2,443,896
1,966,054 2,078,403
11,148 69,893
1,171,686 931,275
117,200,765 121,786,704




Liabilities and e quity
Due to banks
Due to customers
Debt securities issued
Financial liabilities held for trading
Hedging derivatives
Tax liabilities:
a) current
b) deferred
Other liabilities
Post employment benefits
Provisions for risks and charges:
a) pension and similar obligations
b) other provisions
Valuation reserves
Reserves
Share premiums
Share capital
Treasury shares
Non-controlling interests (+/-)
Profit (loss) for the year (+/-)
Total Liabilities and Equity
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As at 31 December

2015 2014
(Figures in thousands of euro)
10,454,303 13,292,723
55,264,471 51,616,920
36,247,928 41,590,349
531,812 617,762
749,725 1,009,092
472,564 630,223
171,620 303,740
300,944 326,483
2,354,617 1,994,340
340,954 391,199
266,628 285,029
70,237 80,529
196,391 204,500
260,848 113,836
3,556,603 3,450,082
3,798,430 4,716,866
2,254,371 2,254,371
(5,155) (5,340)
535,901 555,019
116,765 (725,767)
117,200,765 121,786,704




UNIONE DI BANCHE ITALIANE S.p.A.

MANDATORY FINANCIAL STATEMENTS — CONSOLIDATED INCOM E STATEMENT

Interest and similar income

Interest expense and similar

Net interestincome

Fee and commission income

Fee and commission expense

Net fee and commission income

Dividends and similar income

Net trading income (loss)

Net hedging income (loss)

Income (losses) fromdisposal or repurchase of:
a) loans
b) available-for-sale financial assets
d) financial liabilities

Net income (loss) on financial assets and liabditiesignated at fair value

Gross income
Net impairment losses on:
a) loans
b) available-for-sale financial assets
d) other financial transactions
Net financial income
Net income from banking and insurance operations
Administrative expenses
a) staff costs
b) other administrative expenses
Net provisions for risks and charges
Net impairment losses on property, plant and eqeigm
Net impairment losses on intangible assets
Other net operating income/(expense)
Operating expenses
Profits of equity investments
Net impairment losses on goodwill
Profits on disposal of investments
Pre-tax profit (loss) from continuing operations
Taxes on income for the year from continuing operet
Post-tax profit (loss) from continuing operations
Profit (loss) for the year
Profit (loss) for the year attributable to non-cmtling interests
Profit (loss) for the year attributable to the Parent
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Year ended 31 December

2015 2014
Figures in thousands of euro
2,509,201 3,015,058
(878,146) (1,196,671)
1,631,055 1,818,387
1,488,853 1,403,306
(188,734) (176,719)
1,300,119 1,226,587
10,349 10,044
63,919 63,166
10,968 (11,217)
211,390 144,636
(34,527) (15,348)
262,251 168,304
(16,334) (8,320)
4,356 3,073
3,232,156 3,254,676
(819,512) (937,267)
(802,646) (928,617)
(18,290) (4,821)
1,424 (3,829)
2,412,644 2,317,409
2,412,644 2,317,409
(2,340,247) (2,273,143)
(1,391,732) (1,413,312)
(948,515) (859,831)
(2,975) (9,074)
(88,096) (88,924)
(66,523) (143,141)
321,441 336,366
(2,176,400) (2,177,916)
35,516 122,293
- (1,046,419)
208 8,729
271,968 (775,904)
(127,502) 72,314
144,466 (703,590)
144,466 (703,590)
(27,701) (22,177)
116,765 (725,767)




Defaulted and problem loans

The classification of the problem loan portfoliongalies with the official regulations and can be
summarized as follows:

. "unlikely to pay” loans (inadempienze probabili, previously termed “impaiteand
“restructured” loans)

. bad loangcrediti in sofferenza, previously termed “non @erhing loans”)

. loans past due and/or continuously in arréesposizioni scadute e/o sconfinasaind

. unguaranteed loans to countries at (@lediti soggetti a rischio paese).

“Unlikely to pay” loans

This portfolio of loans includes both positions fehich it is considered that the temporary sitotati
of objective difficulty can be overcome in a vehog period of time and positions for which, on the
contrary, it is felt best to disengage from thecard with credit recovery out of court over a longe
period of time.

Bad loans

Bad loans are loans in relation to which the relewsorrower is in a state of insolvency (whether or
not insolvency proceedings have been commencedubfective test is used by the relevant lending
bank to determine whether the borrower is in eesthinsolvency.

Past due Loans

A debtor should be reported as past-due if both@following conditions apply:

. Overdue or overdraft credit has last for ovedf@s in consecutive terms.

. The higher of the following two values is at feagual to the threshold of 5 per cent.:

»  Average amount of overdue and/or overdrafts overetfitire amount on a daily basis on
the last preceding quarter.

»  Amount of overdue and/or overdrafts over the ergimmunt at the date of the report.

Loans secured by real estate overdue for more 9Baronsecutive days are classified as "past due”
without any reference to the threshold stated above

Loans subject to country risk

"Country risk" relates to problems of solvency ountries where there are difficulties surrounding t
service of debt. There are seven categories of Hakan banks must monitor the percentage of
devaluation (0—15-20-25-30-40-60 per cent.) whigh o be applied to loans in each of these
categories which are not specifically guaranteeadresg political or economic risk. Italian banks mus
report monthly to the Bank of Italy on their posits for each country.

The following table shows a breakdown of the Grelgans as at 31 December 2015.
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Loans to customers as at 31 December 2015

Gross Impairment Carrying
exposure % losses amount %
(Figures in thousands of Euro)

Non performing exposures 13,434,287 514 (3,745,738) 9,688,549 11.45
Bad loans 6,987,763 7.87 (2,699,834) 4,287,929 5.07
"Unlikely to pay" loans 6,179,999 6.96 (1,032,900) 5,147,099 6.09
Past due loans 266,525 .310 (13,004) 253,521 0.29

Performing loans 75,314,190 84.86 161539) 74,897,651 88.55

Total 88,748,477 100.00 (4,162,277) 84,286, 100.00

The following table shows a breakdown of the Grelpans as at 31 December 2014.

Loans to customers as at 31 December 2014
Gross Impairment Carrying
exposure % losses amount %
(Figures in thousands of Euro)

Non performing exposures 13,048,862 455 (3,540,757) 9,508,105 11.10
Bad loans 6,551,628 7.31 (2,526,549) 4,025,079 4.70
"Unlikely to pay" loans 5,943,600 6.63 (989,889) 4,953,711 5.78
Past due loans 553,634 .610 (24,319) 529,315 0.62

Performing loans 76,617,912 85.45 8 794) 76,136,118 88.90

Total 89,666,774 100.00 (4,022,551) 85,823, 100.00

Funding (consolidated)

The following table presents the sources of theu@sbfunding from customers as at 31 December
2015.

Direct funding from customers

31 December 2015

(Figures in
thousands of
Euro) %
Due to customers 55,264,471 60.39%
Securities in issue 36,247,928 39.61%
of which: EMTN 2,539,326 2.77%
91,512,399 100%

Total Direct Funding

Financial assets/liabilities of the Group

The book value of securities portfolios (net oblildgies) of the UBI Banca Group amounted to approx
Euro 19.7 billion as at 31 December 2015. The swesiportfolios have been classified into IFRS

categories as follows:
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As at 31
December 2015

(Figures in
thousands of

Euro)

Financial assets held for trading 994,47
Financial assets designated at fair value 196,03.
Available for sale financial assets 15,554,28:
Held to maturity investments 3,494,54
Financial assets (a) 20,239,34.
Financial liabilities held for trading (b) 531,81:
Net financial assets (a-b) W

The interbank position of the Group

As at 31 December 2015, Loans and advances to lmanksnted to 3.4 billion euro and Interbank
funding amounted to approximately 10.5 billion euro

Financial information for the quarter ended 31 March 2016

On 12 May 2016 the Management Board of UBI Bamqa@ved the consolidated results for the first
qguarter of 2016, which ended with a profit of 42rlllion euro compared to 75.9 million euro

achieved in the same period of 2015.

The Issuer makes use of the incorporation regimenbgins of reference to the document indicated
above pursuant to Article 11 of Directive 2003/70/&nd Article 28 of Regulation (EC) 809/2004.
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UNIONE DI BANCHE ITALIANE SpA
INTERIM CONSOLIDATED BALANCE SHEET

Assets
Cash and cash equivalents

Financial assets held for trading
Financial assets designated at fair value
Available-for-sale financial assets
Held-to-maturity investments
Loans and advances to banks
Loans and advances to customers
Hedging derivatives
Fair value change in hedged financial assets (+/-)
Equity investments
Property, plant and equipment
Intangible assets
of which:
- goodwill
Tax assets:

(a) current

(b) deferred

- of which pursuant to Law n. 214/2011

Non-current assets and disposal groups held fer sal
Other assets

Total Assets
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As at 31 March

2016 2015
(Figures in thousands of eujo
506,194 466,288
966,772 1,527,401
194,738 198,365
15,699,461 17,904,652
3,445,469 3,528,010
3,591,309 3,331,195
84,072,553 84,634,175
714,946 689,227
61,469 66,716
259,545 254,129
1,673,882 1,711,351
1,747,089 1,767,675
1,465,260 1,465,260
2,790,272 2,927,911
579,833 543,866
2,210,439 2,384,045
1,957,995 2,085,478
70,283 68,798
895,255 847,697
116,689,237 119,923,590




Liabilities and e quity
Due to banks

Due to customers
Debt securities issued
Financial liabilities held for trading
Hedging derivatives
Tax liabilities:
(a) current
(b) deferred
Other liabilities
Post employment benefits
Provisions for risks and charges:
(a) pension and similar obligations
(b) other provisions
Valuation reserves
Reserves
Share premiums
Share capital
Treasury shares
Non-controlling interests (+/-)
Profit (loss) for the period (+/-)
TO TAL LIABILITIES AND EQUITY
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(Figures in thousands of eujo

11,495,105 12,360,302
56,527,759 50,817,925
33,124,613 40,324,315
610,468 740,247
1,000,034 1,217,816
427,460 735,132
159,184 370,410
268,276 364,722
2,476,949 2,435,841
337,289 368,186
255,392 289,799
68,981 79,457
186,411 210,342
174,827 330,887
3,655,183 2,721,374
3,798,430 4,716,866
2,254,371 2,254,371
(5,155) (5,340)
514,451 539,941
42,061 75,928
116,689,237 119,923,590




UNIONE DI BANCHE ITALIANE S.p.A.
INTERIM CONSOLIDATED INCOME STATEMENT

Interest and similar income

Interest expense and similar

Net interest income

Fee and commission income

Fee and commission expense

Net fee and commission income

Dividends and similar income

Net trading income (loss)

Net hedging income (loss)

Income (losses) from disposal or repurchase of:
a) loans
b) available-for-sale financial assets
d) financial liabilities

Net income (loss) on financial assets and liagditdesignated at fair value

Gross income
Net impairment losses on:
a) loans
b) available-for-sale financial assets
d) other financial transactions
Net financial operating income
Net income from banking and insurance operations
Administrative expenses
a) staff costs
b) other administrative expenses
Net provisions for risks and charges
Net impairment losses on property, plant and eqeigm
Net impairment losses on intangible assets
Other operating income/(expense)
Operating expenses
Profits (losses) of equity investments
Profits (losses) on disposal of investments
Profit (loss) from continuing operations before tax
Taxes on income for the period from continuing apiens
After tax profit (loss) from continuing operations
Profit (loss) for the period
Profit (loss) for the period attributable to mirtgrinterests
Profit (loss) for the period attributable to the Paent
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31 March 31 March
2016 2015
(Figures in thousands of
euro)

568,924 667,373
(181,324) (236,768)
387,600 430,60¢
379,447 390,008
(42,301) (48,816)
337,146 341,192

523 533
1,504 27,431
(986) (3,016)

16,492 28,367
(1,607) 881
24,855 31,936
(6,756) (4,450)
(1,296) 5,242
740,983 830,354
(155,087) (191,158)
(155,339) (190,192)
(4,668) (4,589)
4,920 3,623
585,896 639,196
585,896 639,196
(547,539) (539,708)
(320,554) (336,572)
(226,985) (203,136)
(6,368) (4,319)
(19,289) (21,061)
(15,922) (16,589)
81,059 83,845
(508,059) (497,832)
5,252 6,154
402 (295)
83,491 147,223
(34,098) (61,546)
49,393 85,677
49,393 85,677
(7,332) (9,749)
42,061 75,928




THE GUARANTOR
Introduction

The Guarantor, UBI Finance S.r.l., is a limitedblidy company §ocieta a responsabilita limitata
incorporated on 18 March 2008 under the laws ofRbpublic of Italy pursuant to the Securitisation
and Covered Bonds Law, fiscal code and enrolmeri wWie companies register of Milan No.
06132280964, part of the Unione di Banche ltali@neup enrolled under No. 3111.2 with the register
held by the Bank of Italy in accordance with agi®4 of the Consolidated Banking Act. The
Guarantor has no employees and no subsidiaries.

The Guarantor has its registered office at FororBparte 70, 20121 Milan, Italy; the telephone
number of the registered office is +39 02 86191d the fax number is +39 02 862495.

The Guarantor is part of the Unione di Banchedtai Group and is subject to the management and
coordination activity dttivita di direzione e coordinamentdy UBI Banca that holds 60% of the
Guarantor's quota capital.

The Guarantor commenced operations following itsyeinto the Transaction Documents to which it
is a party.

Principal Activities

The duration of the company is up to 31 Decemb&02ihd may be extended. The sole purpose of
the Guarantor under the objects clause in its gl the ownership of the Covered Pool and the
granting tojnter alios the Covered Bondholders of the Covered Bond Giieea

Quota Capital

The outstanding capital of the Guarantor is Eurg@Q@, fully paid-up and divided into quotas as
described below. The quotaholders of the Guararas follows:

Quotaholder Quota
Unione di Banche ltaliane S.p.a. ........coo e, €6,000 (60% of the capital)
Stichting Mara ... €4,000 (40% of capital)

Unione di Banche Italiane S.p.a., with the 60 pmartcof the quota capital controls UBI Financel $.r.
which belongs to the UBI Banca Group.

The Guarantor has not declared or paid any divisend save as otherwise described in this
Prospectus, incurred any indebtedness.

Quotaholders' Agreement

Under the Quotaholders' Agreement, each Quotahdldsragreed and undertaken to and with each
other and the Representative of the Covered Bodéhslfor the period necessary in order to exercise
the call option and the put option granted thereuntb keep its quota free and clear of any liens,
claims, burdens, encumbrances, security interesty other rights of any third parties whatsoever
and not to sell, charge, pledge or otherwise dsposiny manner whatsoever of its quota.

The Quotaholders' Agreement contains put and galbes granted pursuant to article 1331 of the
Italian Civil Code in respect of the entire quotaStichting Mara in the Guarantor's quota capital.
detail, Stichting Mara has granted UBI Banca anoopto purchase the whole of Stichting Mara's
guota and UBI Banca has granted Stichting Maramiom to sell such quota, in each case at a price
equal to the nominal value of the quota. In botbesathe option is exercisable exclusively from the
later of the Expiry Date and the date falling fiyears after the Issue Date of the first Tranche of
Covered Bonds issued under the Programme. Any psechy UBI Banca may be effected either
directly or through another company of the UBI Ba@roup selected by UBI Banca.
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Management
Board of Directors

The following table sets out certain informatiorgaeding the current members of the Board of
Directors.

Principal activities performed outside

Name Position the Guarantor
Renzo Parisotto Chairman —

Andrea Di Cola Independent Director Chartered actant

Marco Trabattoni Director —

The business address of the Board of Directofises3uarantor's registered office at Foro Buonaparte
70, 20121 Milan, ltaly.

Board of Statutory Auditors
No Board of Statutory Auditors has currently beppanted.

Auditors
The current independent auditors of UBI FinanceaB¥Deloitte & Touche S.p.A.
Conflict of Interest

There are no potential conflicts of interest betwt® duties of the directors and their privaterests
or other duties.

Financial Statements

The following tables set out non-consolidated bedasheet and income statement information relating
to UBI Finance. The financial year of the Guaramtnds on 31 December of each calendar year. Such
information is reproduced from the non-consoliddtedncial statements of UBI Finance as at and for
the years ended 31 December 2015 and 31 Decembér Pe financial statements of are prepared in
accordance with IFRS.

Figures in Euros 31/12/2015 31/12/2014

B 0] 7= 1 I= 13T < £ 409,332 364,803
Net profit for the year...........oooovviviiiee e 3 5
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THE SELLERS

Banca Popolare di Bergamo S.p.A.
History and development

Banca Popolare di Bergamo S.p.AB@hca Popolare di Bergam) was incorporated under the laws

of Italy on 25 March 2003, and started its bankaegvities on 1 July 2003, as Network Bank of the
former BPU Group. The contribution in kind of theabch business of former Banca Popolare di
Bergamo CV Scrl (established in 1869) to the newmkBand the authorisation released by the
Governor of Bank of Italy to perform banking adiies became effective on the same date.

Pursuant to Article 3 of its by-Laws, the duratiminthe company is up to 31 December 2050 but it
may be extended by the Extraordinary General MgedinShareholders. Its registered office is at
Piazza Vittorio Veneto 8, Bergamo, and its printiggects, as set out in Article 4 of its by-Lavase
deposit-taking and the carrying-out of all formslafiding activities. The Company may carry out, in
addition to banking activities, all other financéitivities in compliance with the discipline seit dor
each of them, including the purchase and manageof@ugjuity investments and the establishment and
management of supplementary pension programmésy @pen or closed.

Areas of activity — general

Banca Popolare di Bergamo is one of the eight mitwanks of the UBI Group and carries on its
business by maintaining a close relationship wghcustomers in the territory where it operates Th
bank has a strong presence in Lombardy, the kegrgpbical areas in which it operates, and has a
distinctive capability in understanding and serving requirements of the local economy in that.area
It carries on its business with the support andises provided directly or indirectly through its
subsidiaries by its parent company, UBI Banca,@fets and sells products and services developed at
parent bank level. It has a sales model dividedegording to market segment: Retail (predominant
activity of the Bank), Private & Corporate UnityBecause of the wide range of product companies
within the UBI Group, Banca Popolare di Bergamalde to offer services and products which are
both customised and evolved over time, and whiehaamed at satisfying the needs of different kinds
of customers.

Management

Banca Popolare di Bergamo is managed by the Bddoarectors, appointed by the General Meeting
of Shareholders. The Board of Directors appointes@eneral Manager, who manages the day to day
operations of the bank. In accordance with the &4 of Banca Popolare di Bergamo, the Board of
Directors has also set up an Executive Committeewhich it has delegated certain powers. In
addition, Banca Popolare di Bergamo is requiretiaee a Board of Statutory Auditors, who verify
that the company complies with applicable laws #@sdby Laws, and the principles of correct
administration, and that it maintains an adequatgarusational structure, internal controls and
administrative and accounting systems.

Board of Directors

The Board of Directors of Banca Popolare di Bergaimasists of between nine and fifteen members
and is currently composed of the following persons:

Name
Position
L€ To] o | [o T o T=T ¢ I () PSP Chairman
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Antonio Bulgheroni (*)

Deputy Chairman

(101 To (oMU o1 s TN o) PRSPPI Deputy Chairman
Paolo Agnelli......ccooooiiiii e Director
Cristina BOmMDAaSSeI........ccoooeiiiiiiie e Director
Riccardo Cagnoni........cccoeeeeeeee e, Director
Ercole Galizzi.........ooo oo Director
Stefano GIANOL (*) ..vvvveeeeriiiiee e Director
LCTTUEST=T 0] 0TI C 0 1] o Director
Paolo AIDErto Lamberti.........cuueiiiiiiiiieeeeneee e e Director
ANGEIO RAICH ..o e e Director
Marino AUQUSEO VaQO .......ccooeiiiiiiiie e Director
MattEO ZANELL (F)...uurereriiieii e cemme s e e Director

(") Member of Executive Committee

The present Board of Directors has been appoirded term of office expiring at the shareholders'
meeting convened to approve the annual finanaébstents of Banca Popolare di Bergamo as at and

for the year ending 31 December 2016.
Board of Statutory Auditors

The following table sets out the composition of Buard of Statutory Auditors.

Name Position

F Y[ o1=] (o T G2 T4 = | - W TR Chairman

(€] lo] o | (o =T=T 5 - Acting Auditor
MaUFiZIO VICENTINT ..ooeeeieeeeeeee e Acting Auditor

Alessandro Masera
Paolo Pensotti Bruni

Alternate Auditor
Alternate Auditor

General Management

Name Position

OSVAIAO RANICA........cciiiiiiiiiiieeee et e e e e GeneralManager

Silvano Manella...........ooooo oo Deputy  General
Manager

Auditors

The current independent auditors of Banca PopalaBergamo are Deloitte & Touche S.p.A., who
have been appointed to audit the bank's finantagments for a period ending 31 December 2020.

Subsidiaries and associated companies

As at 31 December 2015, Banca Popolare di Bergamsoah2.88 per cent. stake in UBI Sistemi e
Servizi S.c.p.A. and a 3.16 per cent stake in Ugh& International S.A. and a 3.00 per cent stake i
UBI Academy S.c.r.l.

Share capital and shareholders

As at 31 December 2015, Banca Popolare di Bergamah issued and fully paid up share capital of
Euro 1,350,514,252 consisting of 1,350,514,252namyi shares with a nominal value of Euro1.00
each.

The shares of Banca Popolare di Bergamo are whlgstd are wholly owned by UBI Banca (as at 31
December 2015).
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Banco di Brescia S.p.A.
History and development

Banco di Brescia S.p.A. Banco di Brescid) was incorporated under the laws of Italy on 31
December 1998 and, pursuant to Article 3 of itsLbws, the duration of the company is up to 31
December 2103 and may be extended by Shareholdeesings resolutions. Its registered office is at
Corso Martiri della Liberta 13, Brescia and itsnpipal objects, as set out in Article 2 of its bgws,

are deposit taking and the carrying out of all ferai lending activities. For such purposes, it may,
subject to compliance with legislation in force aistaining the required authorisations, perform any
transactions or banking or financial services, togewith any other activity incidental to or inyan
way connected with the achievement of its corpomabgects, including the issue of bonds in
accordance with laws and regulation.

Areas of activity — general

Banco di Brescia is one of the eight network bamikthe UBI Group and carries on its business by
maintaining a close relationship with its customiarshe territory where it operates. The bank has a
strong presence in the key geographical areas ichvithoperates (namely in Lombardy and Veneto in
Northern ltaly and Latium in Central Italy) and hasdistinctive capability in understanding and
serving the requirements of the local economy as¢hareas. It carries on its business with the@tipp
and services provided directly or indirectly thrbuts subsidiaries by its parent company, UBI Banca
and offers and sells products and services deveélapparent bank level. It has a sales model divide
up according to market segment: Retail (predomiaativity of the Bank) and Unity. Because of the
wide range of product companies within the UBI GroBanco di Brescia is able to offer services and
products which are both customised and evolved @weF, and which are aimed at satisfying the
needs of different kinds of customers.

Management

Banco di Brescia is managed by the Board of Dimsctappointed by the general meeting of
shareholders. The Board of Directors appoints teee@l Manager, who manages the day-to-day
operations of the bank. In accordance with the Gy of Banco di Brescia, the Board of Directors
has also set up an Executive Committee, to whichntdelegate certain powers. In addition, Banco di
Brescia is required to have a Board of Statutorgitaus, who verify that the company complies with
applicable laws and its by-Laws, and the princigliEsorrect administration, and that it maintaims a
adequate organisational structure, internal cantmat administrative and accounting systems.

Board of Directors

The Board of Directors of Banco di Brescia consaftbetween nine and thirteen members and is
currently composed of the following persons:

Name Position

Costantino Vitali (*) ......eceeeeeeeee e, Chairman

Pierfrancesco Rampinelli Rota(*) Deputy Chairman

FIanCo BOSSONI.......vciiveeeeeeeeeeeeeeeeeeeeee e e ee et s ee e seen s Director argkgretary of
the Board

Francesco BettONi..........oooeiiiiiiiii e Director

Giorgio Franceschi Director

Stefano GIaNOtt (¥) .....veeiieeiiiiii e Director

Federico Manzoni (*) Director

Orlando Niboli Director

Francesco Passerini Glazel............... s eeiiiieieeeiee e ir€ctor

GIuSEPPE RIEHO.....oeeeiiieeiieeeieeee e, Director

Raffaele Rizzardi (*)......coooeeeieiiiee e Director
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Name Position

Giuseppe Zannoni Director

(") Member of Executive Committee.

The present Board of Directors has been appoiatethé 2014, 2015 and 2016 financial years.
Board of Statutory Auditors

The following table sets out the composition of Beard of Statutory Auditors.

Name Position

= To] (o 1 o] - Chairman
Sergio COMINCIONi.......c.ooiiiiiiiii e Acting Auditor
Alessandro Masetti Zannini...............oooeoeeeeuiiiiiiiiiiieiieaas thag Auditor
[T L4 (o B == 1o U =] o= TP Alternate Auditor
Claudio UDEI .....vveieiiie ittt snnees Alternate Auditor

General Management

Name Position

Stefano VIttorio KUNN ... General Manager

Mario Spaltini Deputy General Manager
Auditors

The current independent auditors of Banco di Beeack KPMG S.p.A., who have been appointed by
the General Meeting of Shareholders of 5 April 261 2udit the bank's annual financial statements up
to the year ending 31 December 2021.

Subsidiaries and associated companies

As at 31 December 2015, Banco di Brescia has a geB4cent. shareholding in Banca di Valle
Camonica S.p.A., a 5.48 per cent. shareholding Bt Banca International S.A., a 2.877 per cent
shareholding in UBI Sistemi e Servizi S.c.p.A. an®.00 per cent. shareholding in UBI Academy
S.c.r.l. All the aforementioned companies belongu®l Banca Group. Banco di Brescia has no
subsidiaries and no other significant shareholdinggher companies.

Share capital and shareholders

As at 31 December 2015, Banco di Brescia has aredsand fully paid-up share capital of Euro
615,632,230,88 consisting of 905,341,516 ordinaaras with a nominal value of Euro 0.68 each.

Banco di Brescia's shares are unlisted and ardywwwhed by UBI Banca (as at 31 December 2015).
Banca Popolare Commercio e Industria S.p.A.

Banca Popolare Commercio e Industria S.p.Ba(ica Popolare Commercio e Industrig) was
incorporated under the laws of Italy on 27 Marcl®20and started its banking activities on 1 July
2003, as Network Bank of the former BPU Group. €betribution in kind of the branch business of
former Banca Popolare Commercio e Industria Sethf@ished in 1888) and Banca Popolare di Luino
e di Varese S.p.A. (established in 1885) to the mBamk and the authorization released by the
Governor of Bank of Italy to perform banking adiies became effective on the same date.

Pursuant to Article 3 of its by-Laws, the duratiminthe company is up to 31 December 2050 but it
may be extended by the Extraordinary General MgeatinShareholders. Its registered office is in
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Milan, via Monte di Pieta, 7, and its principal ebjs, as set out in Article 4 of its by-Laws, are
deposit-taking and the carrying-out of all formslafiding activities. The Company may carry out, in
addition to banking activities, all other financadtivities in compliance with the discipline sei ¢or
each of them, including the purchase and manageof@gjuity investments and the establishment and
management of supplementary pension programmésy @ipen or closed.

Areas of activity — general

Banca Popolare Commercio e Industria is one oéitjet network banks of the UBI Group and carries
on its business by maintaining a close relationship its customers in the territory where it ogesa
The bank has a strong presence in Lombardy, they&egraphical areas in which it operates, and has
a distinctive capability in understanding and segvihe requirements of the local economy in that
area. It carries on its business with the suppod services provided by its parent company UBI
Banca directly or indirectly through its subsidesmi and offers and sells products and services
developed at parent bank level. It has a sales hatideed up according to market segment: Retail
and Private & Corporate Unity. Because of the widege of product companies within the UBI
Group, Banca Popolare Commercio e Industria is &blaffer services and products which are both
customised and evolved over time, and which areediat satisfying the needs of different kinds of
customers.

Management

Banca Popolare Commercio e Industria is managethbyBoard of Directors, appointed by the
General Meeting of Shareholders. The Board of Damscappoints the General Manager, who
manages the day-to-day operations of the bankcdordance with the by-Laws of Banca Popolare
Commercio e Industria, the Board of Directors Has aet up an Executive Committee, to which it has
delegated certain powers. In addition, Banca Popdtommercio e Industria is required to have a
Board of Statutory Auditors, who verify that thengmany complies with applicable laws and its
By-Laws, and the principles of correct administrafiand that it maintains an organisational stmegtu
internal controls and administrative and accounsiygtems.

Board of Directors
The Board of Directors of Banca Popolare Commeediadustria consists of eleven members.

The Board of Directors of Banca Popolare Commercitndustria is currently composed of the
following persons:

Name Position
Alberto Barcella (*) Chairman
Livio Strazzera (*) Deputy Chairman
Marco Agliati (*) Director
Silvio Albini Director
Giovanni Frau Director
Giuseppe Gallo Director
Alberto Majocchi (*) Director
Maria Giovanna Mazzocchi Director
Carlo Porcari (*) Director
Felice Scalvini Director
Antonio Trotta Director
Director
Director
Director

(") Member of Executive Committee
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The present Board of Directors has been appoirdea term of office expiring at the shareholders'
meeting convened to approve the annual financiaestents of Banca Popolare Commercio e
Industria as at and for the year ending 31 Dece20&6.

Board of Statutory Auditors

The following table sets out the current memberhefBoard of Statutory Auditors.

Name Position

F N Lo [ L= R I L] o Vv YRS Chairman
Y= Vo =1 | (o T o = o Acting Auditor
GIOrgio Dall'Oli0....cccccee e Acting Auditor
Franco Ghiringhelli .............iiiiiiiieee e Alternate Auditor
Vittorio Flammarelli...........oooouiii i Alternate Auditor

General Management

Name Position

YT oTo TNV F= UL 1] PP General Manager

AIDErto Vertemati.......coooeoe oo Deputy  General
Manager

Auditors

The current independent auditors of Banca Popdlar@mercio e Industria are Deloitte & Touche
S.p.A., who have been appointed to audit the bafmé&ncial statements for a period ending 31
December 2020.

Subsidiaries and associated companies

As at 31 December 2015, Banca Popolare Commertidwestria has a 2.88 per cent. stake in UBI
Sistemi e Servizi S.c.p.A. and a 3.00 per cenkesita UBI Academy S.c.r.l. It has no subsidiariad a
no other significant shareholdings in other comesani

Share capital and shareholders

As at 31 December 2015, Banca Popolare Commelcdidustria has an issued and fully paid-up share
capital of Euro 934,157,467.60 consisting of 889,662 ordinary shares with a nominal value of
Eurol.05 each.

Banca Popolare Commercio e Industria's sharesrdistad and are 83.763 per cent. owned by UBI
Banca (as at 31 December 2015), 16.237 per cenecviny Fondazione Banca del Monte di
Lombardia.

Banca Regionale Europea S.p.A.

Banca Regionale Europea S.p.ABghca Regionale Europe§ was created in 1994 following the
merger between Cassa di Risparmio di Cuneo andaBadglcMonte di Lombardia. In 2000, it became
one of the network banks of the former Group Babombarda and the Group took the name of
Banca Lombarda e Piemontese. In April 2007, it becane of the network banks of the UBI Banca
Group.
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Pursuant to Article 3 of its by-Laws, the duratiohthe company is up to 31 December 2100. Its
registered office is in Cuneo, via Roma 13, while General Management and the Administrative
Offices are located in Turin, Via Santa Teresa,ltslprincipal objects, as set out in Article 4iisf
by-Laws, are banking activities; in addition, then@pany may carry out all other financial activities
compliance with the discipline set out for eachttedm, and the establishment and management of
supplementary pension programmes.

Areas of activity — general

Banca Regionale Europea is one of the eight netwarks of the UBI Group and carries on its
business by maintaining a close relationship wtghcustomers in the territory where it operatese Th
Bank, following the reorganisation of the Groupgcudeed its banking activities in Piedmont and
Ligury, although it has also a branch in Milan dhcke branches in France — in Coéte d’Azur It has a
distinctive capability in understanding and servihg requirements of the local economy in the
reference areas. It carries on its business wilstlpport and services provided directly or indiyec
through its subsidiaries by its parent company, BBihca, and offers and sells products and services
developed at parent bank level. It has a sales huddded up according to market segment: Retail
(predominant activity of the Bank), Private & Corate Unity. Because of the wide range of product
companies within the UBI Group, Banca Regionaleogaa is able to offer services and products
which are both customised and evolved over timé, \ahich are aimed at satisfying the needs of
different kinds of customers.

On 22 October 2012, the creation of a single N@v#st banking operation was realised through the
merger of Banco di San Giorgio into Banca Regioialeopea with a view to Group simplification
and local market focus.

Management

Banca Regionale Europea is managed by the Bodbiteftors, appointed by the General Meeting of
Shareholders. The Board of Directors appoints teeeBal Manager, who manages the day-to-day
operations of the bank. In accordance with the dy4 of Banca Regionale Europea, the Board of
Directors has also set up an Executive Committeewhich it has delegated certain powers. In
addition, Banca Regionale Europea is required t@ lzaBoard of Statutory Auditors, who verify that
the company complies with applicable laws and itsLaws, and the principles of correct
administration, and that it maintains an adequatgarusational structure, internal controls and
administrative and accounting systems.

Board of Directors

The Board of Directors of Banca Regionale Europeasists of eleven members and is currently
composed of the following persons:

Name Position
Luigi Rossi di Montelera (*) Chairman
Pierfranco Giovanni Risoli (*) Vice Chairman
Mario Cismondi (*) Director
Ferruccio Dardanello Director
Cristina Faissola Director
Filippo Ferrua Magliani (*) Director and Secretary
of the Board
Maurilio Fratino Director
Giacomo Lodi Director
Marco Manfredi Director

Ettore Giuseppe Medda (*) Director
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Fabrizio Pace Director

(") Member of Executive Committee

The present Board of Directors has been appoirded term of office expiring at the shareholders'
meeting convened to approve the annual financaéstents of Banca Regionale Europea as at and
for the year ending 31 December 2016.

Board of Statutory Auditors

The following table sets out the current memberthefBoard of Statutory Auditors.

Name Position

(OF F=T0 o [To T U1 o 1= o (1 Chairman
Davide AlCIALI.......ccoe e Acting Auditor
Aristide ROAIANI .......coooiiii e Acting Auditor
FranCeSCO FOItINA .......ccuuuiiiiiii et e e e e abee e e s e e s eaa e eseeas Alternate Auditor
S (o T = L 1 Alternate Auditor

General Management

Name Position
Riccardo Barbarini ...t General Manager
Auditors

The current independent auditors of Banca Regiokaimpea are KPMG S.p.A who have been
appointed to audit the bank's annual financiakstants from the year ending 31 December 2013 to
the year ending 31 December 2021.

Share capital and shareholders

As at 31 December 2015, Banca Regionale Europearhassued and fully paid-up share capital of
Euro 587,892,824.35 consisting of 789,548,506 amjirshares, 68,591,443 privileged shares and
46,310,550 saving shares with a nominal value 0bBu65 each.

Banca Regionale Europea's shares are unlistedrant& 76 per cent. owned by UBI Banca (as at 31
December 2015), 24.904 per cent owned by FondaZiassa di Risparmio di Cuneo 0.320 per cent
by third parties.

Banca Popolare di Ancona S.p.A.

Banca Popolare di Ancona S.p.ABénca Popolare di Ancond) was incorporated on 18 October
1891 in Jesi as a co-operative bank. In 1995 iaumecJoint-Stock company and entered the former
Banca Popolare di Bergamo-Credito Varesino Grauguly 2003 it became one of the network banks
of the former BPU Group, and in April 2007 it joththe UBI Banca Group.

Pursuant to Article 2 of its by-Laws, the duratiohthe company is up to 31 December 2050. Its
registered office is at via Don A. Battistoni, 4siJ(AN), and its principal objects, as set oufiticle

3 of its by-Laws, are deposit-taking and the cagyout of all forms of lending activities. The
company may, subject to compliance with legislation force and obtaining the required
authorisations, perform any transactions or bankindinancial services, together with any other
activity incidental to or in any way connected witle achievement of its corporate objects. Provided
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the relevant authorisations are obtained, the cagnpaay proceed to the purchase, incorporation, or
concentration with other banks or companies; it nadgo purchase and manage equity stakes,
including controlling stakes, in companies carrymg banking, insurance and financial or other
activities allowed, within the limits and with tineodalities set out in law dispositions.

Areas of activity — general

Banca Popolare di Ancona is one of the eight nétvibanks of the UBI Group and carries on its
business by maintaining a close relationship wghcustomers in the territory where it operatese Th
bank has a strong presence in the Marches redierkely geographical area in which it operates, and
has a distinctive capability in understanding aevisg the requirements of the local economy it tha
area. It carries on its business with the suppuitsservices provided, directly or indirectly thrwits
subsidiaries, by its parent company, UBI Banca, @ifelrs and sells products and services developed
at parent bank level. It has a sales model divigedccording to market segment: Retail (predominant
activity of the Bank), Private & Corporate UnityBecause of the wide range of product companies
within the UBI Group, Banca Popolare di Anconab&ao offer services and products which are both
customised and evolved over time, and which areediat satisfying the needs of different kinds of
customers.

Management

Banca Popolare di Ancona is managed by the BoaBdrettors, appointed by the General Meeting of
Shareholders. The Board of Directors appoints teeeBal Manager, who manages the day-to-day
operations of the bank. In addition, Banca Popadarencona is required to have a Board of Statutory
Auditors, who verify that the company complies wabplicable laws and its by-Laws, and the
principles of correct administration, and that @imains an adequate organisational structurernate
controls and administrative and accounting systems.

Board of Directors

The Board of Directors of Banca Popolare di Ancooasists of between eleven and fifteen members
and is currently composed of the following persons:

Name Position

(000 ] 4= 1o [o T 1Y/ F= T [0 1 R Chairman

Paolo Leonardi ...........cooviviieiiiie e e eaaas Deputy Chairman
Tommaso Di Sante Director

GIOVANNI FreZzZOti...ccvu i enaas Director

(Y00 (o] 1 {0 CTr= 0] o1T= 4 S Director

1O 1= | T I €] = To o ] o | USSP Director

Maria CriStina LOCCIONI......uuiieunieiice it e et e e e e e e Director

Andrea Pisani MassamormMile..........oooiivieecceeie e Director

The present Board of Directors has been appoimded term of office expiring at the shareholders'
meeting convened to approve the annual financiéstents of Banca Popolare di Ancona as at and
for the year ending 31 December 2016.

Board of Statutory Auditors

The following table sets out the current memberhefBoard of Statutory Auditors.

Name Position
(R0 o] g (o T ST T4 o 1T=] o H TR Chairman
MasSIMO AIDONELL ..o Acting Auditor
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I TTo TS Tt o o o ISP Acting Auditor
(U] To (oI OF=T Y= 11 | TR Alternate Auditor
(2= Yo ] (o 1 B T == To] [0 TP Alternate Auditor

General Management

Name Position

N TU 4o T 1= T = Vo | L= General Manager

GeNESIO RISPOII ... Deputy  General
Manager

Auditors

The current independent auditors of Banca Popalavencona are Deloitte & Touche S.p.A., who
have been appointed to audit the bank's finantagments for a period ending 31 December 2019.

Subsidiaries and associated companies

As at 31 December 2015, Banca Popolare di Ancosal2a88 per cent stake in UBI Sistemi e Servizi
S.c.p.A.and a 3 per cent. stake in UBI Academy §.c.

Share capital and shareholders

As at 31 December 2015, Banca Popolare di Ancosaahdssued and fully paid up share capital of
Euro 147,301,670.32 consisting of 24,468,716 orglirshares with a nominal value of Euro 6.02
each.

Banca Popolare di Ancona's shares are unlisteduanfl9,58 per cent. owned by UBI Banca (as at 31
December 2015) and for the remaining part by mip@hareholders.

Banca Carime S.p.A.
History and development

Banca Carime S.p.A.Banca Carimé') was incorporated under the laws of Italy on d@uhry 2001
following the merger between a financial companyobging to the former Banca Popolare
Commercio e Industria Group and Carime, a bankmgpany incorporated on 31 December 1997
within the Intesa Group, to which the lines of Imesis of three Southern Saving Banks (Carical
S.p.A., Caripuglia S.p.A. and Cassa di Risparmiter@dana S.p.A.) has been transferred. In June
2000 Banca Intesa and Banca Popolare Commercidustima reached an agreement for the sale to
the latter of the controlling stake in Banca Cari®a 1 July 2003, Banca Carime became part of the
BPU Group, created from the merger between BangmlRe di Bergamo-Credito Varesino Scrl,
Banca Popolare Commercio e Industria Scrl and B&ugalare di Luino e di Varese S.p.A. Banca
Carime then became part of the UBI Banca Groumvatlg the merger between BPU Banca and
Banca Lombarda effective from the 1 April 2007.

Pursuant to Article 3 of its by-Laws, the duratiohthe company is up to 31 December 2050. Its
registered office is at Viale Crati in Cosenza @sdprincipal objects, as set out in Article 4 tf i
by-Laws, are deposit-taking and the carrying-ougalbforms of lending activities. For such purpgses
the Company may carry out, in addition to bankirgivéies, all other financial activities in
compliance with the discipline set out for eachtt@m, including the purchase and management of
equity investments and the establishment and mamagteof supplementary pension programmes,
either open or closed.

- 160 -



Areas of activity — general

Banca Carime is one of the eight network bankshef WBI Group and carries on its business by
maintaining a close relationship with its customershe territory where it operates. The bank has a
strong presence in the key geographical areas inhwih operates (namely Southern ltaly, and, in
particular, the Calabria, Apulia, Basilicata andnania regions) and considers that it has a
distinctive capability in understanding and servihg requirements of the local economy in those
areas. It carries on its business with the supputtservices provided directly or indirectly thrblits
subsidiaries by its parent company, UBI Banca, affets and sells products and services developed at
parent bank level. It has a sales model divide@gegording to market segment: Retail (predominant
activity of the Bank), Private & Corporate Unitye@use of the wide range of product companies
within the UBI Group, Banca Carime is able to offervices and products which are both customised
and evolved over time, and which are aimed atfgatggthe needs of different kinds of customers.

Management

The management of Banca Carime is divided betwéenBoard of Directors and the General
Manager, who manages the day-to-day operationseobank. In accordance with the by-Laws of
Banca Carime, the Board of Directors has also petiu Executive Committee, to which it can
delegate certain powers. In addition, Banca Cargmwequired to have a Board of Statutory Auditors,
who verify that the company complies with applieabdws and its by-Laws, and the principles of
correct administration, and that it maintains aacagte organisational structure, internal contaols$
administrative and accounting systems.

Board of Directors

The Board of Directors of Banca Carime consistdbetfween seven and fifteen members and is
currently composed of the following persons:

Name Position
Andrea Pisani MassamormMilB(..........cooooeeeoreereeeeeee e eese e Chairman
CAO POFCATT (..ot eeseeeeeeeeeeeeeeeeeen Deputy Chairman
Marcello Calbiani() .........ccoeveveevereeeeeeeeereeeee e et Director
AlDEIO CAZZANI........iiiiiiiiiiiiee e et e e Director
MAICO FraNZiNi .....couiiiiiiiiiiiiiiee et eee e Director
GIOrgio PalaSCIANO)........cvevriveerieeeeieeeeieeeseeeeseeeeeeeeseessseeesssmsasesseessaens. Director
Andrea Tassoni

.......................................................................................... Ditec
YT o TS Y] [0 B =1 | - Director
Alberto Valdembri (¥) ..o s Director

(") Member of Executive Committee

The present Board of Directors has been appoimtea term of office expiring at the shareholders'
meeting convened to approve the annual financidéstents of Banca Carime as at and for the year
ending 31 December 2016.

Board of Statutory Auditors

The following table sets out the current memberhefBoard of Statutory Auditors.
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Name Position

Stefano Adamo Chairman
Alberto Nardi Acting Auditor
Nicola Vito Notarnicola Acting Auditor
Giuseppe Macario Alternate Auditor
Antonio Cianniello Alternate Auditor

General Management

Name Position

Raffaele Avantaggiato General Manager
Giuseppe Minervino Deputy General Manager
Auditors

The current independent auditors of Banca Carineelaloitte & Touche S.p.A., who have been
appointed to audit the bank's financial statemtmmta period ending 31 December 2020.

Subsidiaries and associated companies

As at 31 December 2015, Banca Carime has a 2.88gmrstake in UBI Sistemi e Servizi S.c.p.A.
and a 3.00 per cent in UBI Academy S.c.r.l., neeo#ignificant shareholdings in other companies of
the UBI Group.

Share capital and shareholders

As at 31 December 2015, Banca Carime has an isaoddfully paid-up share capital of Euro
1,468,208,506 consisting of 1,411,738,948 ordirshigres with a nominal value of Euro 1.04 each.

Banca Carime's shares are unlisted and are 99r@®peowned by UBI Banca and the remaining part
by minority shareholders.

Banca di Valle Camonica S.p.A

Banca di Valle Camonica S.p.A.Banca di Valle Camonicd) was created in 1872. In 1963 it was

acquired by Banca San Paolo di Brescia, which i8816hanged its name into Banca Lombarda
following its merger with Credito Agrario Bresciarla April 2007, Banca di Valle Camonica became
one of the network banks of the UBI Group.

Pursuant to Article 3 of its by-Laws, the duratiminthe company is up to 31 December 2050 but it
may be extended by the Extraordinary General MgeatinShareholders. Its registered office is in
Breno (Brescia), Piazza della Repubblica 2, angiitscipal objects, as set out in Article 4 of its
by-Laws, are deposit-taking and the carrying-outabfforms of lending activities. Its aim is to
generate value for shareholders and to promoteitasi for moral and economic improvement. For
such purposes, it may, subject to compliance watyislation in force and obtaining the required
authorisations and the approval from the superyisothority, perform any transactions or banking
services, together with any other activity incidéno or in any way connected with the achievement
of its corporate objects, including the issue afidm

Areas of activity — general

Banca di Valle Camonica is one of the eight netwoakks of the UBI Group and carries on its
business by maintaining a close relationship wighcustomers in the territory where it operates Th
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bank is present in Lombardy and has a distinctigpability in understanding and serving the
requirements of the local economy in that areeaities on its business with the support and sesvic
provided directly or indirectly through its subsides by its parent company, UBI Banca, and offers
and sells products and services developed at p#amk level. It has a sales model divided up
according to market segment: Retail (predominativiacof the Bank), Private & Corporate Unity .
Because of the wide range of product companiesiwitie UBI Group, Banca di Valle Camonica is
able to offer services and products which are lsodtomised and evolved over time, and which are
aimed at satisfying the needs of different kindsudtomers.

Management

Banca di Valle Camonica is managed by the Boadictors, appointed by the General Meeting of
Shareholders. The Board of Directors appoints teee&l Manager, who manages the day-to-day
operations of the bank. In addition, Banca di V&bkmonica is required to have a Board of Statutory
Auditors, who verify that the company complies wabplicable laws and its by-Laws, and the
principles of correct administration, and that @gimains an adequate organisational structurernale
controls and administrative and accounting systems.

Board of Directors

The Board of Directors of Banca di Valle Camonioasists of between five and nine members and is
currently composed of the following persons:

Name Position

(=T [0 10 TN =0 1] 1 Chairman
U oo [T (o =1 U o] ¢ Deputy Chairman
MasSImMO Ghetti...........coooiiiii e ——————— Secretary Director
Y= T Lo T o ]| Director
FranCesCo BONEBIA .........ooeiiiiii e eeeeees Director

Ettore Giuseppe Medda ..........cooevviiiiiicceee e, Director

LT T gV = TaTeTo 1Y, = TTo ][] TIPSR Director

The present Board of Directors has been appoimtea term of office expiring at the shareholders'
meeting convened to approve the annual finana@ékstents of Banca di Valle Camonica as at and for
the year ending 31 December 2016.

Board of Statutory Auditors

The following table sets out the current memberthefBoard of Statutory Auditors.

Name Position
Francesco LandriSCINa ........covuuuiiiiiiieee e Chairman

Paolo Stefano De Zan ........coooiiiiiii e e Acting Auditor
GIoVaNNE NUI ...t Acting Auditor

(01 =T =T (=] o Alternate Auditor
[ [T a1 E= 1Y, o] a1 A TT=Y o Alternate Auditor

General Management

Name Position

Marco FranCo NAVA ........ccceuuiiiiiiiiii i ieemmc e e General Manager

PIetro TOSANA.........cce e ettt Deputy General
Manager
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Auditors

The current independent auditors of Banca di V@l&nonica are. Deloitte & Touche S.p.A., who
have been appointed to audit the bank's finantagédiments for a period ending 31 December 2024.

Subsidiaries and associated companies

As at 31 December 2015, Banca di Valle Camonicaahbg4 per cent stake in UBI Sistemi e Servizi
S.c.p.A., a 1.50 per cent. stake in UBI Academyr$.and no other significant shareholdings ineoth
companies.

Share capital and shareholders

As at 31 December 2015, Banca di Valle Camonicaamassued and fully paid up share capital of
Euro 3,176,883consisting of 3,176,883 ordinary shavith a nominal value of Euro 1.00 each.

Banca di Valle Camonica's shares are unlisted en8%7917 per cent owned by UBI Banca (as at 31
December 2015), 8.838 per cent owned by Banco esd&a, and for the remaining part by minority
shareholders.

IW Bank S.p.A. (former UBI Banca Private InvestmentS.p.A.)

IW Bank S.p.A. is a bank providing financial advig@and private banking services. It is 100 per cent
owned by UBI Banca. It was formed through the mekgeincorporation, effective on 25 May 2015
of former IW Bank S.p.A., the on line banking compaof the Group (fWB?"), into former UBI
Banca Private Investment S.p.AUBI Banca Private Investment S.p.A), this last changing its
name into IW Bank S.p.A. (W Bank S.p.A."). IW Bank S.p.A. operates through a distribution
network of about 824 financial advisors as of 3td&meber 2015.

The Head Office and General Management of the BahBank S.p.A.are located in Piazzale Fratelli
Zavattari, 12, 20149 (ltaly). IW Bank S.p.A.’s fisa@de and registration number in the Company
Registry of Milan is 00485260459 and its VAT numiz02458160245.

For further Information about IW Bank S.p.A. seect®m “Merger by incorporation of IW Bank
S.p.A. into UBI Banca Private Investment S.paRdve.

Business object

According to Article 2 of its by-Laws, the duratiaf the company is up to 31 December 2050 but
may be extended. Its principal objects, as setroétticle 3 of its by-Laws, are deposit-taking atie
carrying-out of all forms of lending activities. FFsuch purposes, it may, subject to compliance with
legislation in force and obtaining the requiredhauisations, perform any transactions or banking or
financial services, together with any other acjivitcidental to or in any way connected with the
achievement of its corporate objects. The compaay issue bonds in accordance with laws and
regulations.
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IW Bank S.p.A.'s Board of Directors, Statutory Badof Auditors and Management
Board of Directors

The Board of Directors of IW Bank S.p.A. presemnsists of the following persons:

Name Position

(01 [0 1Y F= 51 o To T OF= T o 18 =1 o o TR Chairman

EIVIO SONNINO ..., Deputy Chairman
Andrea Giochetta Director

Silvia Quilleri Director

Renato Tassetti Director

Gian Cesare TOMfetti ....cccuueiiiiiee e eeen Director

The present Board of Directors has been appoimtea term of office expiring at the shareholders'
meeting convened to approve the annual financagéstents of IW Bank S.p.A. for the year ending 31
December 2017.

Board of Statutory Auditors

The following table sets out the composition of eBank S.p.A.’s Board of Statutory Auditors.

Name Position

= o] [0 T = = o o | P Chairman
Sergio COMINCIOli........coooeiii e Acting Auditor
Maria Rachele Vigani................ooooi oo envenees Acting Auditor

[ =g [of T oo I o] (] = R Alternate Auditor
LC1To] (o [To TN MU ITo I CTUT- i Alternate Auditor

General Management

Name Position
ANArea PENNACCNIA .........eiiiiiiiiii e General Manager
Auditors

The auditors of IW Bank S.p.A. are KPMG S.p.A., apped to audit the bank's annual financial
statements up to the year ending 31 December 2021.

Subsidiaries and associated companies

As at 31 December 2015, UBI Banca Private InvestrSBgmA. (now IW Bank S.p.A.) has a 4.31 per
cent. stake in UBI Sistemi e Servizi S.c.p.A arRiger cent. stake in UBI Academy S.c.r.l.

Share capital and shareholders

According to Article 4 of its by-Laws, IW Bank S#p.has issued and fully paid-up capital of Euro
67,950,000 consisting of 22,650,000 shares withraimal value of Euro 3.00 each.

IW Bank S.p.A. shares are unlisted and fully owhgdJBI Banca.
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OVERVIEW OF THE TRANSACTION DOCUMENTS
Covered Bond Guarantee

On 30 July 2008, the Guarantor, the Issuer an®Representative of the Covered Bondholders entered
into the Covered Bond Guarantee pursuant to whiehQuarantor agreed to issue, for the benefit of
the Covered Bondholders and the Other Issuer’sitorsda first demand, unconditional, irrevocable
and autonomous guarantee to support payments eresttand principal under the Covered Bonds
issued by the Issuer under the Programme and pthgnents due to the Other Issuer’'s Creditors.
Under the Covered Bond Guarantee the Guarantoragased to pay an amount equal to the
Guaranteed Amounts when the same shall become rdu@ayable but which would otherwise be
unpaid by the Issuer. The obligations of the Guarannder the Covered Bond Guarantee constitute
direct and unconditional, unsubordinated and lichiteecourse obligations of the Guarantor,
collateralised by the Cover Pool as provided uniderSecuritisation and Covered Bond Law, Decree
310 and the Bank of Italy Regulations.

The Representative of the Covered Bondholders eiifiorce the Covered Bond Guarantee: (i)
following the occurrence of an Issuer Event of déifand subject to any applicable grace periods, by
serving an Issuer Default Notice on the Issuerthedsuarantor; and (ii) following the occurrenceaof
Guarantor Event of Default and subject to any a@pplie grace periods, by serving a Guarantor
Default Notice on the Guarantor.

Following the service of an Issuer Default Notigetbe Representative of the Covered Bondholders,
payment of the Guaranteed Amounts shall be madédysuarantor on the dates scheduled and for
the amounts determined in accordance with the GtegdPriority of Payments.

Under the Covered Bond Guarantee, the parties hgueed that, should a resolution pursuant to
article 74 of the Consolidated Banking Act be issire respect of the Issuer, although such event
constitutes an Issuer Event of Default, the conseges thereof will only apply during the Suspension
Period. Following an Article 74 Event:

(vi) the Representative of the Covered Bondholdersseailfe an Issuer Default Notice on the Issuer
and the Guarantor, specifying that an Article 74rihas occurred and that such event may be
temporary; and

(i) in accordance with Decree 310, the Guarantor di@ltesponsible for the payments of the
amounts due and payable under the Covered Bondsnwiite Suspension Period at their
relevant due datgrovided thatit shall be entitled to claim any such amountsfithe Issuer.

The Suspension Period shall end upon delivery byRépresentative of the Covered Bondholders to
the Issuer, the Guarantor and the Asset Monitarofrticle 74 Event Cure Notice, informing such
parties that the Article 74 Event has been revoked.

Upon the termination of the Suspension Period $isedr shall again be responsible for meeting the
payment obligations under the Covered Bonds.

Under the Covered Bond Guarantee, the partiesttheexe also agreed that, upon enforcement of the
Covered Bond Guarantee, the Guarantor shall beghtd request from the Issuer — also prior to
any payments are effected by the Guarantor undéeCtivered Bond Guarantee — an amount up to
the Guaranteed Amounts, in order to secure thesisshligations to the subrogation right of the
Guarantor. Any sum so received or recovered froe Iisuer will be used to make payments in
accordance with the Covered Bond Guarantee. THeepérave also agreed that the Guarantor shall no
longer be entitled request to the Issuer paymergush amounts if a Guarantor Default Notice is
delivered by the Representative of the Covered Bolugrs or the Covered Bonds have been
otherwise accelerated pursuant to the Conditions.

The service of a Guarantor Default Notice by thereeentative of the Covered Bondholders will
result in the acceleration of the right of the GedeBondholders of each Series of Covered Bonds
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issued to receive payment of the Guaranteed Amoants the Representative of the Covered
Bondholders will demand the immediate payment by Guarantor of all Guaranteed Amounts.
Payments made by the Guarantor following the serefca Guarantor Event of Default shall be made
pari passuand on gro-rata basis to the Covered Bondholders of all outstam@aries of Covered
Bonds, in accordance with the Post-EnforcementiBriof Payments.

Pursuant to the terms of the Covered Bond Guaratiteerecourse of the Covered Bondholders and
the Other Issuer’s Creditors to the Guarantor utitkeiCovered Bond Guarantee will be limited to the
Guarantor Available Funds.

Furthermore, under the Covered Bond Guaranteepénges have agreed that as of the date of
administrative liquidationliquidazione coatta amministratiyaf the Issuer or following the delivery
of an Issuer Default Notice to the Issuer and thar@ntor, the Guarantor (or the Representativeeof t
Covered Bondholders pursuant to the IntercreditgreAment) shall exercise, on an exclusive basis
and in compliance with the provisions of articleo#tthe Decree 310, the rights of the Covered
Bondholders against the Issuer and any amount eeed\from the Issuer will be part of the Guarantor
Available Funds.

To the extent that the Guarantor makes, or them@aide on its behalf, a payment of any amount under
the Covered Bond Guarantee, the Guarantor wilublg &nd automatically subrogated to the Covered
Bondholders' and Other Issuer’s Creditors' riglg@irast the Issuer pursuant to article 2@9&eq.of

the ltalian Civil Code.

Governing law
The Covered Bond Guarantee is governed by Itaéian |
Subordinated Loan Agreements

On or about the date of the relevant Master Loamsase Agreement, each Seller and the Guarantor
entered into a Subordinated Loan Agreement, as @edeftom time to time, pursuant to articléig-

of the Securitisation and Covered Bond Law undeickvieach Seller granted or will grant to the
Guarantor a term loan facility in an aggregate amhegyual to the relevant Total Commitment, for the
purposes of funding the purchase by the Guararftdi) dligible Assets from the relevant Seller
pursuant to the terms of the relevant Master Ldaurshase Agreement and (ii) Eligible Asset and/or
Top-Up Assets from the relevant Seller pursuanth® terms of the Cover Pool Management
Agreement.

Pursuant to the relevant Subordinated Loan Agregmne@ch Subordinated Lender has acknowledged
its undertakings (i) pursuant to the Cover Pool dgment Agreement, to transfer further Eligible
Assets and/or Top-Up Assets to the Guarantor andake available to the Guarantor further Term
Loans in order to fund the purchase of such asaat$,(ii) pursuant to the Master Loans Purchase
Agreement, to make available to the Guarantor &rfferm Loans in order to fund any settlement
amounts of the purchase price of the Initial Pdidfor any New Portfolio which may be due by the
Guarantor under the relevant Master Loans Purchgssement.

The obligation of each Seller (in its capacity ab&dinated Lender) to advance a Term Loan to the
Guarantor under the relevant Subordinated Loan égent will be off-set against the obligation of
the Guarantor to pay to the relevant Seller theclpase price for the Eligible Assets and Top-Up
Assets funded by means of the relevant Term Loan.

The rate of interest applicable in respect of ébatm Loan for each Loan Interest Period shall be an
amount of interest equal to 0.001 per cent. pemuanithe Base Interest). On each Guarantor
Payment Date, the Guarantor will pay to the Sulatéid Lender, in addition to the Base Interest, the
amount of the Premium, if any, payable to such &lihated Lender on the relevant Guarantor
Payment Date in accordance with the applicableriBriof Payments and the terms of the relevant
Subordinated Loan Agreement.
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Interest and Premium, if any, payable in respea @trm Loan shall be payable on each Guarantor
Payment Date following the Drawdown Date of thatrifd.oan, subject to the relevant Priority of
Payments.

Prior to the delivery of an Issuer Default Notieach Term Loan shall be repaid on each Guarantor
Payment Date subject to the written request of rdtdlevant Subordinated Lender and the Issuer,
according to the Pre Issuer Event of Default PpalcPriority of Payments and within the limits gt
then Guarantor Available Funds, provided that swgayment does not result in a breach of any of
the Tests or the Relevant Portfolio Test.

Following the service of an Issuer Default Notittee Term Loans shall be repaid within the limits of
the Guarantor Available Funds subject to the remagrin full (or, prior to the service of a Guaranto
Default Notice, the accumulation of funds sufficiéor the purpose of such repayment) of all Covered
Bonds.

Governing law
Each Subordinated Loan Agreement is governed bgritéaw.
Master Loans Purchase Agreements

On 30 June 2008, Banca Regionale Europa S.p.A¢dBdnBrescia S.p.A. and, subsequently, upon
accession to the Programme, each Seller and theaaoa entered into the Master Loans Purchase
Agreements, as amended from time to time, pursieawhich, each Seller will assign and transfer to
the Guarantor, and the Guarantor will purchasehawit recoursepfo solutg from the relevant Seller,
an Initial Portfolio and New Portfolios of Eligibkssets and Top-Up Assets that shall form parhef t
Cover Pool, in accordance with articles 4 anbis7ef the Securitisation and Covered Bond Law and
article 2 of Decree 310.

Under each Master Loans Purchase Agreement, upigsfastion of certain conditions set out therein,
the relevant Seller (i) may or shall, as the casg e, assign and transfer, without recougge (
solutg, to the Guarantor and the Guarantor shall pusshagthout recoursepfo solutg from the
relevant Seller, New Portfolios which shall fornripaf the Cover Pool held by the Guarantor, if such
transfer is required under the terms of the Cowal Management Agreement in order to ensure the
compliance of the Cover Pool with the Tests or with 15 per cent threshold limit with respect to
Top-Up Assets provided for by Decree 310 and thekBz Italy Regulations; and (ii) may transfer
New Portfolios to the Guarantor, and the Guarastwll purchase from each Seller such New
Portfolios, in order to supplement the Cover Paotdnnection with the issuance of further Series of
Covered Bonds under the Programme in accordanbethgtProgramme Agreement.

In addition to (i) and (ii) above, under the teramsd subject to the conditions of the Master Loans
Purchase Agreement, prior to the delivery to tiseids and the Guarantor of an Issuer Default Notice,
each Seller may transfer New Portfolios to the @uoar, which will fund the purchase price thereof
through the principal collections then standinghi® credit of the relevant English Principal Cdilec
Account.

The Purchase Price payable for the Initial Poxifdlas been determined pursuant to each Master
Loans Purchase Agreement. Under each Master Laaohdse Agreement the relevant parties thereto
have acknowledged that the Purchase Price for rifill Portfolio shall be funded through the
proceeds of the first Term Loan under the rele®uitordinated Loan Agreement. The Purchase Price
for each New Portfolio will be equal to the aggitegamount of the Individual Purchase Price of all
Receivables comprised in such New Portfolio abarelevant Transfer Date.

In case the Purchase Price is paid with the prataipllections then standing to the credit of the

relevant English Principal Collection Account angon the settlement procedure set out above, the
Guarantor is required to pay amounts to the Sellexcess of the Purchase Price already paid, such
amounts will be deducted from the amounts dueéa¢ktevant Seller as repayment of the outstanding

- 168 -



Term Loans and, to the extent no such amountsvaitahle, through the proceeds of an appropriate
Term Loan to be made available by the relevaneBall Subordinated Lender pursuant to the relevant
Subordinated Loan Agreement.

Each initial Seller has sold to the Guarantor, ted Guarantor has purchased from such Seller, the
Receivables comprised in the Initial Portfolio, eiimeet the Common Criteria and the relevant
Specific Criteria (both as described in detailhe section headedéscription of the Cover Padyl
Receivables comprised in any New Portfolio to kendferred under the relevant Master Loans
Purchase Agreement shall meet, in addition to toei@on Criteria, the relevant Specific Criteria
and/or any Further Criteria.

Pursuant to each Master Loans Purchase Agreememit,tp the occurrence of an Issuer Event of
Default, the relevant Seller will have the right tepurchase individual Receivables (including
Defaulted Receivables) transferred to the Guaramder the Master Loans Purchase Agreement.

After the service of an Issuer Default Notice, tBearantor will, prior to disposing of the Eligible
Assets or Top-Up Assets pursuant to the terms efGbver Pool Management Agreement, offer to
sell the Eligible Assets to the relevant Selleagirice equal to the minimum purchase price of the
relevant Eligible Assets as determined pursuarthéoCover Pool Management Agreement. If the
Guarantor should subsequently propose to transien assets for a price lower than the minimum
purchase price as determined pursuant to the GRaalr Management Agreement, it shall again offer
such assets to the relevant Seller on the sames tmchconditions offered by such third parties kefo
entering into a transfer agreement with the latter.

The transfer of each Portfolio is made in accordawith article 58, subsections 2, 3 and 4 of the
Consolidated Banking Act (as provided by articlef 4he Securitisation and Covered Bond Law).

Governing law
Each Master Loan Purchase Agreement is governédialign law.
Warranty and Indemnity Agreement

Pursuant to the Warranty and Indemnity Agreememtgred into between each Seller and the
Guarantor, each Seller has given certain repreieméaand warranties in favour of the Guarantor in
respect ofinter alia, itself, the Portfolio transferred and to be tfan®d by it pursuant to the relevant
Master Loans Purchase Agreement, the Real Estaet®\®ver which the relevant Mortgages are
established and certain other matters in relatioth¢ issue of the Covered Bonds and has agreed to
indemnify the Guarantor in respect of certain litibs of the Guarantor that may be incurreder

alia, in connection with the purchase and ownershih@felevant Portfolio.

Each Warranty and Indemnity Agreement contains esprtations and warranties given by the
relevant Seller as to matters of law and fact &figcthe relevant Seller including, without limita,

that the relevant Seller validly exists as a legggtity, has the corporate authority and power tieren
into the Transaction Documents to which it is panty assume the obligations contemplated therein
and has all the necessary authorisations for suigiope.

Each Warranty and Indemnity Agreement sets outiterepresentations and warranties in respect of
the Portfolio to which it relates, includinigter alia, that, as of the date of execution of each Wayrant
and Indemnity Agreement, the Receivables compiiiséide Initial Portfolio (i) are valid, in existeac
and in compliance with the Criteria, and (ii) relab Mortgage Loan Agreements which have been
entered into, executed and performed by the reteSatier in compliance with all applicable laws,
rules and regulations.

Pursuant to each Warranty and Indemnity Agreentkatrelevant Seller has agreed to indemnify and
hold harmless the Guarantor, its officers or agentmny of its permitted assigns from and againgt a
and all damages, losses, claims, costs and expawseded against, or incurred by such parties which
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arise out of or result froninter alia, any representation and warranty given by theeBelhder or
pursuant to the relevant Warranty and Indemnitye&gnent being false, incomplete or incorrect.

Governing law
Each Warranty and Indemnity Agreement is governelidiian law.
Master Servicing Agreement

On 30 June 2008, the Master Servicer, Banca Regid¢haopa S.p.A., Banco di Brescia S.p.A. and,
subsequently, upon accession to the Programme,S&lldr (in its capacity as Sub-Servicer) and the
Guarantor entered into the Master Servicing Agregmes amended from time to time, pursuant to
which the Guarantor has appointed Unione di Banithiégane S.p.A. as Master Servicer of the
Receivables. The Master Servicer will act as thegfjetto incaricato della riscossione dei crediti
ceduti e dei servizi di cassa e di pagaméptarsuant to the Securitisation and Covered Boa And
will be responsible for the receipt of the Colleos acting as agentm@ndatario con obbligo di
rendicontg of the Guarantor. In such capacity, the MasteawiSer shall also be responsible for
ensuring that such operations comply with the miows of articles 2.3, letter (c), and 2.6 of the
Securitisation and Covered Bond Law.

Pursuant to the Master Servicing Agreement the di&ervicer will transfer the interest and printipa
collections with respect to the Receivables crédite the Italian Collection Account pertaining to
each Seller to, as appropriate, the relevant Endfiterest Collection Account and English Principal
Collection Account held with the English AccountriBawithin the immediately following Business
Day.

Under the Master Servicing Agreement the Mastevi€er is entitled to delegate each Seller (other
than UBI), in its capacity as Sub-Servicer, to gamt on behalf of the Guarantor and in accordance
with the Master Servicing Agreement and the Cremhd Collection Policy the management,
administration, collection, recovery, monitoring dameporting activities with respect to the
Receivables transferred by the relevant SellehéoGuarantor, except from the Receivables arising
from UBI Portfolio and with the exception of thetigities aimed at recovering any Defaulted
Receivables and Delinquent Receivables, provided ith any case the activity of assignment of
Defaulted Receivables to third parties cannot begated to the Sub-Servicers in accordance with the
Master Servicing Agreement.

The Master Servicer will not be responsible fordlc&ons undertaken by the Sub-Servicers which will
be responsible for the fulfilment of the obligattonndertaken by them under the Master Servicing
Agreement on an individual basis and without jdiability. Each Sub-Servicer has confirmed, in
relation to its undertakings pursuant to the MaServicing Agreement, its willingness to be the
autonomous holdertifolare autonomo del trattamento dei dati persondbr the processing of
personal data in relation to the Receivables, ansto the Privacy Law.

The Master Servicer has undertaken to deliveintey alios the Guarantor, the Asset Monitor, the
Representative of the Covered Bondholders, thecipah Paying Agent and the Corporate Servicer,
the Monthly Master Servicer's Report and the Quigriaster Servicer's Report prepared on the basis
of the information reported by each Seller as SekviSer.

The Master Servicer and each Sub-Servicer havesepted to the Guarantor that each has all skills,
software, hardware, information technology and humesources necessary to comply with the
efficiency standards required by the Master SemgicAgreement in relation to the respective
responsibilities.

The Guarantor has undertaken, also in accordantetin terms of the Intercreditor Agreement, to
use reasonable endeavours to appoint a back-upeM8stvicer within 45 days from the date on
which the Master Servicer's long-term rating hasnbdowngraded below “Baa3” from Moody's or
“BBB(low)” from DBRS (provided that the rating ofBERS is (a) the public rating assigned by DBRS
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or, if there is no public DBRS rating, (b) the @ig rating assigned by DBRS or, in absence of a
private rating or a public rating from DBRS, theh the DBRS Rating) or the Master Servicer's short-
term rating has been downgraded below "P-3" fronod§¢s or “R-3” from DBRS (provided that a
rating by DBRS is (a) the public rating assignedd®BRS or, if there is no public DBRS rating, (b)
the private rating assigned by DBRS or, in abserice private rating or a public rating from DBRS,
then (c) the DBRS Rating).

In the event that (A) the long-term unsecured andubordinated debt obligations of the Master
Servicer falls below "Baa2" by Moody's or “BBB(loifyom DBRS (provided that a rating by DBRS
is (a) the public rating assigned by DBRS or, drthis no public DBRS rating, (b) the private rgtin
assigned by DBRS or, in absence of a private ratimay public rating from DBRS, then (c) the DBRS
Rating), or (B) the short-term and long-term unseduand unsubordinated debt obligations of the
Issuer falls below “A2” and “P-1" by Moody's andits@ the DBRS Short Term Rating and the DBRS
Long Term Rating, the Master Servicer, in casevehedescribed under (A) above, shall or in case of
event described under (B) above, may, also foptitpose of Clause 2.8lominale Value Tepbf the
Cover Pool Management Agreement (i) immediately rmomicate such event to the Sub-Servicer and
the Guarantor, (ii) prepare letters to communitatine Debtors changes to their payment instrustion
and (iii) identify one or more counterparties megtihe requirements provided for the appointment of
the Back-up Master Servicer.

In the event the short-term rating of unsecured amslibordinated debt obligations of the Master
Servicer falls below "P-3" by Moody's or “R-3” froBBRS (provided that a rating by DBRS is (a) the
public rating assigned by DBRS or, if there is niblz DBRS rating, (b) the private rating assigned
by DBRS or, in absence of a private rating or alipulting from DBRS, then (c) the DBRS Rating)
or the long-term rating of unsecured and unsubatdohdebt obligations of the Master Servicer falls
below "Baa3" by Moody's or “BBB(low)” from DBRS (pvided that a rating by DBRS is (a) the
public rating assigned by DBRS or, if there is mblir DBRS rating, (b) the private rating assigned
by DBRS or, in absence of a private rating or alipuhting from DBRS, then (c) the DBRS Rating),
the Master Servicer shall immediately give notidesach event to the Representative of the
Bondholders, the Rating Agencies, the Calculatigem, the Sub-Servicer and the Guarantor; and
shall alternatively: (i) notify in writing to the ébtors the details of the new account opened inenam
and on behalf of the Guarantor with an Eligibletim§on where any payments in respect of the
Receivables shall be made and ensure that, stdrong the date in which such downgrading has
occurred, the daily balance of the Italian Coll@atAccounts is equal to zero as set out in thevaele
account statements (estratti conto); or (ii) precamd maintain a first demand guarantee issued by a
Eligible Institution, so to guarantee the obligasof the Master Servicer and/or the Sub-Servicer t
transfer the Collections pursuant to the MastevriSielg Agreement, provided that, in the event the
Commingling Amount is considered for the calculataf the Nominal Value Test in accordance with
the provisions of Clause 2.3 of the Cover Pool Mgmmaent Agreement, and in case such test is
satisfied, the Master Servicer shall not be obligeckalise any of the activities referred to innp® (i)

and (ii) above.

The Guarantor may terminate the Master Servicadseach Sub-Servicer's appointment and appoint a

successor master servicer or sub-servicer if cedgaents occur, namely, with respect to the Master

Servicer (each, aVlaster Servicer Termination Event'):

() failure (not attributable to force majeure) to deip@r pay any amount required to be paid or
deposited which failure continues for a period 6f Business Days following receipt of a
written notice from the Guarantor requiring thesx@nt amount to be paid or deposited;

(i)  failure to observe or perform duties under spegitiluses of the Master Servicing Agreement
and the continuation of such failure for a periéd @ (ten) Business Days following receipt of
written notice from the Guarantor (provided thafaflure ascribable to any Sub-Servicers
delegated by the Master Servicer shall not contietduMaster Servicer Termination Event);

(i) an Insolvency Event occurs with respect to the bfaServicer;
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(iv) it becomes unlawful for the Master Servicer tofgen or comply with any of its obligations
under the Master Servicing Agreement;

(v) the Master Servicer is or will be unable to meetc¢hrrent or future legal requirements and the
Bank of Italy's Regulations for entities acting svicers in the context of a covered bonds
transaction;

Governing law
The Master Servicing Agreement is governed bydtalaw.

Programme Agreement
For a description of the Programme Agreement, Seescription and Sale
Intercreditor Agreement

On 30 July 2008, the Guarantor and, upon accessitime Programme, each of the Other Creditors
entered into the Intercreditor Agreement, as amgrfdem time to time. Under the Intercreditor
Agreement provision is made as to the applicatiothe proceeds from Collections in respect of the
Cover Pool and as to the circumstances in whictRigresentative of the Covered Bondholders will
be entitled, in the interest of the Covered Bondad, to exercise certain of the Guarantor's rights
respect of the Cover Pool and the Transaction Deotsn

In the Intercreditor Agreement the Other Creditoase agreednter alia: to the order of priority of
payments to be made out of the Guarantor Availdhlaeds; that the obligations owed by the
Guarantor to the Covered Bondholders and, in génerahe Other Creditors are limited recourse
obligations of the Guarantor; and that the Covd8eddholders and the Other Creditors have a claim
against the Guarantor only to the extent of ther@uar Available Funds.

Under the terms of the Intercreditor Agreement, @uarantor has undertaken, following the service
of a Guarantor Default Notice, to comply with alfegttions of the Representative of the Covered
Bondholders, acting pursuant to the Conditionggiation to the management and administration of
the Cover Pool.

Governing law
The Intercreditor Agreement is governed by Italam.
Asset Monitor Agreement

On 30 July 2008, the lIssuer, the Guarantor, theetABdonitor, the Calculation Agent and the

Representative of the Covered Bondholders enteredthie Asset Monitoring Agreement, whereby
each of the Issuer and the Guarantor has appdinéedsset Monitor to perform the services set out
therein — please sedte Asset Monitdrbelow.

The appointment by the Guarantor will become eiffeconly subject to, and with effect from, the
delivery of an Issuer Default Noticprovided thatin case the Issuer Event of Default consistsnof a
Article 74 Event, the Asset Monitor will providedtservices to the Guarantor up to