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Under this Euro 5,000,000,000 covered bond programme (the "Programme"), Unione di Banche Italiane S.c.p.a. ("UBI Banca" or
the "Issuer™) may from time to time issue obbligazioni bancarie garantite (the "Covered Bonds") denominated in any currency
agreed between the Issuer and the relevant Dealer(s). The maximum aggregate nominal amount of all Covered Bonds from time to
time outstanding under the Programme will not exceed Euro 5,000,000,000 (or its equivalent in other currencies calculated as
described herein). UBI Finance CB 2 S.r.l. (the "Guarantor") has guaranteed payments of interest and principal under the Covered
Bonds pursuant to a guarantee (the "Covered Bond Guarantee") which is collateralised by a pool of assets (the "Cover Pool")
made up of a portfolio of mortgages assigned to the Guarantor by the Sellers and certain other assets held by the Guarantor,
including funds generated by the portfolio and such assets. Recourse against the Guarantor under the Covered Bond Guarantee is
limited to the Cover Pool.

This Prospectus has been approved as a base prospectus issued in compliance with the Prospectus Directive 2003/71/EC (the
"Prospectus Directive") by the Financial Services Authority (the "FSA"), which is the competent authority in the United Kingdom
for the purposes of the Prospectus Directive. Application has been made for Covered Bonds issued under the Programme during the
period of 12 months from the date of this Prospectus to be admitted, to listing on the official list of the FSA (the “Official List”) and
to the London Stock Exchange plc (the “London Stock Exchange”) to trading on the regulated market of the London Stock
Exchange, which is a regulated market for the purposes of the Markets in Financial Instruments Directive 2004/39/EC ("MiFID").
The Programme also permits Covered Bonds to be issued on the basis that (i) they will be admitted to listing, trading and/or
quotation by such other or further competent authorities, stock exchanges and/or quotation systems as may be agreed with the Issuer
or (ii) they will not be admitted to listing, trading and/or quotation by any competent authority, stock exchange and/or quotation
system.

An investment in Covered Bonds issued under the Programme involves certain risks. See "Risk Factors" for a discussion of certain
factors to be considered in connection with an investment in the Covered Bonds.

From their issue dates, the Covered Bonds will be held in dematerialised form or in any other form as set out in the relevant Final
Terms. The Covered Bond issued in dematerialised form will be held on behalf of their ultimate owners by Monte Titoli S.p.A.
("Monte Titoli") for the account of the relevant Monte Titoli account holders. Monte Titoli will also act as depository for Euroclear
Bank S.A/N.V. ("Euroclear") and Clearstream Banking, société anonyme (“Clearstream"). The Covered Bonds issued in
dematerialised form will at all times be evidenced by book-entries in accordance with the provisions of Article 83-bis of Italian
Legislative Decree No. 58 of 24 February 1998 and with the joint regulation of the Commissione Nazionale per le Societa e la Borsa
("CONSOB") and the Bank of Italy dated 22 February 2008 and published in the Official Gazette No. 54 of 4 March 2008, as
subsequently amended and supplemented. No physical document of title will be issued in respect of the Covered Bonds issued in
dematerialised form.

Each Series or Tranche may, on or after the relevant issue, be assigned a rating specified in the relevant Final Terms by any rating
agency which may be appointed from time to time by the Issuer in relation to any issuance of Covered Bonds or for the remaining
duration of the Programme, to the extent that any of them at the relevant time provides ratings in respect of any Series of Covered
Bonds. The current long term counterparty credit of the Issuer has been rated, respectively, "BBB+" by Fitch Ratings Ltd. (“Fitch”),
"Baa2" by Moody's Investors Service Ltd. (“Moody’s”) and “BBB+” by Standard & Poor’s Credit Market Services Italy S.r.l.
(“S&P” and together with Fitch and Moody’s, the “Rating Agencies”. For the avoidance of doubt, any references in this Prospectus
to Fitch, Moody’s, and/or S&P shall refer to the terms as defined hereby unless otherwise stated). Whether or not each credit rating
applied for in relation to relevant Series of Covered Bonds will be issued by a credit rating agency established in the European Union
and registered under Regulation (EC) No. 1060/2009 (the "CRA Regulation™) will be disclosed in the Final Terms. The credit
ratings included or referred to in this Prospectus have been issued by the Rating Agencies, each of which is established in the
European Union and has been registered under the CRA Regulation. In general, European regulated investors are restricted from
using a rating for regulatory purposes if such rating is not issued by a credit rating agency established in the European Union and
registered under the CRA Regulation, unless the rating is provided by a credit rating agency operating in the European Union before
7 June 2010 which has submitted an application for registration in accordance with the CRA Regulation and such registration is not
refused. A credit rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, reduction or
withdrawal at any time by the assigning rating agency.
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This Prospectus is a base prospectus for the purposes of Article 5.4 of the Prospectus Directive and for the
purposes of giving information which, according to the particular nature of the Covered Bonds, is necessary to
enable investors to make an informed assessment of the assets and liabilities, financial position, profit and losses
and prospects of the Issuer and of the Guarantor and of the rights attaching to the Covered Bonds.

The Issuer and the Guarantor accept responsibility for the information contained in this Prospectus. To the best
of the knowledge of the Issuer and Guarantor (having taken all reasonable care to ensure that such is the case),
the information contained in this Prospectus is in accordance with the facts and does not omit anything likely to
affect the import of such information. Each of the Sellers, together with the Issuer and the Guarantor, accepts
responsibility for the information contained in this Prospectus in the sections entitled "The Sellers” and
"Description of the Cover Pool". To the best of the knowledge of the Sellers, Issuer and Guarantor (having taken
all reasonable care to ensure that such is the case), the information contained in the sections entitled "The
Sellers™ and "Description of the Cover Pool" is in accordance with the facts and does not omit anything likely to
affect the import of such information.

This Prospectus is to be read and construed in conjunction with any supplements hereto, with all documents
which are incorporated herein by reference (see "Documents Incorporated by Reference™) and, in relation to
any Tranche (as defined herein) of Covered Bonds, with the relevant Final Terms (as defined herein).

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

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

The distribution of this Prospectus and the offering or sale of the Covered Bonds in certain jurisdictions maybe
restricted by law. Persons into whose possession this Prospectus comes are required by the Issuer, the Dealers
and the Arranger to inform themselves about and to observe any such restriction. The Covered Bonds have not
been and will not be registered under the United States Securities Act of 1933, as amended (the "Securities
Act"). Subject to certain exceptions, Covered Bonds may not be offered, sold or delivered within the United
States or to US persons. There are further restrictions on the distribution of this Prospectus and the offer or sale
of Covered Bonds in the European Economic Area, including the United Kingdom and the Republic of Italy, and
in Japan. For a description of certain restrictions on offers and sales of Covered Bonds and on distribution of
this Prospectus, see "Subscription and Sale".

None of the Dealers or the Arranger makes any representation, express or implied, or accepts any responsibility,
with respect to the accuracy or completeness of any of the information in this Prospectus. Neither this
Prospectus nor any other financial statements are intended to provide the basis of any credit or other evaluation
and should not be considered as a recommendation by any of the Issuer, the Guarantor, the Arranger or the
Dealers that any recipient of this Prospectus or any other financial statements should purchase the Covered
Bonds. Each potential purchaser of Covered Bonds should determine for itself the relevance of the information
contained in this Prospectus and its purchase of Covered Bonds should be based upon such investigation as it
deems necessary. None of the Dealers or the Arranger undertakes to advise any investor or potential investor in
Covered Bonds of any information coming to the attention of any of the Dealers or the Arranger.

In this Prospectus, unless otherwise specified or unless the context otherwise requires, all references to "£" or
"Sterling" are to the currency of the United Kingdom, "dollars" are to the currency of the United States of
America and all references to "€", "euro"” and "Euro" are to the lawful currency introduced at the start of the
third stage of the European Economic and Monetary Union pursuant to the Treaty establishing the European

Community, as amended from time to time.



Figures included in this Prospectus have been subject to rounding adjustments; accordingly, figures shown for
the same item of information may vary, and figures which are totals may not be the arithmetical aggregate of
their components.

In connection with any Tranche of Covered Bonds, one or more Dealers may act as a stabilising manager (the
"Stabilising Manager"). The identity of the Stabilising Manager will be disclosed in the relevant Final Terms.
References in the next paragraph to "the issue™ of any Tranche are to each Tranche in relation to which any
Stabilising Manager is appointed.

In connection with the issue of any Tranche of Covered Bonds, the Dealer or Dealers (if any) named as the
Stabilising Manager(s) (or any person acting on behalf of any Stabilising Manager(s)) in the applicable Final
Terms may over-allot Covered Bonds or effect transactions with a view to supporting the market price of the
Covered Bonds at a level higher than that which might otherwise prevail. However, there can be no assurance
that the Stabilising Manager(s) (or any person acting on behalf of a Stabilising Manager) will undertake
stabilisation action. Any stabilisation action may begin on or after the date on which adequate public disclosure
of the final terms of the offer of the relevant Tranche of Covered Bonds is made and, if begun, may be ended at
any time, but it must end no later than the earlier of 30 days after the issue date of the relevant Tranche of
Covered Bonds and 60 days after the date of the allotment of the relevant Tranche of Covered Bonds. Any
stabilisation action or over-allotment must be conducted by the relevant Stabilising Manager(s) (or persons
acting on behalf of any Stabilising Manager(s)) in accordance with all applicable laws and rules.

Market Share Information and Statistics

This Prospectus contains information and statistics on page 107 regarding the market share of the UBI Banca
Group which are derived from, or are based upon, the Issuer's analysis of data obtained from the Bank of Italy
(see "The Issuer — The UBI Banca Group™). Such data have been reproduced accurately in this Prospectus and,
as far as the Issuer is aware and is able to ascertain from information published by the Bank of Italy, no facts
have been omitted which would render such reproduced information inaccurate or misleading.

Certain Definitions

UBI Banca is the surviving entity from the merger between Banche Popolari Unite S.c.p.a. ("BPU") and Banca
Lombarda e Piemontese S.p.A. ("Banca Lombarda" or "BL"), which was completed with effect from 1 April
2007. Pursuant to the merger, Banca Lombarda e Piemontese S.p.A. merged by incorporation into Banche
Popolari Unite S.c.p.a. which, upon completion of the merger, changed its name to Unione di Banche Italiane
S.c.p.a. Accordingly, in this Prospectus:

Q) references to "UBI Banca" are to Unione di Banche Italiane S.c.p.a. in respect of the period since 1
April 2007 and references to the "Group" or to the "UBI Banca Group" are to UBI Banca and its
subsidiaries in respect of the same period;

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

(iii) references to the "lIssuer" are to UBI Banca in respect of the period since 1 April 2007 and to BPU in
the period prior to that date; and

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

The Covered Bonds may not be a suitable investment for all investors

Each potential investor in the Covered Bonds must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

- have sufficient knowledge and experience to make a meaningful evaluation of the Covered Bonds, the
merits and risks of investing in the Covered Bonds and the information contained or incorporated by
reference in this Prospectus or any applicable supplement;

- have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
financial situation, an investment in the Covered Bonds and the impact the Covered Bonds will have on
its overall investment portfolio;



- have sufficient financial resources and liquidity to bear all of the risks of an investment in the Covered
Bonds, including Covered Bonds with principal or interest payable in one or more currencies, or where
the currency for principal or interest payments is different from the potential investor's currency;

- understand thoroughly the terms of the Covered Bonds and be familiar with the behaviour of any
relevant indices and financial markets; and

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

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

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to investment laws and regulations, or review or
regulation by certain authorities. Each potential investor should consult its legal advisers to determine whether
and to what extent (i) it can legally invest in Covered Bonds (ii) Covered Bonds can be used as collateral for
various types of borrowing and "repurchase™ arrangements and (iii) other restrictions apply to its purchase or
pledge of any Covered Bonds. Financial institutions should consult their legal advisers or appropriate regulators
to determine the appropriate treatment of Covered Bonds under any applicable risk-based capital or similar rules.
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INFORMATION INCORPORATED BY REFERENCE

This Prospectus should be read and construed in conjunction with the following information, which has been
previously published or filed with the FSA:

@ the audited consolidated and non-consolidated annual financial statements of the Issuer as at and for the
year ended 31 December 2010 contained in the Issuer's Reports and Accounts 2010 including the
separate financial statements of UBI Banca S.c.p.a. as at and for the year ended 31 December 2010;

(b) the audited consolidated and non-consolidated annual financial statements of the Issuer as at and for the
year ended 31 December 2011 contained in the Issuer's Reports and Accounts 2011 including the
separate financial statements of UBI Banca S.c.p.a. as at and for the year ended 31 December 2011;

(©) the unaudited consolidated and non-consolidated Interim Financial Report of the Issuer as at and for the
three months ended 31 March 2012; and

(d) the Terms and Conditions of the Covered Bonds contained in the previous Prospectus dated 2 April
2012, pages 45-71 (inclusive) prepared by the Issuer in connection with the Programme.

Such information shall be incorporated into, and form part of, this Prospectus, save that any statement contained
in information which is incorporated by reference herein shall be modified or superseded for the purpose of this
Prospectus to the extent that a statement contained herein modifies or supersedes such earlier statement (whether
expressly, by implication or otherwise). Any statement so modified or superseded shall not, except as so
modified or superseded, constitute a part of this Prospectus. Any document which is incorporated by reference
into any of the documents deemed to be incorporated in, and form part of, this Prospectus, shall not constitute a
part of this Prospectus.

Copies of documents containing information incorporated by reference into this Prospectus may be obtained
from the registered office of the lIssuer and the Issuer's website (http://www.ubibanca.it). The audited
consolidated financial statements referred to above, together with the audit reports thereon, are available both in
their original version in Italian and translated in English. The English language versions represent a direct
translation from the Italian language documents.

Any other information not listed in the table below and/or under item (d) above, but contained in such
documents listed under items (a) to (d) above is not incorporated by reference in this Prospectus and is either not
relevant for the investor or it is covered elsewhere in this Prospectus.

Cross-reference List

The following table shows, inter alia, the information required under Annex IX, of Commission Regulation (EC)
No. 809/2004 that can be found in the above-mentioned financial statements incorporated into this Prospectus.

Reports and Accounts 2011
Audited consolidated financial statements of the Issuer

Auditors' Report Pages 226-228
Consolidated Balance Sheet Pages 231
Consolidated Income Statement Pages 232
Consolidated Statement of Comprehensive Income Pages 233
Statement of Changes in Consolidated Equity Pages 234-235
Consolidated Statement of Cash Flows Pages 236-237
Notes to the Consolidated Financial Statements Pages 238-470

Non-consolidated financial statements of the Issuer

Auditors' Report Pages 58-60
Balance Sheet Pages 63
Income Statement Pages 64
Statement of Comprehensive Income Pages 65



Statement of Changes in Equity

Statement of Cash Flows

Notes to the Separate Financial Statements
Attachments to the Separate Financial Statements

Reports and Accounts 2010

Audited consolidated financial statements of the Issuer

Auditors' Report

Consolidated Statement of Financial Position
Consolidated Income Statement

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

Notes to the Consolidated Accounts

Non-consolidated financial statements of the Issuer
Auditors' Report

Separate Statement of Financial Position

Separate Income Statement

Statement of Comprehensive Income

Statement of Changes in Equity

Statement of Cash Flows

Notes to the Separate Financial Statements
Attachments to the Separate Financial Statements

Quarterly Consolidated Report

Consolidated financial statements of the Issuer
Consolidated Balance Sheet

Consolidated Income Statement

Statement of Comprehensive Income

Statement of Changes in Consolidated Equity
Consolidated Statement of Cash Flows

Notes

Non-Consolidated Financial statements of the Issuer
Balance Sheet

Income Statement

Statement of Comprehensive Income

Statement of Changes in Equity

Statement of Cash Flows

Pages
Pages
Pages
Pages

Pages
Pages
Pages
Pages
Pages
Pages
Pages

Pages
Pages
Pages
Pages
Pages
Pages
Pages
Pages

66-67
68-69
70-287
288-300

209-211
213
214
215
216-217
218-219
220-450

505-507
510
511
512
513-514
515-516
517-739
740-752

As at 31 March 2012

Pages
Pages
Pages
Pages
Pages
Pages

Pages
Pages
Pages
Pages
Pages

86
87
87
88-89
90
91-92

114
115
115
116-117
118



SUPPLEMENTS, FINAL TERMS AND FURTHER PROSPECTUSES

The Issuer and the Guarantor have undertaken that, for the duration of the Programme, if at any time there is a
significant new factor, material mistake or inaccuracy relating to the Programme which is capable of affecting
the assessment of the Covered Bonds, it shall prepare a supplement to this Prospectus or, as the case may be,
publish a replacement Prospectus for use in connection with any subsequent offering of the Covered Bonds and
shall supply to each Dealer any number of copies of such supplement as a Dealer may reasonably request.

In addition, the Issuer and the Guarantor may agree with the Dealer to issue Covered Bonds in a form not
contemplated in the section entitled "Form of Final Terms". To the extent that the information relating to that
Tranche of Covered Bonds constitutes a significant new factor in relation to the information contained in this
Prospectus, a separate prospectus specific to such Tranche (a "Drawdown Prospectus™) will be made available
and will contain such information.

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

Each Drawdown Prospectus will be constituted either (1) by a single document containing the necessary
information relating to the Issuer and the Guarantor and the relevant Covered Bonds or (2) by a registration
document containing the necessary information relating to the Issuer and/or the Guarantor, a securities note
containing the necessary information relating to the relevant Covered Bonds and, if applicable, a summary note.



OVERVIEW OF THE PROGRAMME

This section constitutes a general description of the Programme for the purposes of Article 22(5) of Commission
Regulation (EC) No. 809/2004. The following overview does not purport to be complete and is taken from, and is
qualified in its entirety by, the remainder of this Prospectus and, in relation to the terms and conditions of any
particular Tranche of Covered Bonds, the applicable Final Terms. Words and expressions defined elsewhere in
this Prospectus shall have the same meaning in this overview.
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Structure Overview

Programme: Under the terms of the Programme, the Issuer will issue Covered Bonds (Obbligazioni
Bancarie Garantite) to Covered Bondholders on each Issue Date. The Covered Bonds will be direct,
unsubordinated, unsecured and unconditional obligations of the Issuer guaranteed by the Guarantor
under the Covered Bond Guarantee.

Subordinated Loan Agreements: Under the terms of the Subordinated Loan Agreements, as amended
from time to time, each Seller will from time to time grant to the Guarantor a Term Loan for the
purposes of funding the purchase from the relevant Seller of the Eligible Assets included in the initial
Cover Pool and, subsequently, the purchase from the relevant Seller of Eligible Assets and Top-Up
Assets in order to remedy a breach of the Tests or support a further issue of Covered Bonds. Amounts
owed to the Sellers by the Guarantor under the Subordinated Loan Agreements will be subordinated to
amounts owed by the Guarantor under the Covered Bond Guarantee. Prior to the delivery of an Issuer
Default Notice, each Term Loan will be repaid on each Guarantor Payment Date subject to the written
request of the relevant Subordinated Lender and the Issuer, according to the relevant Pre-Issuer Event of
Default Principal Priority of Payments and within the limits of the then Guarantor Available Funds,
provided that such repayment does not result in a breach of any of the Tests or, in relation to the relevant
Seller, of the Relevant Portfolio Test. Following the service of an Issuer Default Notice, the Term Loans
shall be repaid within the limits of the Guarantor Available Funds, subject to repayment in full (or, prior
to service of a Guarantor Default Notice, the accumulation of funds sufficient for the purposes of such
repayment) of all Covered Bonds. The Guarantor will only be allowed to use the Term Loans granted to
it under each Subordinated Loan Agreement for the purpose of purchasing Eligible Assets and/or
Top-Up Assets from the relevant Sellers or the Issuer (pursuant to subordinated loans to be granted by
the Issuer, upon occurrence of the circumstances set out in the Cover Pool Management Agreement) and
will not be allowed under the Cover Pool Management Agreement to purchase Eligible Assets and/or
Top-Up Assets from any other entities that are not part of the UBI Banca Group. Accordingly, an
essential pre-condition for a breach of Tests to be remedied is that the Sellers that transferred the
Portfolio of Eligible Assets with respect to which the shortfall causing the Tests being breached
occurred (failing which, the Issuer and, failing the Issuer, the other Sellers) have or are capable of
selling sufficient Eligible Assets and/or Top-Up Assets to the Guarantor as will allow the Tests to be
met on the appropriate Calculation Date.

Covered Bond Guarantee: Under the terms of the Covered Bond Guarantee, the Guarantor has provided
a guarantee as to payments of interest and principal under the Covered Bonds, and other amounts due by
the Issuer to the Other Issuer Creditors. The Guarantor has agreed to pay the Guaranteed Amounts
unpaid by the Issuer on the scheduled date and in the amounts determined in accordance with the
relevant Final Terms and applicable Priority of Payments. The obligations of the Guarantor under the
Covered Bond Guarantee constitute direct, unconditional and unsubordinated obligations of the
Guarantor, collateralised by the Cover Pool as provided under the Securitisation and Covered Bond
Law. Pursuant to the Securitisation and Covered Bond Law, the recourse of the Covered Bondholders
and the Other Issuer Creditors, as well as of the Other Creditors, to the Guarantor under the Covered
Bond Guarantee will be limited to the assets of the Cover Pool and the amounts recovered from the
Issuer. Payments made by the Guarantor under the Covered Bond Guarantee will be made subject to,
and in accordance with, the Guarantee Priority of Payments or the Post-Enforcement Priority of
Payments, as applicable.

The proceeds of Term Loans: The Guarantor will use the proceeds of the Term Loans received under the
Subordinated Loan Agreements from time to time to purchase from the Sellers the Initial Portfolio and
each New Portfolio, consisting of Eligible Assets, in accordance with the terms of the Master Loan
Purchase Agreement, and any other Eligible Assets and/or Top-Up Assets which are necessary to
remedy a breach of the Tests. To protect the value of the Portfolio, the Calculation Agent will be obliged
to verify satisfaction of the Statutory Tests (as described below) on each Calculation Date.

Guarantor Available Funds: Prior to service of an Issuer Default Notice on the Issuer and the Guarantor
under the Covered Bond Guarantee the Guarantor will:

- apply Interest Available Funds to pay interest due on the Term Loans, but only after payment of
certain items ranking higher in the Pre-Issuer Event of Default Interest Priority of Payments
(including, but not limited to, the Reserve Fund Amount to be credited to the Reserve Fund
Account). For further details of the Pre-Issuer Event of Default Interest Priority of Payments,
see "Cashflows™ below; and
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- apply Principal Available Funds towards (subject to compliance with the Tests and, in relation
to the relevant Seller, of the Relevant Portfolio Test) repaying Term Loans but only after
payment of certain items ranking higher in the relevant Pre-Issuer Event of Default Principal
Priority of Payments. For further details of the Pre-Issuer Event of Default Principal Priority of
Payments, see "Cashflows™ below.

Following service on the Issuer and the Guarantor of an Issuer Default Notice (but prior to a Guarantor
Event of Default and service of a Guarantor Default Notice on the Guarantor) the Guarantor will use all
monies to pay Guaranteed Amounts in respect of the Covered Bonds and payments to the Other Issuer
Creditors and Other Creditors when due for payment subject to paying certain higher ranking
obligations of the Guarantor in the Guarantee Priority of Payments. In such circumstances, the Sellers
will only be entitled to receive payment from the Guarantor of interest and repayment of principal under
the Term Loans after all amounts due under the Covered Bond Guarantee in respect of the Covered
Bonds, the Other Issuer Creditor and the Other Creditors have been paid in full (or sufficient funds have
been set aside for such purpose).

Following the occurrence of a Guarantor Event of Default and service of a Guarantor Default Notice on
the Guarantor, the Covered Bonds will become immediately due and repayable and Covered
Bondholders will then have a claim against the Guarantor under the Covered Bond Guarantee for an
amount equal to the Early Termination Amount in respect of each Covered Bond, together with accrued
interest and any other amounts due under the Covered Bonds, and Guarantor Available Funds will be
distributed according to the Post-Enforcement Priority of Payments, as to which see "Cashflows™ below.

Statutory Tests: The Programme provides that the assets of the Guarantor are subject to the statutory
tests provided for under Article 3 of Decree No. 310 (the "Statutory Tests"), which are intended to
ensure that the Guarantor can meet its obligations under the Covered Bond Guarantee. Accordingly, for
so long as Covered Bonds remain outstanding, the Sellers and the Issuer must always ensure that the
following tests are satisfied on each Calculation Date:

(1) the Nominal Value Test;
(2) the Net Present Value Test; and
3) the Interest Coverage Test.

Amortisation Test: The Amortisation Test is intended to ensure that if, following an Issuer Event of
Default and service of an Issuer Default Notice on the Issuer and the Guarantor (but prior to service on
the Guarantor of a Guarantor Default Notice), the assets of the Guarantor available to meet its
obligations under the Covered Bond Guarantee fall to a level where Covered Bondholders may not be
repaid, a Guarantor Event of Default will occur and all obligations owing under the Covered Bond
Guarantee may be accelerated. Under the Cover Pool Management Agreement, the Guarantor must
ensure that, on each Calculation Date following service of an Issuer Default Notice on the Issuer and the
Guarantor but prior to a Guarantor Event of Default and service of a Guarantor Default Notice, the
Amortisation Test Aggregate Loan Amount will be in an amount at least equal to the aggregate principal
amount of the Covered Bonds as calculated on the relevant Calculation Date.

Extendable obligations under the Covered Bond Guarantee: An Extended Maturity Date or Extended
Instalment Date may be specified as applying in relation to a Series of Covered Bonds in the applicable
Final Terms. This means that if the Issuer fails to pay either a Final Redemption Amount or Covered
Bond Instalment Amount, the relevant redemption payment dates shall be extended.

Extended Maturity Date: If the Issuer fails to pay the Final Redemption Amount of the relevant Series of
Covered Bonds on the relevant Maturity Date (subject to applicable grace periods) and if the Guaranteed
Amounts equal to the Final Redemption Amount of the relevant Series of Covered Bonds are not paid in
full by the Guarantor on or before the Extension Determination Date (for example because following the
service of an Issuer Default Notice on the Issuer and the Guarantor, the Guarantor has or will have
insufficient moneys available in accordance with the Guarantee Priority of Payments to pay in full the
Guaranteed Amounts corresponding to the Final Redemption Amount of the relevant Series of Covered
Bonds), then payment of the unpaid amount pursuant to the Covered Bond Guarantee shall be
automatically deferred and shall become due and payable one year later, on the Extended Maturity Date
(subject to any applicable grace period). However, any amount representing the Final Redemption
Amount due and remaining unpaid on the Extension Determination Date may be paid by the Guarantor
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on any Interest Payment Date thereafter, up to (and including) the relevant Extended Maturity Date.
Interest will continue to accrue on any unpaid amount and be payable on each Interest Payment Date
during such extended period up to (and including) the Extended Maturity Date or, if earlier, the Interest
Payment Date on which the Final Redemption Amount is paid in full.

Extended Instalment Date: The following provisions are relevant to Series of Covered Bonds which are
specified in their Final Terms to be redeemable in instalments. If the Issuer fails to pay a Covered Bond
Instalment Amount of the relevant Series of Covered Bonds on the applicable Covered Bond Instalment
Date specified in the Final Terms (subject to applicable grace periods) and if the Guaranteed Amounts
equal to such Covered Bond Instalment Amount of the relevant Series of Covered Bonds are not paid in
full by the Guarantor on or before the Covered Bond Instalment Extension Determination Date (for
example because following the service of an Issuer Default Notice on the Issuer and the Guarantor, the
Guarantor has or will have insufficient moneys available in accordance with the Guarantee Priority of
Payments to pay in full the Guaranteed Amounts corresponding to such Covered Bond Instalment
Amount), then payment of each of (a) such unpaid Covered Bond Instalment Amount and (b) each
subsequently due and payable Covered Bond Instalment Amount shall be automatically deferred until
the Interest Payment Date falling one year after the date on which it was previously due (subject to any
applicable grace period). However, any amount representing a Covered Bond Instalment Amount due
and remaining unpaid on the applicable Covered Bond Instalment Extension Determination Date may be
paid by the Guarantor on any Interest Payment Date thereafter, up to (and including) the relevant
Extended Instalment Date. Interest will continue to accrue on any unpaid amount and be payable on
each Interest Payment Date during such extended period up to (and including) the applicable Extended
Instalment Date or, if earlier, the Interest Payment Date on which the Covered Bond Instalment Amount
is paid in full. Each Covered Bond Instalment Amount may be deferred when due no more than once. At
such time, each subsequent but not yet due Covered Bond Instalment Amount will also be deferred, so it
is possible that a Covered Bond Instalment Amount may be deferred more than once but it may never be
deferred to a date falling after the Maturity Date for the relevant Series.

Servicing: Pursuant to the Master Servicing Agreement entered into by Unione di Banche Italiane
S.c.p.A. as Master Servicer, each Seller in its capacity as Sub-Servicer and Service Provider, and the
Guarantor: (i) the Guarantor has appointed the Master Servicer to carry out the administration,
management and collection activities and to act as "soggetto incaricato della riscossione dei crediti
ceduti e dei servizi di cassa e pagamento” pursuant to article 2, sub-paragraph 3, of the Securitisation
and Covered Bond Law in relation to the Cover Pool; (ii) the Master Servicer has delegated to each
Seller, in its capacity as Sub-Servicer, responsibility for carrying-out on behalf of the Guarantor the
management, administration, collection and recovery activities with respect to the Receivables
transferred by the relevant Seller to the Guarantor; and (iii) the Guarantor has appointed each Seller to
act as Service Provider in order to carry out certain monitoring and reporting activities with respect to
the Receivables transferred by the relevant Seller to the Guarantor.

Asset Monitoring: Pursuant to an engagement letter the Issuer has appointed the Asset Monitor in order
to perform, subject to receipt of the relevant information from the Issuer, specific monitoring activities
concerning, inter alia, (i) the compliance with the issuing criteria set out in Decree No. 310 in respect of
the issuance of covered bonds; (ii) the fulfilment of the eligibility criteria set out under Decree No. 310
with respect to the Eligible Assets and Top-Up Assets included in the Cover Pool; (iii) the compliance
with the limits on the transfer of the Eligible Assets and Top-UP Assets set out under Decree No. 310;
(iv) the compliance with the limits set out in Decree No. 310 with respect to covered bonds issued and
the Eligible Assets and Top-Up Assets included in the Portfolios as determined in the Statutory Tests;
and (v) the effectiveness and adequacy of the risk protection provided by any Swap Agreement entered
into in the context of the Programme. Furthermore, under the terms of the Asset Monitor Agreement
entered into by the Issuer, the Calculation Agent, the Asset Monitor, the Guarantor and the
Representative of the Covered Bondholders, the Asset Monitor has agreed with the Issuer and, upon
delivery of an lIssuer Default Notice, with the Guarantor, to verify, subject to due receipt of the
information to be provided by the Calculation Agent to the Asset Monitor, the arithmetic accuracy of the
calculations performed by the Calculation Agent under the Statutory Tests and the Amortisation Test
carried out pursuant to the Cover Pool Management Agreement, with a view to confirming whether such
calculations are accurate.

Further Information: For a more detailed description of the transactions summarised above relating to
the Covered Bonds, see, amongst other relevant sections of this Prospectus, “Summary of the
Programme”, “Terms and Conditions of the Covered Bonds”, “Overview of the Transaction
Documents™, “Credit Structure”, “Cashflows’ and “The Portfolio”, below.
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Issuer

Guarantor

Sellers

Arranger

Dealer(s)

Calculation Agent

Principal Paying Agent

Master Servicer

Sub-Servicers and Service
Providers

Representative of the Covered
Bondholders

Asset Monitor

Asset Swap Providers

PARTIES

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

For a more detailed description of the Issuer, see "The Issuer”.

UBI Finance CB 2 S.r.1., a limited liability company incorporated under the
laws of Italy.

For a more detailed description of the Guarantor, see "The Guarantor”.

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.

Banco di San Giorgio S.p.A.

Banca Popolare di Ancona S.p.A.

UBI Banca Private Investment S.p.A.

Unione di Banche Italiane S.c.p.A.

For a more detailed description of the Sellers, see "The Sellers".
Barclays Bank PLC

Barclays Bank PLC

and any other dealer appointed from time to time in accordance with the
Programme Agreement, which appointment may be for a specific Series of
Covered Bonds issued or on an ongoing basis.

Pursuant to the terms of the Cash Allocation Management and Payments
Agreement, Unione di Banche Italiane S.c.p.A. (or any other entity being
appointed as such in the future) will act as Calculation Agent.

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

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

Each Seller, other than UBI Banca, will act as individual Sub-Servicers and
Service Providers under the Master Servicing Agreement and the Sub-
Servicing Agreements.

BNY Mellon Corporate Trustee Services Limited, as Representative of the
Covered Bondholders. The Representative of the Covered Bondholders will
act as such pursuant to the Intercreditor Agreement, the Programme
Agreement, the Conditions, the Mandate Agreement and the Deed of
Charge.

A reputable firm of independent accountants and auditors will be appointed
as Asset Monitor pursuant to a mandate granted by the Issuer and the Asset
Monitor Agreement. The initial Asset Monitor will be Mazars S.p.A.

Any Seller as counterparty of the Guarantor under any Asset Swap
Agreement that may be entered into.
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Liability Swap Providers

Italian Account Bank

Luxembourg Account Bank

Guarantor Corporate Servicer

THE PROGRAMME

Programme description

Programme size

THE COVERED BONDS

Form of Covered Bonds

Denomination of Covered
Bonds

Status of the Covered Bonds

Specified Currency

Any counterparty of the Guarantor under any Liability Swap Agreement
that may be entered into.

Unione di Banche Italiane S.c.p.A. will act as Italian Account Bank
pursuant to the Cash Allocation Management and Payments Agreement.

UBI Banca International S.A. will act as Luxembourg Account Bank
pursuant to the Cash Allocation Management and Payments Agreement.

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

A covered bond issuance programme under which Covered Bonds
(Obbligazioni Bancarie Garantite) will be issued by the Issuer to the
Covered Bondholders.

The aggregate nominal amount of the Covered Bonds at any time
outstanding will not exceed Euro 5,000,000,000 (or its equivalent in other
currencies to be calculated as described in the Programme Agreement). The
Issuer may however increase the aggregate nominal amount of the
Programme in accordance with the Programme Agreement.

The Covered Bonds will be issued in dematerialised form or in any other
form as set out in the relevant Final Terms. The Covered Bonds issued in
dematerialised form are held on behalf of their ultimate owners by Monte
Titoli for the account of Monte Titoli account holders. Monte Titoli will act
as depository for Euroclear and Clearstream. The Covered Bonds issued in
dematerialised form will at all times be in book entry form and title to the
Covered Bonds will be evidenced by book entries. No physical document
of title will be issued in respect of the covered bonds issued in
dematerialised form.

The Covered Bonds will be issued in such denominations as may be
specified in the relevant Final Terms, subject to compliance with all
applicable legal and/or regulatory and/or central bank requirements and
save that the minimum denomination of each Covered Bond admitted to
trading on a regulated market within the European Economic Area or
offered to the public in a Member State of the Economic Area in
circumstances which require the publication of a prospectus under the
Prospectus Directive will be Euro 100,000 (or where the relevant Tranche
is denominated in a currency other than Euro, the equivalent amount in
such other currency).

The Covered Bonds will constitute direct, unconditional, unsecured and
unsubordinated obligations of the Issuer and will rank pari passu without
preference among themselves and (save for any applicable statutory
provisions) at least equally with all other present and future unsecured and
unsubordinated obligations of the Issuer from time to time outstanding. In
the event of a winding-up, liquidation, dissolution or bankruptcy of the
Issuer, any funds realised and payable to the Covered Bondholders will be
collected by the Guarantor in accordance with the Securitisation and
Covered Bond Law.

Subject to any applicable legal or regulatory restrictions, such currency or

currencies as may be agreed from time to time by the Issuer, the relevant
Dealer(s), the Principal Paying Agent and the Representative of the
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Maturities

Redemption

Extended Maturity Date

Extended Instalment Date

Covered Bondholders (as set out in the applicable Final Terms).

The Covered Bonds will have such Maturity Date as may be agreed
between the Issuer and the relevant Dealer(s) and indicated in the
applicable Final Terms, subject to such minimum or maximum maturities
as may be allowed or required from time to time by any relevant central
bank (or equivalent body) or any laws or regulations applicable to the
Issuer or the relevant Specified Currency.

The applicable Final Terms relating to each Series of Covered Bonds will
indicate either (a) that the Covered Bonds of such Series of Covered Bonds
cannot be redeemed prior to their stated maturity (other than in specified
instalments if applicable, or for taxation reasons or if it becomes unlawful
for any Covered Bond to remain outstanding or following an Issuer Event
of Default or Guarantor Event of Default), (b) that such Covered Bonds
will be redeemable at the option of the Issuer upon giving notice to the
Covered Bondholders on a date or dates specified prior to the specified
Maturity Date and at a price and on other terms as may be agreed between
the Issuer and the Dealer(s) as set out in the applicable Final Terms or (c)
that such Covered Bonds will be redeemable at the option of the Covered
Bondholders, as provided in Condition 9 (Redemption and Purchase), letter
(f) (Redemption at the option of Covered Bondholders) and in the
applicable Final Terms.

The applicable Final Terms may provide that the Covered Bonds may be
redeemable in two or more instalments of such amounts and on such dates
as indicated in the Final Terms.

The applicable Final Terms relating to each Series of Covered Bonds issued
may indicate that the Guarantor's obligations under the Covered Bond
Guarantee to pay Guaranteed Amounts equal to the Final Redemption
Amount of the applicable Series of Covered Bonds on their Maturity Date
may be deferred until the Extended Maturity Date. The deferral will occur
automatically if the Issuer fails to pay the Final Redemption Amount on the
Maturity Date for such Series of Covered Bonds and if the Guarantor does
not pay the final redemption amount in respect of the relevant Series of
Covered Bonds (for example, because the Guarantor has insufficient funds)
by the Extension Determination Date. Interest will continue to accrue and
be payable on the unpaid amount up to the Extended Maturity Date. If the
duration of the Covered Bond is extended, the Extended Maturity Date
shall be the date falling one calendar year after the relevant Maturity Date.

For further details, see Condition 9(b) (Extension of maturity).

If a Series of Covered Bonds is to be redeemed in instalments, the
applicable Final Terms may indicate that the Guarantor's obligations under
the Covered Bond Guarantee to pay a Covered Bond Instalment Amount
and all subsequently payable Covered Bond Instalment Amounts may be
deferred by one year until their relevant Extended Instalment Dates. The
deferral will occur automatically if the Issuer fails to pay a Covered Bond
Instalment Amount on its Covered Bond Instalment Date and if the
Guarantor does not pay such Covered Bond Instalment Amount (for
example, because the Guarantor has insufficient funds) by the Covered
Bond Instalment Extension Determination Date. Interest will continue to
accrue and be payable on the unpaid amount up to the relevant Extended
Instalment Date, which shall be the date falling one calendar year after the
relevant Covered Bond Instalment Date.

Each Covered Bond Instalment Amount may be deferred when falling due
no more than once. At such time, each subsequent but not yet due Covered
Bond Instalment Amount will also be deferred, so it is possible that a
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Tests

Asset Monitoring

Issue Price

Covered Bond Instalment Amount may be deferred more than once but it
may never be deferred to a date falling after the Maturity Date for the
relevant Series.

For further details, see Condition 9(k) (Extension of principal instalments).

The Programme provides that the assets of the Guarantor are subject to the
statutory tests provided for under Article 3 of Decree No. 310 (the
"Statutory Tests"), which are intended to ensure that the Guarantor can
meet its obligations under the Covered Bond Guarantee. Accordingly, for
so long as Covered Bonds remain outstanding, the Sellers and the Issuer
must always ensure that the following tests are satisfied on each
Calculation Date:

1) the Nominal Value Test;
2 the Net Present Value Test; and
3) the Interest Coverage Test.

Further to the Statutory Tests, the Amortisation Test is intended to ensure
that if, following an Issuer Event of Default and service of an Issuer
Default Notice on the Issuer and the Guarantor (but prior to service on the
Guarantor of a Guarantor Default Notice), the assets of the Guarantor
available to meet its obligations under the Covered Bond Guarantee fall to
a level where Covered Bondholders may not be repaid, a Guarantor Event
of Default will occur and all obligations owing under the Covered Bond
Guarantee may be accelerated. Under the Cover Pool Management
Agreement, the Guarantor must ensure that, on each Calculation Date
following service of an lIssuer Default Notice on the Issuer and the
Guarantor but prior to a Guarantor Event of Default and service of a
Guarantor Default Notice, the Amortisation Test Aggregate Loan Amount
will be in an amount at least equal to the aggregate principal amount of the
Covered Bonds as calculated on the relevant Calculation Date. For further
details on the above, see "Credit Structure" below

Pursuant to an engagement letter the Issuer will appoint the Asset Monitor
in order to perform, subject to receipt of the relevant information from the
Issuer, specific monitoring activities concerning, inter alia, i) the
compliance with the issuing criteria set out in Decree No. 310 in respect of
the issuance of covered bonds; (ii) the fulfilment of the eligibility criteria
set out under Decree No. 310 with respect to the Eligible Assets and
Top-Up Assets included in the Cover Pool; (iii) the compliance with the
limits on the transfer of the Eligible Assets and Top-UP Assets set out
under Decree No. 310; (iv) the compliance with the limits set out in Decree
No. 310 with respect to covered bonds issued and the Eligible Assets and
Top-Up Assets included in the Portfolios as determined in the Statutory
Tests; and (v) the effectiveness and adequacy of the risk protection
provided by any Swap Agreement entered into in the context of the
Programme. Furthermore, under the terms of the Asset Monitor Agreement
to be entered into by the Issuer, the Calculation Agent, the Asset Monitor,
the Guarantor and the Representative of the Covered Bondholders, the
Asset Monitor has agreed with the Issuer and, upon delivery of an Issuer
Default Notice, with the Guarantor, to verify, subject to due receipt of the
information to be provided by the Calculation Agent to the Asset Monitor,
the arithmetic accuracy of the calculations performed by the Calculation
Agent under the Statutory Tests and the Amortisation Test carried out
pursuant to the Cover Pool Management Agreement, with a view to
confirming whether such calculations are accurate.

Covered Bonds may be issued at par or at a premium or discount to par on
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Interest

Fixed Rate Covered Bonds

Floating Rate Covered Bonds

Index-Linked and Other
Variable-Linked Interest
Covered Bonds

Dual Currency Interest
Covered Bonds

Zero Coupon Covered Bonds

Partly-Paid Covered Bonds

Taxation

a fully-paid or partly-paid basis.

Covered Bonds may be interest-bearing or non-interest-bearing. Interest (if
any) may accrue at a fixed rate or a floating rate or other variable rate or be
index-linked, credit-linked or equity-linked and the method of calculating
interest may vary between the issue date and the maturity date of the
relevant Series. Covered Bonds may also have a maximum rate of interest,
a minimum rate of interest or both (as indicated in the applicable Final
Terms). Interest on Covered Bonds in respect of each Interest Period, as
agreed prior to issue by the Issuer and the relevant Dealer(s), will be
payable on such Interest Payment Dates, and will be calculated on the basis
of such Day Count Fraction, in each case as may be agreed between the
Issuer and the relevant Dealer(s).

Fixed Rate Covered Bonds will bear interest at a fixed rate, which will be
payable on such date or dates as may be agreed between the Issuer and the
relevant Dealer(s) and on redemption and will be calculated on the basis of
such day count fraction as may be agreed between the Issuer and the
relevant Dealer(s) (as set out in the applicable Final Terms).

Floating Rate Covered Bonds will bear interest at a rate determined:

(a) on the same basis as the floating rate under a notional interest rate
swap transaction in the relevant Specified Currency governed by
an agreement incorporating the ISDA Definitions; or

(0) on the basis of a reference rate appearing on the agreed screen page
of a commercial quotation service; or

(c) on such other basis as may be agreed between the Issuer and the
relevant Dealer(s),

in each case, as set out in the applicable Final Terms.

The Margin (if any) relating to such floating rate will be agreed between
the Issuer and the relevant Dealer(s) for each issue of Floating Rate
Covered Bonds, as set out in the applicable Final Terms.

Payments of interest in respect of Index-Linked and Other Variable-Linked
Interest Covered Bonds (including Covered Bonds bearing credit or
equity-linked interest) will be calculated by reference to such index and/or
formula or to changes in the prices of securities or commodities or to such
other factors as the Issuer and the relevant Dealer(s) may agree, as set out
in the applicable Final Terms.

Payments of interest, whether at maturity or otherwise, in respect of Dual
Currency Interest Covered Bonds will be made in such currencies, and
based on such rates of exchange, as the Issuer and the relevant Dealer(s)
may agree as set out in the applicable Final Terms.

Zero Coupon Covered Bonds, bearing no interest, may be offered and sold
at a discount to their nominal amount, as specified in the applicable Final
Terms.

Covered Bonds may be issued on a partly-paid basis in which case interest
will accrue on the paid-up amount of such Covered Bonds or on such other
basis as may be agreed between the Issuer and the relevant Dealer(s) and
set out in the applicable Final Terms.

All payments in relation to Covered Bonds will be made without tax

deduction except where required by law. If any tax deduction is made, the
Issuer shall be required to pay additional amounts in respect of the amounts
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Issuer cross default

Listing and admission to
trading

Governing Law

so deducted or withheld, subject to a number of exceptions including
deductions on account of Italian substitute tax pursuant to Decree No. 239.

Under the Covered Bond Guarantee, the Guarantor will not be liable to pay
any such additional amounts.

For further detail, see Condition 11 (Taxation).

Each Series of Covered Bonds will cross-accelerate as against each other
but will not otherwise contain a cross default provision. Accordingly,
neither an event of default in respect of any other indebtedness of the Issuer
(including other debt securities of the Issuer) nor acceleration of such
indebtedness will of itself give rise to an Issuer Event of Default. In
addition, an Issuer Event of Default will not automatically give rise to a
Guarantor Event of Default, provided however that, where a Guarantor
Event of Default occurs and the Representative of the Covered
Bondholders serves a Guarantor Default Notice upon the Guarantor, such
Guarantor Default Notice will accelerate each Series of outstanding
Covered Bonds issued under the Programme.

For further detail, see Condition 12 (a) (Issuer Events of Default).

Application has been made for Covered Bonds issued under the Programme
during the period of 12 months from the date of this Prospectus to be
admitted to the Official List and to trading on the regulated market of the
London Stock Exchange.

The Covered Bonds and any non-contractual obligations arising out of, or
in connection, thereof will be governed by Italian law or by any other law
as set out in the relevant Final Terms. The Transaction Documents and any
non-contractual obligations arising out of, or in connection, thereof will be
governed by Italian law, except for the Swap Agreements, if any, and the
deed of charge relating to such Swap Agreements, which will be governed
by English law and the Luxembourg Deed of Pledge, which will be
governed by Luxembourg law.

THE GUARANTOR AND THE COVERED BOND GUARANTEE

Covered Bond Guarantee

Suspension of Payments

Payments of Guaranteed Amounts in respect of the Covered Bonds when
due for payment will be unconditionally and irrevocably guaranteed by the
Guarantor. The obligations of the Guarantor to make payments in respect of
such Guaranteed Amounts when due for payment are subject to the
conditions that an Issuer Event of Default has occurred, and an Issuer
Default Notice has been served on the Issuer and on the Guarantor or, if
earlier, a Guarantor Event of Default has occurred and a Guarantor Default
Notice has been served on the Guarantor.

The obligations of the Guarantor will accelerate once the Guarantor Default
Notice mentioned above has been delivered to the Guarantor. The
obligations of the Guarantor under the Covered Bond Guarantee constitute
direct, unconditional and unsubordinated obligations of the Guarantor
collateralised by the Cover Pool and recourse against the Guarantor is
limited to such assets.

For further detail, see "Overview of the Transaction Documents — Covered
Bond Guarantee".

If a resolution pursuant to Article 74 of the Consolidated Banking Act is
passed in respect of the Issuer (the "Article 74 Event"), the Guarantor, in
accordance with Decree No. 310, shall be responsible for the payments of
the Guaranteed Amounts due and payable within the entire period in which
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Issuer Events of Default

the suspension continues (the "Suspension Period").

Following an Article 74 Event:

0)

(ii)

the Representative of the Covered Bondholders will serve an Issuer
Default Notice on the Issuer and the Guarantor, specifying that an
Article 74 Event has occurred and that such event may be
temporary; and

in accordance with Decree No. 310, the Guarantor shall be
responsible for payment of the amounts due and payable under the
Covered Bonds during the Suspension Period at their relevant due
dates, provided that it shall be entitled to claim any such amounts
from the Issuer.

The Suspension Period shall end upon delivery by the Representative of the
Covered Bondholders of a notice to the Issuer, the Guarantor and the Asset
Monitor (the "Article 74 Event Cure Notice"), informing such parties that
the Article 74 Event has been revoked.

Upon the termination of the Suspension Period the Issuer shall again be
responsible for meeting the payment obligations under the Covered Bonds.

If any of the following events (each, an "Issuer Event of Default™) occurs
and is continuing:

0)

(ii)

(iii)

(iv)

V)

(vi)

(vii)

Non-payment: the Issuer fails to pay any amount of interest and/or
principal due and payable on any Series of Covered Bonds at their
relevant Interest Payment Date and such breach is not remedied
within the next 15 Business Days, in case of amounts of interest, or
20 Business Days, in case of amounts of principal, as the case may
be; or

Breach of other obligation: a material breach of any obligation
under the Transaction Documents by the Issuer occurs which is not
remedied within 30 days after the Representative of the Covered
Bondholders has given written notice thereof to the Issuer; or

Cross-default: any of the events described in paragraphs (i) to (ii)
above occurs in respect of any other Series of Covered Bonds; or

Insolvency: an Insolvency Event occurs with respect to the Issuer;
or

Article 74 resolution: a resolution pursuant to article 74 of the
Consolidated Banking Act is issued in respect of the Issuer; or

Cessation of business: the Issuer ceases to carry on its primary
business; or

Breach of Tests: the Tests are breached and are not remedied within
the Test Grace Period,

then the Representative of the Covered Bondholders shall serve an
Issuer Default Notice on the Issuer and the Guarantor demanding
payment under the Covered Bond Guarantee, and specifying, in case of
the Issuer Event of Default referred to under item (v) (Article 74
resolution) above, that the Issuer Event of Default may be temporary.

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

0]

(ii)

(iii)

No further Series of Covered Bonds: the Issuer may not issue any
further Series of Covered Bonds;

Covered Bond Guarantee:

(a) interest and principal falling due on the Covered Bonds
will be payable by the Guarantor at the time and in the
manner provided under the Conditions, subject to and in
accordance with the terms of the Covered Bond Guarantee
and the Priority of Payments;

(b) the Guarantor (or the Representative of the Covered
Bondholders pursuant to the Intercreditor Agreement)
shall be entitled to request from the Issuer an amount up to
the Guaranteed Amounts and any sum so received or
recovered from the Issuer will be used to make payments
in accordance with the Covered Bond Guarantee;

(c) if (i) the right of the Guarantor under letter (b) above is in
any way challenged or revoked and (ii) a Programme
Resolution of the Covered Bondholders has been passed to
this effect, the Covered Bonds will become immediately
due and payable by the Issuer, at their Early Termination
Amount together with accrued interest thereon and the
Guarantor will no longer be entitled to request from the
Issuer the amount set out under letter (b) above;

Disposal of Assets: the Guarantor shall sell the Eligible Assets and
Top-Up Assets included in the Cover Pool in accordance with the
provisions of the Cover Pool Management Agreement,

provided that, in case of the Issuer Event of Default referred to
under item (v) (Article 74 resolution) above, the effects listed in
items (i) (No further Series of Covered Bonds), (ii) (Covered Bond
Guarantee) and (iii) (Disposal of Assets) above will only apply for
as long as the suspension of payments pursuant to Article 74 of the
Consolidated Banking Act will be in force and effect (the
"Suspension Period"). Accordingly (A) the Guarantor, in
accordance with Decree No. 310, shall be responsible for the
payments of the amounts due and payable under the Covered
Bonds during the Suspension Period and (B) at the end of the
Suspension Period, the Issuer shall be again responsible for
meeting the payment obligations under the Covered Bonds.

For further detail, see Condition 12 (a) (Issuer Events of Default)

If any of the following events (each, a "Guarantor Event of Default")
occurs and is continuing:

0]

(i)

(iii)

Non-payment: following delivery of an Issuer Default Notice, the
Guarantor fails to pay any interest and/or principal due and payable
under the Covered Bond Guarantee and such breach is not
remedied within the next following 15 Business Days, in case of
amounts of interests, or 20 Business Days, in case of amounts of
principal, as the case may be; or

Insolvency: an Insolvency Event occurs with respect to the
Guarantor; or

Breach of other obligation: a material breach of any obligation
under the Transaction Documents by the Guarantor occurs (other
than payment obligations referred to in letter (i) above) which is
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Guarantor Available Funds

(iv)

v)

not remedied within 30 days after the Representative of the
Covered Bondholders has given written notice thereof to the
Guarantor; or

Breach of Amortisation Test: following the service of an Issuer
Default Notice (provided that, in case the Issuer Event of Default
consists of an Article 74 Event, the Representative of the Covered
Bondholders has not delivered an Article 74 event Cure Notice),
the Amortisation Test is breached and is not remedied within the
Test Grace Period; or

Invalidity of the Covered Bond Guarantee: the Covered Bond
Guarantee is not in full force and effect or it is claimed by the
Guarantor not to be in full force and effect,

then the Representative of the Covered Bondholders shall or, in the case of
the Guarantor Event of Default under letter (iii) (Breach of other
obligation) above shall, if so directed by a Programme Resolution, serve a
Guarantor Default Notice on the Guarantor.

Upon service of a Guarantor Default Notice upon the Guarantor:

0)

(ii)

(iii)

(iv)

Acceleration of Covered Bonds: the Covered Bonds shall become
immediately due and payable at their Early Termination Amount
together, if appropriate, with any accrued interest;

Covered Bond Guarantee: subject to and in accordance with the
terms of the Covered Bond Guarantee, the Representative of the
Covered Bondholders, on behalf of the Covered Bondholders, shall
have a claim against the Guarantor for an amount equal to the Early
Termination Amount, together with accrued interest and any other
amount due under the Covered Bonds (other than additional
amounts payable under Condition 11(a) (Gross-up by the Issuer))
in accordance with the Priority of Payments;

Disposal of assets: the Guarantor shall immediately sell all assets
included in the Cover Pool in accordance with the provisions of the
Cover Pool Management Agreement; and

Enforcement: the Representative of the Covered Bondholders may,
at its discretion and without further notice subject to having been
indemnified and/or secured to its satisfaction, take such steps
and/or institute such proceedings against the Issuer or the
Guarantor (as the case may be) as it may think fit to enforce such
payments, but it shall not be bound to take any such proceedings or
steps unless requested or authorised by a Programme Resolution of
the Covered Bondholders.

Prior to service of an Issuer Default Notice on the Issuer and the Guarantor
under the Covered Bond Guarantee the Guarantor will:

apply Interest Available Funds to pay interest due on the Term
Loans, but only after payment of certain items ranking higher in the
Pre-lssuer Event of Default Interest Priority of Payments
(including, but not limited to, the Reserve Fund Amount to be
credited to the Reserve Fund Account). For further details of the
Pre-lssuer Event of Default Interest Priority of Payments, see
"Cashflows" below; and

apply Principal Available Funds towards (subject to compliance
with the Tests and, in relation to the relevant Seller, of the Relevant
Portfolio Test) repaying Term Loans but only after payment of
certain items ranking higher in the relevant Pre-lssuer Event of
Default Principal Priority of Payments. For further details of the
Pre-Issuer Event of Default Principal Priority of Payments, see
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Cover Pool

Limited recourse

Term Loans

"Cashflows" below.

Following service on the Issuer and the Guarantor of an Issuer Default
Notice (but prior to a Guarantor Event of Default and service of a
Guarantor Default Notice on the Guarantor) the Guarantor will use all
monies to pay Guaranteed Amounts in respect of the Covered Bonds and
payments to the Other Issuer Creditors and Other Creditors when due for
payment subject to paying certain higher ranking obligations of the
Guarantor in the Guarantee Priority of Payments. In such circumstances,
the Sellers will only be entitled to receive payment from the Guarantor of
interest and repayment of principal under the Term Loans after all amounts
due under the Covered Bond Guarantee in respect of the Covered Bonds,
the Other Issuer Creditor and the Other Creditors have been paid in full (or
sufficient funds have been set aside for such purpose).

Following the occurrence of a Guarantor Event of Default and service of a
Guarantor Default Notice on the Guarantor, the Covered Bonds will
become immediately due and repayable and Covered Bondholders will then
have a claim against the Guarantor under the Covered Bond Guarantee for
an amount equal to the Early Termination Amount in respect of each
Covered Bond, together with accrued interest and any other amounts due
under the Covered Bonds, and Guarantor Available Funds will be
distributed according to the Post-Enforcement Priority of Payments, as to
which see "Cashflows" below.

The Covered Bond Guarantee will be collateralised by the Cover Pool
constituted by (i) the Portfolio comprised of Mortgage Loans and related
collateral assigned to the Guarantor by one or more Sellers in accordance
with the terms of the relevant Master Loans Purchase Agreements and (ii)
any other Eligible Assets and Top-Up Assets held by the Guarantor with
respect to the Covered Bonds and the proceeds thereof which will, inter
alia, comprise the funds generated by the Portfolio, the other Eligible
Assets and the Top-Up Assets including, without limitation, funds
generated by the sale of assets from the Cover Pool and funds paid in the
context of a liquidation of the Issuer.

For further detail, see "Description of the Cover Pool".

The obligations owed by the Guarantor to the Covered Bondholders and, in
general, to each of the Sellers, the Other Issuer Creditors and the Other
Creditors are limited recourse obligations of the Guarantor, which will be
paid in accordance with the applicable Priority of Payments. The Covered
Bondholders, the Sellers, the Other Issuer Creditors and the Other Creditors
will have a claim against the Guarantor only to the extent of the Guarantor
Available Funds, including any amounts realised with respect to the Cover
Pool, in each case subject to and as provided in the Covered Bond
Guarantee and the other Transaction Documents.

The Sellers who will initially sell Eligible Assets to the Guarantor in order
to provide collateral for the initial issue of Covered Bonds under the
Programme are Banca Regionale Europea S.p.A., Banca di Valle Camonica
S.p.A., Banca Popolare Commercio e Industria S.p.A. and Banca Popolare
di Ancona S.p.A., which have granted to the Guarantor a Term Loan for the
purpose of funding the purchase from the relevant Seller of the Eligible
Assets included in the initial Cover Pool. Subsequently, each Seller will
grant further Term Loans to the Guarantor for the purposes of funding the
purchase from the relevant Seller of Eligible Assets and Top-Up Assets in
order to remedy a breach of the Tests or to support further issues of
Covered Bonds. The Guarantor will pay interest in respect of each Term
Loan but will have no liability to gross up for withholding. Payments from
the Guarantor to the Sellers under the Term Loans will be limited recourse
and subordinated and paid in accordance with the Priorities of Payments to
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Excess Receivables and support
for further issues

Segregation of Guarantor's
rights and collateral

Cross-collateralisation

Claim under Covered Bonds

Guarantor cross-default

Disposal of assets included in
the Cover Pool

the extent the Guarantor has sufficient Guarantor Available Funds.

For further detail, see "Overview of the Transaction Documents —
Subordinated Loan Agreement".

To support the issue of further Series of Covered Bonds, (i) Excess
Receivables may be retained in the Portfolio or (ii) Eligible Assets may be
acquired from one or more Sellers with the proceeds of the relevant
Subordinated Loan Agreements entered into by such Sellers in order to
ensure that the Cover Pool both before and after the issue of the new Series
of Covered Bonds complies with the Tests.

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

In accordance with Article 7-bis of the Securitisation and Covered Bond
Law, prior to and following a winding-up of the Guarantor and an Issuer
Event of Default or Guarantor Event of Default causing the Covered Bond
Guarantee to be called, proceeds of the Cover Pool paid to the Guarantor
will be exclusively available for the purpose of satisfying the obligations
owed to the Covered Bondholders, to the Swap Providers under the Swap
Agreements entered into in the context of the Programme, the Other Issuer
Creditors and to the Other Creditors in satisfaction of the transaction costs.

The Cover Pool may not be seized or attached in any form by creditors of
the Guarantor other than the entities referred to above, until full discharge
by the Guarantor of its payment obligations under the Covered Bond
Guarantee or cancellation thereof.

All Eligible Assets and Top-Up Assets transferred from the Sellers to the
Guarantor from time to time or otherwise acquired by the Guarantor and
the proceeds thereof form the collateral supporting the Covered Bond
Guarantee in respect of all Series of Covered Bonds.

The Representative of the Covered Bondholders, for and on behalf of the
Covered Bondholders, may submit a claim to the Guarantor and make a
demand under the Covered Bond Guarantee in case of an Issuer Event of
Default or Guarantor Event of Default.

Where a Guarantor Event of Default occurs, the Representative of the
Covered Bondholders will serve upon the Guarantor a Guarantor Default
Notice, thereby accelerating the Covered Bond Guarantee in respect of each
Series of outstanding Covered Bonds issued under the Programme.
However, an Issuer Event of Default will not automatically give rise to a
Guarantor Event of Default.

For further detail, see Condition 12 (c) (Guarantor Events of Default).

After the service of an Issuer Default Notice on the Issuer and the
Guarantor, the Guarantor will be obliged to sell Eligible Assets in the
Cover Pool in accordance with the Cover Pool Management Agreement,
subject to pre-emption and other rights of the Sellers in respect of the
Eligible Assets pursuant to the relevant Master Loans Purchase Agreement.
The proceeds from any such sale will be applied as set out in the applicable
Priority of Payments.

For further detail, see Condition 12(c) (Guarantor Events of Default).
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SALE AND DISTRIBUTION

Distribution

Certain restrictions

Covered Bonds may be distributed by way of private or public placement
and in each case on a syndicated or non-syndicated basis, subject to the
restrictions to be set forth in the Programme Agreement.

Each Series of Covered Bonds issued will be denominated in a currency in
respect of which particular laws, guidelines, regulations, restrictions or
reporting requirements apply and will only be issued in circumstances
which comply with such laws, guidelines, regulations, restrictions or
reporting requirements from time to time. There are restrictions on the
offer, sale and transfer of Covered Bonds in the United States, the
European Economic Area (including the United Kingdom and the Republic
of Italy) and Japan. Other restrictions may apply in connection with the
offering and sale of a particular Series of Covered Bonds, see “Subscription
and Sale” below.
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RISK FACTORS

This section describes the principal risk factors associated with an investment in the Covered Bonds and
includes disclosure of all material risks in respect of the Covered Bonds. Prospective purchasers of Covered
Bonds should consider carefully all the information contained in this document, including the considerations set
out below, before making any investment decision. This section of the Prospectus is split into two main sections —
General Investment Considerations and Investment Considerations relating to the Issuer and the Guarantor. Any
of the risks described below, or additional risks not currently known to the Issuer or that the Issuer currently
deems immaterial, could have a significant or material adverse effect on the business, financial condition,
operations or prospects of the Issuer and result in a corresponding decline in the value of the Covered Bonds. As
a result, investors could lose all or a substantial part of their investment.

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

The Issuer is liable to make payments when due on the Covered Bonds. The obligations of the Issuer under the
Covered Bonds are direct, unsecured, unconditional and unsubordinated obligations, ranking pari passu without
any preference amongst themselves and equally with its other direct, unsecured, unconditional and
unsubordinated obligations. Consequently, any claim directly against the Issuer in respect of the Covered Bonds
will not benefit from any security or other preferential arrangement granted by the Issuer.

The Guarantor has no obligation to pay the Guaranteed Amounts payable under the Covered Bond Guarantee
until the occurrence of an Issuer Event of Default and service by the Representative of the Covered Bondholders
on the Issuer and on the Guarantor of an Issuer Default Notice or, if earlier, following the occurrence of a
Guarantor Event of Default and service by the Representative of the Covered Bondholders of a Guarantor
Default Notice. The occurrence of an Issuer Event of Default does not constitute a Guarantor Event of Default.
However, failure by the Guarantor to pay amounts due under the Covered Bond Guarantee would constitute a
Guarantor Event of Default which would entitle the Representative of the Covered Bondholders to accelerate the
obligations of the Issuer under the Covered Bonds (if they have not already become due and payable) and the
obligations of the Guarantor under the Covered Bond Guarantee. Although the Mortgage Receivables included
in the Cover Pool are originated by the Issuer, they are transferred to the Guarantor on a true sale basis and an
insolvency of the Issuer would not automatically result in the insolvency of the Guarantor.

Obligations under the Covered Bonds

The Covered Bonds will not represent an obligation or be the responsibility of any of the Arranger, the Dealers,
the Representative of the Covered Bondholders or any other party to the Programme, their officers, members,
directors, employees, security holders or incorporators, other than the Issuer and the Guarantor. The Issuer and
the Guarantor will be liable solely in their corporate capacity for their obligations in respect of the Covered
Bonds and such obligations will not be the obligations of their respective officers, members, directors,
employees, security holders or incorporators.

Extraordinary Resolutions and the Representative of the Covered Bondholders

A meeting of Covered Bondholders may be called to consider matters which affect the rights and interests of
Covered Bondholders. These include (but are not limited to): instructing the Representative of the Covered
Bondholders to enforce the Covered Bond Guarantee against the Issuer and/or the Guarantor; waiving an Issuer
Event of Default or a Guarantor Event of Default; cancelling, reducing or otherwise varying interest payments or
repayment of principal or rescheduling payment dates; altering the priority of payments of interest and principal
on the Covered Bonds; and any other amendments to the Transactions Documents. A Programme Resolution
will bind all Covered Bondholders, irrespective of whether they attended the Meeting or voted in favour of the
Programme Resolution. No Resolution, other than a Programme Resolution, passed by the holders of one Series
of Covered Bonds will be effective in respect of another Series unless it is sanctioned by an Ordinary Resolution
or an Extraordinary Resolution, as the case may require, of the holders of that other Series. Any Resolution
passed at a Meeting of the holders of the Covered Bonds of a Series shall bind all other holders of that Series,
irrespective of whether they attended the Meeting and whether they voted in favour of the relevant Resolution.

In addition, the Representative of the Covered Bondholders may agree to the modification of the Transaction
Documents without consulting Covered Bondholders to correct a manifest error or where such modification (i) is
of a formal, minor, administrative or technical nature or an error established as such to the satisfaction of the
Representative of the Covered Bondholders or (ii) in the opinion of the Representative of the Covered
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Bondholders, is not or will not be materially prejudicial to Covered Bondholders. It should also be noted that
after the delivery of an Issuer Default Notice, the protection and exercise of the Covered Bondholders' rights
against the Issuer will be exercised by the Guarantor (or the Representative of the Covered Bondholders on its
behalf). The rights and powers of the Covered Bondholders may only be exercised in accordance with the Rules
of the Organisation of the Covered Bondholders. In addition, after the delivery of a Guarantor Default Notice,
the protection and exercise of the Covered Bondholders' rights against the Guarantor and the security under the
Guarantee is one of the duties of the Representative of the Covered Bondholders. The Conditions limit the ability
of each individual Covered Bondholder to commence proceedings against the Guarantor by conferring on the
Meeting of the Covered Bondholders the power to determine in accordance with the Rules of Organisation of the
Covered Bondholders, whether any Covered Bondholder may commence any such individual actions.

Representative of the Covered Bondholders’ powers may affect the interests of the Covered Bondholders

In the exercise of its powers, trusts, authorities and discretions the Representative of the Covered Bondholders
shall only have regard to the interests of the Covered Bondholders and the Other Creditors, as applicable, but if,
in the opinion of the Representative of the Covered Bondholders, there is a conflict between these interests the
Representative of the Covered Bondholders shall have regard solely to the interests of the Covered Bondholders.
In the exercise of its powers, trusts, authorities and discretions, the Representative of the Covered Bondholders
may not act on behalf of the Sellers.

If, in connection with the exercise of its powers, trusts, authorities or discretions, the Representative of the
Covered Bondholders is of the opinion that the interests of the holders of the Covered Bonds of any one or more
Series would be materially prejudiced thereby, the Representative of the Covered Bondholders shall not exercise
such power, trust, authority or discretion without the approval of such Covered Bondholders by Extraordinary
Resolution or by a written resolution of such Covered Bondholders holding not less than 25 per cent. of the
Outstanding Principal Amount of the Covered Bonds of the relevant Series then outstanding.

Extendable obligations under the Covered Bond Guarantee

Upon failure by the Issuer to pay the Final Redemption Amount of a Series of Covered Bonds on their relevant
Maturity Date (subject to applicable grace periods) and if payment of the Guaranteed Amounts corresponding to
the Final Redemption Amount in respect of such Series of the Covered Bonds is not made in full by the
Guarantor on or before the Extension Determination Date, then payment of such Guaranteed Amounts shall be
automatically deferred. This will occur if the Final Terms for a relevant Series of Covered Bonds provides that
such Covered Bonds are subject to an extended maturity date (the "Extended Maturity Date") to which the
payment of all or (as applicable) part of the Final Redemption Amount payable on the Maturity Date will be
deferred in the event that the Final Redemption Amount is not paid in full on or before the Extension
Determination Date.

To the extent that the Guarantor has received an Issuer Default Notice in sufficient time and has sufficient
moneys available to pay in part the Guaranteed Amounts corresponding to the relevant Final Redemption
Amount in respect of the relevant Series of Covered Bonds, the Guarantor shall make partial payment of the
relevant Final Redemption Amount in accordance with the Guarantee Priority of Payments and as described in
Conditions 9(b) (Extension of maturity) and 12(b) (Effect of an Issuer Default Notice). Payment of all unpaid
amounts shall be deferred automatically until the applicable Extended Maturity Date provided that any amount
representing the Final Redemption Amount due and remaining unpaid on the Extension Determination Date may
be paid by the Guarantor on any Interest Payment Date thereafter, up to (and including) the relevant Extended
Maturity Date. The Extended Maturity Date will fall one year after the Maturity Date. Interest will continue to
accrue and be payable on the unpaid amount in accordance with Condition 9(b) (Extension of maturity) and the
Guarantor will pay Guaranteed Amounts, constituting interest due on each Interest Payment Date and on the
Extended Maturity Date. In these circumstances, Failure by the Issuer to pay the Covered Bond Instalment
Amount on its Covered Bond Instalment Date will (subject to any applicable grace period) be an Issuer Event of
Default. Failure by the Guarantor to pay the deferred Covered Bond Instalment Amount on the related Extended
Instalment Date will (subject to any applicable grace period) be a Guarantor Event of Default.

Similarly, in respect of Covered Bonds that may be redeemed in instalments, if Extended Instalment Date is
specified in the Final Terms and both (a) the Issuer on the Covered Bond Instalment Date and (b) the Guarantor
on the relevant Covered Bond Instalment Extension Determination Date fail to pay a Covered Bond Instalment
Amount, the requirement to pay such Covered Bond Instalment Amount and all subsequently due and payable
Covered Bond Instalment Amounts shall be deferred by one year until their Extended Instalment Dates.
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Each Covered Bond Instalment Amount may be deferred when due no more than once. At such time, each
subsequent but not yet due Covered Bond Instalment Amount will also be deferred, so it is possible that a
Covered Bond Instalment Amount may be deferred more than once but it may never be deferred to a date falling
after the Maturity Date for the relevant Series.

Limited secondary market

There is, at present, a secondary market for the Covered Bonds but it is neither active nor liquid, and there can be
no assurance that an active or liquid secondary market for the Covered Bonds will develop. The Covered Bonds
have not been, and will not be, offered to any persons or entities in the United States of America or registered
under any securities laws and are subject to certain restrictions on the resale and other transfers thereof as set
forth under "Subscription and Sale". If an active or liquid secondary market develops, it may not continue for the
life of the Covered Bonds or it may not provide Covered Bondholders with liquidity of investment with the
result that a Covered Bondholder may not be able to find a buyer to buy its Covered Bonds readily or at prices
that will enable the Covered Bondholder to realise a desired yield. llliquidity may have a severely adverse effect
on the market value of Covered Bonds. In addition, Covered Bonds issued under the Programme might not be
listed on a stock exchange or regulated market and, in these circumstances, pricing information may be more
difficult to obtain and the liquidity and market prices of such Covered Bonds may be adversely affected. In an
illiquid market, an investor might not be able to sell its Covered Bonds at any time at fair market prices. The
possibility to sell the Covered Bonds might additionally be restricted by country specific reasons.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on the Covered Bonds in the Specified Currency. This presents certain
risks relating to currency conversions if an investor’s financial activities are denominated principally in a
currency or currency unit (the “Investor’s Currency”) other than the Specified Currency. These include the risk
that exchange rates may significantly change (including changes due to devaluation of the Specified Currency or
revaluation of the Investor’s Currency) and the risk that authorities with jurisdiction over the Investor’s Currency
may impose or modify exchange controls. An appreciation in the value of the Investor’s Currency relative to the
Specified Currency would decrease (1) the Investor’s Currency-equivalent yield on the Covered Bonds, (2) the
Investor’s Currency equivalent value of the principal payable on the Covered Bonds and (3) the Investor’s
Currency equivalent market value of the Covered Bonds. Government and monetary authorities may impose (as
some have done in the past) exchange controls that could adversely affect an applicable exchange rate. As a
result, investors may receive less interest or principal than expected, or no interest or principal.

Controls over the transaction

The Bank of Italy Regulations require that certain controls be performed by the Issuer aimed at, inter alia,
mitigating the risk that any obligation of the Issuer or the Guarantor under the Covered Bonds is not complied
with. Whilst the Issuer believes it has implemented the appropriate policies and controls in compliance with the
relevant requirements, investors should note that there is no assurance that such compliance ensures that the
aforesaid controls are actually performed and that any failure to properly implement the respective policies and
controls could have an adverse effect on the Issuers' or the Guarantor's ability to perform their obligations under
the Covered Bonds.

EU Savings Tax Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income, each Member State is required,
from 1 July 2005, to provide to the tax authorities of another Member State details of payments of interest or
other similar income paid by a paying agent (within the meaning of the EU Savings Directive) within its
jurisdiction to, or collected by such a paying agent for, an individual resident in that other Member State;
however, for a transitional period, Austria and Luxembourg may instead apply a withholding system in relation
to such payments, deducting tax at rates rising over time to 35 per cent. The transitional period is to terminate at
the end of the first full tax year following agreement by certain non-EU countries to the exchange of information
relating to such payments. Also with effect from 1 July 2005, a number of non-EU countries, and certain
dependent or associated territories of certain Member States, have agreed to adopt similar measures (either
provision of information or transitional withholding) in relation to payments made by a paying agent within its
jurisdiction to, or collected by such a paying agent for an individual resident in a Member State. In addition, the
Member States have entered into provision of information or transitional withholding arrangements with certain
of those dependent or associated territories in relation to payments made by a paying agent in a Member State to,
or collected by such a paying agent for, an individual resident in one of those territories. If a payment were to be
made or collected through a Member State which has opted for a withholding system and an amount of, or in
respect of, tax were to be withheld from that payment, neither the Issuer nor any Paying Agent nor any other
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person would be obliged to pay additional amounts with respect to any Covered Bond as a result of the
imposition of such withholding tax. The Issuer is required to maintain a Paying Agent in a Member State that is
not obliged to withhold or deduct tax pursuant to the Directive.

Changes of law

The structure of the issue of the Covered Bonds is based on Italian law (and, in the case of the Swap
Agreements, English law and, in the case of the Luxembourg Deed of Pledge, Luxembourg Law) in effect as at
the date of this Prospectus. No assurance can be given as to the impact of any possible change to Italian or
English or Luxembourg law or administrative practice or to the law applicable to any Transaction Document and
to administrative practices in the relevant jurisdiction. Except to the extent that any such changes represent a
significant new factor or result in this Prospectus containing a material mistake or inaccuracy, in each case which
is capable of affecting the assessment of the Covered Bonds, the Issuer and the Guarantor will be under no
obligation to update this Prospectus to reflect such changes.

U.S. Foreign Account Tax Compliance Withholding

The Issuer and other non-U.S. financial institutions through which payments on the Covered Bonds are made
may be required to withhold U.S. tax at a rate of 30 per cent. on all, or a portion of, payments made after 31
December 2016 in respect of any Covered Bonds issued or materially modified after 31 December 2012, or that
are treated as equity for U.S. federal income tax purposes whenever issued, pursuant to Sections 1471 through
1474 of the Code, U.S. Treasury regulations or agreements thereunder, official interpretations thereof, or any law
implementing an intergovernmental approach thereto ("FATCA"). This withholding tax may be triggered if (i)
the Issuer is a foreign financial institution (an "FFI") (as defined in FATCA) which enters into and complies
with an agreement with the U.S. Internal Revenue Service (the "IRS") to provide certain information on its
account holders (making the Issuer a "participating FFI"), (ii) the Issuer has a positive "passthru percentage”
(as defined in FATCA), and (iii) (a) an investor does not provide information sufficient for the participating FFI
to determine whether the investor is a U.S. person or should otherwise be treated as holding a "United States
account"” of the Issuer or such other non-U.S. financial institution, or (b) an investor does not consent, where
necessary, to have its information disclose to the IRS, or (c) any FFI through or to which payment on such
Covered Bonds is made is not a participating FFI.

The application of FATCA to interest, principal or other amounts paid with respect to the Covered Bonds is not
clear. If an amount in respect of U.S. withholding tax were to be deducted or withheld from interest, principal or
other payments on the Covered Bonds as a result of a holder’s failure to comply with these rules or as a result of
the presence in the payment chain of a non-participating FFI, neither the Issuer nor any paying agent nor any
other person would, pursuant to the conditions of the Covered Bonds, be required to pay additional amounts as a
result of the deduction or withholding of such tax. As a result, investors may, if FATCA is implemented as
currently proposed by the IRS, receive less interest or principal than expected. Holders of Covered Bonds should
consult their own tax advisers on how these rules may apply to payments they receive under the Covered Bonds.

Securitisation and Covered Bond Law

The Securitisation and Covered Bond Law was enacted in Italy in April 1999 and amended to allow for the
issuance of covered bonds in 2005. As at the date of this Prospectus, no interpretation of the application of the
Securitisation and Covered Bond Law as it relates to covered bonds has been issued by any Italian court or
governmental or regulatory authority, except for (i) the Decree of the Italian Ministry for the Economy and
Finance No. 310 of 14 December 2006 ("Decree No. 310"), setting out the technical requirements for the
guarantee which may be given in respect of covered bonds and (ii) Title V, Chapter 3 of the “Nuove Disposizioni
di Vigilanza Prudenziale per le Banche” (Circolare No. 263 of 27 December 2006), as amended and
supplemented from time to time (the "Bank of Italy Regulations') concerning guidelines on the valuation of
assets, the procedure for purchasing top-up assets and controls required to ensure compliance with the
legislation. Consequently, it is possible that such or different authorities may issue further regulations relating to
the Securitisation and Covered Bond Law or the interpretation thereof, the impact of which cannot be predicted
by the Issuer as at the date of this Prospectus.

The return on an investment in Covered Bonds will be affected by charges incurred by investors

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

Priority of Payments

Recent English insolvency and U.S. bankruptcy court rulings may restrain parties from making or receiving
payments in accordance with the order of priority agreed between them.

There is uncertainty as to the validity and/or enforceability of a provision which (based on contractual and/or
trust principles) subordinates certain payment rights of a creditor to the payment rights of other creditors of its
counterparty upon the occurrence of insolvency proceedings relating to that creditor. In particular, recent cases
have focused on provisions involving the subordination of a swap counterparty's payment rights in respect of
certain termination payments upon the occurrence of insolvency proceedings or other default on the part of such
counterparty (so-called "flip clauses™).

The English Supreme Court has held that a flip clause as described above is valid under English law. Contrary to
this, however, the U.S. Bankruptcy Court has held that such a subordination provision is unenforceable under
U.S. bankruptcy law and that any action to enforce such provision would violate the automatic stay which
applies under such law in the case of a U.S. bankruptcy of the counterparty. The implications of this conflicting
judgment are not yet known, particularly as the U.S. Bankruptcy Court approved, in December 2010, the
settlement of the case to which the judgment relates and subsequently the appeal was dismissed.

If a creditor of the Guarantor (such as the Swap Providers) or a related entity becomes subject to insolvency
proceedings in any jurisdiction outside England and Wales, and it is owed a payment by the Guarantor, a
question arises as to whether the insolvent creditor or any insolvency official appointed in respect of that creditor
could successfully challenge the validity and/or enforceability of subordination provisions included in the Italian
law governed Transaction Documents. In particular, based on the decision of the U.S. Bankruptcy Court referred
to above, there is a risk that such subordination provisions would not be upheld under U.S. bankruptcy law. Such
laws may be relevant in certain circumstances with respect to a range of entities which may act as Swap
Counterparty, including U.S. established entities and certain non-U.S. established entities with assets or
operations in the U.S. (although the scope of any such proceedings may be limited if the relevant non-U.S. entity
is a bank with a licensed branch in a U.S. state). If a subordination provision included in the Transaction
Documents was successfully challenged under the insolvency laws of any relevant jurisdiction outside England
and Wales and any relevant foreign judgment or order was recognised by the English courts, there can be no
assurance that such actions would not adversely affect the rights of the Covered Bondholders, the market value
of the Covered Bonds and/or the ability of the Guarantor to satisfy its obligations under the Covered Bonds.

Risks related to the structure of a particular issue of Covered Bonds

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

Covered Bonds subject to optional redemption by the Issuer

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

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

Index-Linked Covered Bonds and Dual Currency Covered Bonds

The Issuer may issue Covered Bonds with principal or interest determined by reference to an index or formula,
to changes in the prices of securities or commodities, to movements in currency exchange rates or other factors
(each, a "Relevant Factor"). In addition, the Issuer may issue Covered Bonds with principal or interest payable
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in one or more currencies which may be different from the currency in which the Covered Bonds are
denominated. Potential investors should be aware that:

@) the market price of such Covered Bonds may be volatile;
(b) they may receive no interest;

) payment of principal or interest may occur at a different time or in a different currency from that
expected,;

(d) they may lose all or a substantial portion of their principal;

(e) a Relevant Factor may be subject to significant fluctuations that may not correlate with changes in
interest rates, currencies or other indices;

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

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

The historical experience of an index should not be viewed as an indication of the future performance of such
index during the term of any Index Linked Covered Bond. Accordingly, each potential investor should consult
its own financial and legal advisers about the risk entailed in an investment in any Index Linked Covered Bond
and the suitability of such Covered Bonds in the light of its particular circumstances.

Partly-paid Covered Bonds

The Issuer may issue Covered Bonds where the issue price is payable in more than one instalment. Failure to pay
any subsequent instalment could result in an investor losing all of his investment.

Zero Coupon Covered Bonds

The Issuer may issue Covered Bonds bearing no interest, which may be offered and sold at a discount to their
nominal amount. Such Covered Bonds are characterised by the circumstance that the relevant Covered
Bondholders, instead of benefitting from periodical interest payments, shall be granted an interest income
consisting in the difference between the redemption price and the issue price, which difference shall reflect the
market interest rate. A holder of a zero coupon Covered Bond is exposed to the risk that the price of such
Covered Bond falls as a result of changes in the market interest rate. Prices of zero coupon Covered Bonds are
more volatile than prices of fixed rate covered bonds and are likely to respond to a greater degree to market
interest rate changes than interest bearing covered bonds with a similar maturity. Generally, the longer the
remaining terms of such Covered Bonds, the greater the price volatility as compared to conventional interest-
bearing securities with comparable maturities.

Variable rate Covered Bonds with a multiplier or other leverage factor

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

Fixed/Floating Rate Covered Bonds

Fixed/Floating Rate Covered Bonds may bear interest at a rate that converts from a fixed rate to a floating rate,
or from a floating rate to a fixed rate. Where the Issuer has the right to effect such a conversion, this will affect
the secondary market and the market value of the Covered Bonds since the Issuer may be expected to convert the
rate when it is likely to produce a lower overall cost of borrowing. If the Issuer converts from a fixed rate to a
floating rate in such circumstances, the spread on the Fixed/Floating Rate Covered Bonds may be less favourable
than then prevailing spreads on comparable Floating Rate Covered Bonds tied to the same reference rate. In
addition, the new floating rate at any time may be lower than the rates on other Covered Bonds. If the Issuer

-30 -



converts from a floating rate to a fixed rate in such circumstances, the fixed rate may be lower than then
prevailing rates on its Covered Bonds.

Interest rate risks

Investment in Fixed Rate Covered Bonds involves the risk that subsequent changes in market interest rates may
adversely affect the value of the Fixed Rate Covered Bonds.

Floating rate risks

Investment in Floating Rate Covered Bonds involves the risk for the Covered Bondholders of fluctuating interest
rate levels and uncertain interest earnings.

Covered Bonds issued at a substantial discount or premium

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

Prospectus to be read together with applicable Final Terms

The terms and conditions of the Covered Bonds included in this Prospectus apply to the different types of
Covered Bonds which may be issued under the Programme. The full terms and conditions applicable to each
Series (or Tranche) of Covered Bonds can be reviewed by reading the Conditions of the Covered Bonds as set
out in full in this Prospectus, which constitute the basis of all Covered Bonds to be offered under the Programme,
together with the applicable Final Terms which apply and/or disapply, supplement and/or amend the Conditions
of the Covered Bonds in the manner required to reflect the particular terms and conditions applicable to the
relevant Series of Covered Bonds (or Tranche).

Investment Considerations relating to the Issuer
Risks associated with general economic, financial and other business conditions

The results of the UBI Banca Group are affected by the global economic and financial conditions. During
recessionary periods, there may be less demand for loan products and a greater number of the UBI Banca
Group’s customers may default on their loans or other obligations. Interest rate rises may also have an impact on
the demand for mortgages and other loan products. Fluctuations in interest rates in the Eurozone influence its
performance. These risks are exacerbated by concerns over the levels of the public debt of certain Euro-zone
countries and their relative weaknesses. There can be no assurance that the European Union and International
Monetary Fund initiatives aimed at stabilising the market in Greece, Portugal and Ireland will be sufficient to
avert "contagion" to other countries. A rating downgrade might restrict the availability of funding or increase its
cost for individuals and companies at a local level. This might have a material adverse effect on the Group’s
operating results, financial conditions and business outlook.

Furthermore, if sentiment towards the banks and/or other financial institutions operating in Italy were to
deteriorate materially, or if the UBI Banca Group’s ratings and/or the ratings of the sector were to be further
adversely affected, this may have a materially adverse impact on the Group. In addition, such change in
sentiment or reduction in ratings could result in an increase in the costs and a reduction in the availability of
wholesale market funding across the financial sector which could have a material adverse effect on the liquidity
and funding of all Italian financial services institutions, including the UBI Banca Group.

Pressures on sovereign bond prices, as a result of speculation, may directly affect the fair value of UBI Banca
Group's exposures to sovereign debt securities and loans, resulting in losses, write-downs and impairment
charges.

Furthermore, the concerns on sovereign perceived creditworthiness may also impact both the availability and the
cost of funding. In fact, the deterioration of the sovereign perceived risk could affect the price or raise the
collateral requirements (eligibility criteria) of securities used by banks to secure funding from private markets
(for instance, repos) or from central banks, reducing the availability of funding or increasing its costs.
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Finally, to face the sovereign debt crisis, the Italian Parliament has recently approved many austerity measures,
including a tax treatment of securities issued by banks that now render these less attractive to investors and
which could increase the funding costs for UBI Banca Group.

Any further downgrade of the Italian sovereign credit rating or the perception that such a downgrade may occur
could severely destabilise the markets and have a material adverse effect on the operating results, financial
condition and prospects of UBI Banca Group as well as on the marketability of the Covered Bonds. This might
also impact on UBI Banca Group’s credit ratings, borrowing costs and access to liquidity. Any further Italian
sovereign downgrade or the perception that such a downgrade may occur would likely have a material effect in
depressing consumer confidence, restricting the availability, and increasing the cost, of funding for individuals
and companies, depressing economic activity, increasing unemployment, reducing asset prices and consequently
increasing the risk of a "double dip" recession. These risks are exacerbated by concerns over the level of the
public debt of, and the weakness of the economy in, Ireland, Greece, Portugal, Spain and Italy in particular.
Further instability within these countries or other countries within the Euro-zone might lead to contagion.

Impact of events which are difficult to anticipate

The UBI Banca Group's earnings and business are affected by general economic conditions, the performance of
financial markets and of market participants, interest rate levels, currency exchange rates, changes in laws and
regulation, changes in the polices of central banks, particularly the Bank of Italy and the European Central Bank,
and competitive factors, at a regional, national and international level. Each of these factors can change the level
of demand for the UBI Banca Group's products and services, the credit quality of Debtors and counterparties, the
interest rate margin between lending and borrowing costs and the value of its investment and trading portfolios
and can influence the Group’s balance sheet and economic results.

Market declines and volatility

The results of the UBI Banca Group are affected by general economic, financial and other business conditions.
During a recession, there may be less demand for loan products and a greater number of the UBI Banca Group's
customers may default on their loans or other obligations. Interest rate rises may also have an impact on the
demand for mortgages and other loan products. The risk arising from the impact of the economy and business
climate on the credit quality of the UBI Banca Group's debtors and counterparties can affect the overall credit
quality and the recoverability of loans and amounts due from counterparties.

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

Credit and market risk

To the extent that any of the instruments and strategies used by the UBI Banca Group to hedge or otherwise
manage its exposure to credit or market risk are not effective, the UBI Banca Group may not be able to mitigate
effectively its risk exposure in particular market environments or against particular types of risk. The UBI Banca
Group's trading revenues and interest rate risk are dependent upon its ability to identify properly, and mark to
market, changes in the value of financial instruments caused by changes in market prices or interest rates. The
UBI Banca Group's financial results also depend upon how effectively it determines and assesses the cost of
credit and manages its own credit risk and market risk concentration.

Protracted market declines and reduced liquidity in the markets

In some of the UBI Banca Group's businesses, protracted adverse market movements, particularly the decline of
asset prices, can reduce market activity and market liquidity. These developments can lead to material losses if
the UBI Banca Group cannot close out deteriorating positions in a timely way. This may especially be the case
for assets that did not enjoy a very liquid market to begin with. The value of assets that are not traded on stock
exchanges or other public trading markets, such as derivatives contracts between banks, may be calculated by the
UBI Banca Group using models other than publicly quoted prices. Monitoring the deterioration of the prices of
assets like these is difficult and failure to do so effectively could lead to unanticipated losses. This in turn could
adversely affect the UBI Banca Group's operating results and financial condition.
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In addition, protracted or steep declines in the stock or bond markets in Italy and elsewhere may adversely affect
the UBI Banca Group's securities trading activities and its asset management services, as well as its investments
in and sales of products linked to the performance of financial assets.

The Issuer’s business is subject to risks concerning liquidity

The Issuer’s business is subject to risks concerning liquidity which are inherent in its banking operations, and
could affect the Issuer’s ability to meet its financial obligations as they fall due or to fulfil commitments to lend.
In order to ensure that the Issuer continues to meet its funding obligations and to maintain or grow its business
generally, it relies on customer savings and transmission balances, as well as ongoing access to the wholesale
lending markets. The ability of the Issuer to access wholesale and retail funding sources on favourable economic
terms is dependent on a variety of factors, including a number of factors outside of its control, such as liquidity
constraints, general market conditions and confidence in the Italian banking system.

The global financial system still has to overcome some of the difficulties which began in August 2007 and which
were intensified by the bankruptcy of Lehman Brothers in September 2008. Financial market conditions have
remained challenging and, in certain respects, have deteriorated. In addition, the continued concern about
sovereign credit risks in the Euro-zone and Italy in particular has progressively intensified, and International
Monetary Fund and European Union financial support packages have been agreed for Greece, Ireland and
Portugal.

Credit quality has generally declined, as reflected by the downgrades suffered by several countries in the Euro-
zone, including Italy, since the start of the sovereign debt crisis. The large sovereign debts and/or fiscal deficits
in certain European countries, including Italy, have raised concerns regarding the financial condition of Euro-
zone financial institutions and their exposure to such countries.

There can be no assurance that the European Union and International Monetary Fund initiatives aimed at
stabilising the market in Greece, Portugal and Ireland will be sufficient to avert “contagion” to other countries. If
sentiment towards the banks and/or other financial institutions operating in Italy were to deteriorate materially,
or if the Issuer’s ratings and/or the ratings of the sector were to be further adversely affected, this may have a
materially adverse impact on the Issuer. In addition, such change in sentiment or reduction in ratings could result
in an increase in the costs and a reduction in the availability of wholesale market funding across the financial
sector which could have a material adverse effect on the liquidity and funding of all Italian financial services
institutions, including the Issuer.

Any further downgrade of the Italian sovereign credit rating or the perception that such a downgrade may occur
may severely destabilise the markets and have a material adverse effect on the Issuer’s operating results,
financial condition and prospects as well as on the marketability of the Covered Bonds. This might also impact
on the Issuer’s credit ratings, borrowing costs and access to liquidity. A further Italian sovereign downgrade or
the perception that such a downgrade may occur would be likely to have a material effect in depressing
consumer confidence, restricting the availability, and increasing the cost, of funding for individuals and
companies, depressing economic activity, increasing unemployment, reducing asset prices and consequently
increasing the risk of a “double dip” recession. These risks are exacerbated by concerns over the levels of the
public debt of, and the weakness of the economies in, Ireland, Greece, Portugal, Spain and Italy in particular.
Further instability within these countries or other countries within the Euro-zone might lead to contagion.

These concerns may impact the ability of Euro-zone banks to access the funding they need, or may increase the
costs of such funding, which may cause such banks to suffer liquidity stress. If the current concerns over
sovereign and bank solvency continue, there is a danger that inter-bank funding may become generally
unavailable or available only at elevated interest rates, which might have an impact on the Issuer’s access to, and
cost of, funding. Should the Issuer be unable to continue to source a sustainable funding profile, the Issuer’s
ability to fund its financial obligations at a competitive cost, or at all, could be adversely impacted.

The Issuer’s financial performance is affected by “systemic risk”

In recent years, the global credit environment has been adversely affected by significant instances of default, and
there can be no certainty that further such instances will not occur. Concerns about, or a default by, one
institution could lead to significant liquidity problems, losses or defaults by other institutions because the
commercial soundness of many financial institutions may be closely related as a result of credit, trading, clearing
or other relationships between institutions. This risk is sometimes referred to as “systemic risk” and may
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adversely affect financial intermediaries, such as clearing agencies, clearing houses, banks, securities firms and
exchanges with which the Issuer interacts on a daily basis and therefore could adversely affect the Issuer.

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

The results of the Issuer may be affected by global economic and financial conditions. During recessionary
periods, there may be less demand for loan products and a greater number of the Issuer’s customers may default
on their loans or their obligations. Interest rates rises may also have an impact on the demand for mortgages and
other loan products. Fluctuations in interest rates in Italy and in the Euro-zone and in the other markets in which
the Issuer operates may influence its performance.

The Issuer monitors credit quality and manages the specific risk of each counterparty and the overall risk of the
respective loan portfolios, and the Issuer will continue to do so, but there can be no assurance that such
monitoring and risk management will suffice to keep the Issuer’s exposure to credit risk at acceptable levels.
Any deterioration of the creditworthiness of significant individual customers or counterparties, or of the
performance of loans and other receivables, as well as wrong assessments of creditworthiness or country risks
may have a material adverse effect on the Issuer’s business, financial condition and results of operations.

As discussed in “The Issuer’s business is subject to risks concerning liquidity” above, these risks are exacerbated
by concerns over the levels of the public debt of certain Euro-zone countries and their relative weaknesses. There
can be no assurance that the European Union and International Monetary Fund initiatives aimed at stabilising the
market in Greece, Portugal and Ireland will be sufficient to avert “contagion” to other countries. A rating
downgrade in one of the countries in which the Issuer operates might restrict the availability of funding or
increase its cost for individuals and companies at a local level. This might have a material adverse effect on the
Issuer’s operating results, financial conditions and business outlook.

Risk management and exposure to unidentified or unanticipated risks

The UBI Banca Group has devoted significant resources to developing policies, procedures and assessment
methods to manage market, credit, liquidity and operating risks and intends to continue to do so in the future.
Nonetheless, the UBI Banca Group's risk management techniques and strategies may not be fully effective in
mitigating its risk exposure in all economic market environments or against all types of risks, including risks that
the UBI Banca Group fails to identify or anticipate. If existing or potential customers believe that the UBI Banca
Group's risk management policies and procedures are inadequate, its reputation as well as its revenues and
profits may be negatively affected.

Changes in interest rates

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

(i) a progressive reduction in the differential between lending and borrower interest rate, which may result
in the Issuer facing difficulties in maintaining its actual rate of growth in interest rate margin; and

(ii) a progressive reduction in commissions and fees, particularly from dealing on behalf of third parties and
orders collection, due to competition on prices.

Both of the above factors may adversely affect the Issuer’s financial condition and results of operations. In

addition, downturns in the Italian economy could cause pressure on the competition through, for example,
increased price pressure and lower business volumes for which to compete.
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Operational risk

The UBI Banca Group, like all financial institutions, is exposed to many types of operational risk, including the
risk of fraud by employees and outsiders, unauthorised transactions by employees or operational errors,
including errors resulting from faulty information technology or telecommunication systems. The UBI Banca
Group's systems and processes are designed to ensure that the operational risks associated with its activities are
appropriately monitored. Any failure or weakness in these systems, could however adversely affect its financial
performance and business activities. Notwithstanding anything in this risk factor, this risk factor should not be
taken as implying that either the Issuer or the UBI Banca Group will be unable to comply 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 geographic distribution in Italy consisting of 1,875 branches
(as at 31 December 2011), over 66 per cent of its branches are located in northern Italy. The Issuer has strong
territorial roots in certain regions where it has historically operated (particularly Lombardy, Piedmont, Marches
and Apulia). The UBI Banca Group relies for its distribution system on local banks with long-standing,
deep-rooted traditions in their respective territories.

A downgrade of any of the Issuer’s credit ratings may impact the Issuer's funding ability and have an adverse
effect on the Issuer’s financial condition

A downgrade of any of the Issuer's ratings (for whatever reason) might result in higher funding and refinancing
costs for the Issuer in the capital markets. In addition, a downgrade of any of the Issuer's ratings may limit the
Issuer's opportunities to extend mortgage loans and may have a particularly adverse effect on the Issuer's image
as a participant in the capital markets, as well as in the eyes of its clients. These factors may have an adverse
effect on the Issuer's financial condition and/or results of operations.

Legal proceedings

The UBI Banca Group is involved in various legal proceedings. Management believes that such proceedings
have been properly analysed by the Issuer and its subsidiaries in order to decide whether any increase in
provisions for litigation is necessary or appropriate in all the circumstances and, with respect to some specific
issues, whether to refer to them in the notes to its financial statements in accordance with IFRS.

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

Catastrophic events, terrorist attacks and similar events, as well as the responses thereto, may create economic
and political uncertainties, which could have a negative impact on economic conditions in the regions in which
the Issuer operates and, more specifically, on the business and results of the Issuer in ways that cannot be
predicted.

Changes in regulatory framework and accounting policies

The UBI Banca Group is subject to extensive regulation and supervision by the Bank of Italy, CONSOB (the
Italian securities markets regulator), the European Central Bank and the European System of Central Banks. The
banking laws to which the UBI Banca Group is subject govern the activities in which banks and banking
foundations may engage and are designed to maintain the safety and soundness of banks, and limit their
exposure to risk. In addition, the UBI Banca Group must comply with financial services laws that govern its
marketing and selling practices. One particularly significant change in regulatory requirements affecting the UBI
Banca Group will be the future implementation of the new regulatory framework known as Basel |11 aiming to
strengthen global capital and liquidity rules with the goal of promoting a more resilient banking sector.

Any changes in how such regulations are applied or implemented for financial institutions may have a material
effect on the Issuer's business and operations. As some of the laws and regulations affecting the UBI Banca
Group have only recently come into force, the manner in which they are applied to the operations of financial
institutions is still evolving and their implementation, enforcement and/or interpretation may have an adverse
effect on the business, financial condition, cash flows and results of operations of the Issuer.
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Adverse regulatory developments including changes in tax laws

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

The Issuer is required to hold a licence for its operations and is subject to regulation and supervision by
authorities in Italy and in all other jurisdictions in which it operates. Extensive regulations are already in place
and new regulations and guidelines are introduced relatively frequently. Regulators and supervisory authorities
seem to be taking an increasingly strict approach to regulations and their enforcement that may not be to the
Issuer's benefit. A breach of any regulations by the Issuer could lead to intervention by supervisory authorities
and the Issuer could come under investigation and surveillance, and be involved in judicial or administrative
proceedings. The Issuer may also become subject to new regulations and guidelines that may require additional
investments in systems, people and compliance which may place additional burdens or restrictions on the Issuer.
The Issuer is also subject to extensive regulation and supervision by the Bank of Italy, CONSOB, the European
Central Bank and the European System of Central Banks. The banking laws to which the Issuer is subject govern
the activities in which banks and foundations may engage and are designed to maintain the safety and soundness
of banks, and limit their exposure to risk. In addition, the Issuer must comply with financial services laws that
govern its marketing and selling practices. The regulatory framework governing international financial markets
is currently being amended in response to the credit crisis, and new legislation and regulations are being
introduced in Italy and the European Union that will affect the Issuer including proposed regulatory initiatives
that could significantly alter the Issuer’s capital requirements, such as the following:

e The Bank of Italy issued in 2010 and early 2011 a series of amendments of Bank of Italy Circular No. 263
of 27 December 2006 (Nuove Disposizioni di Vigilanza Prudenziale delle Banche) as amended and
supplemented (the “Bank of Italy Regulations”) in order to adopt the provisions of EU Directive
2009/27/EC, 2009/83/EC and 2009/111/EC (together, “CRD I1I”), which amended EU Directives
2006/48/EC (the “CRD”) and 2006/49/EC and has changed, inter alia, the criteria for assessing capital
eligible to be included in Tier I Capital and may require the Issuer to replace, over a staged grandfathering
period, existing capital instruments that do not fall within these revised eligibility criteria.

e EU Directive 2010/76/EU (“CRD I111") was issued on 24 November 2010 amending further the CRD as
regards capital requirements for the trading book and for re-securitisations, and the supervisory review of
remuneration policies. This Directive introduces a humber of changes in response to the recent and current
market conditions, such as:

Q) increase of capital requirements for trading books to ensure that a bank’s assessment of the risks
connected with its trading book better reflects the potential losses from adverse market movements
in stressed conditions;

(i) imposition of higher capital requirements for re-securitisations to make sure that banks take proper
account of the risks of investing in such complex financial products;

(iii) disclosure of more information on banks' exposure to securitisation risks, such as exposures in the
trading book and sponsorship of off-balance sheet vehicles; and

(iv) restriction on the remuneration payable to individuals fulfilling roles with potential impact on a
bank’s risk profile.

Such changes have already come into force in Italy.

e In December 2010, January 2011 and July 2011, the Basel Committee on Banking Supervision (the “Basel
Committee”), issued documents containing a capital and liquidity reform package (the “Basel Il
proposal”). The main proposals are summarised as follows:

Q) revision of the regulatory capital definition and its components, setting higher minimum levels for
Common Equity Tier | and Tier | capital adequacy ratios and introducing requirements for non-
Core Tier | and Tier Il capital instruments to have a mechanism that requires them to be written off
or converted into ordinary shares at the point of a bank’s non-viability;
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(i) introduction of a capital conservation buffer designed to ensure that banks build up capital buffers
outside periods of stress which can be drawn down as losses are incurred and a countercyclical
buffer, and measures aimed at ensuring that systemically important financial institutions have loss
absorbing capacities which go beyond the minimum Basel 11l standards, in order to ensure that
banking sector capital requirements take into account the macro-financial environment in which
banks operate;

(iii) enhancement of risk coverage of the capital requirements framework, especially regarding
derivatives and other off balance sheet items (counterparty credit risk), the exposures to central
counterparties (“CCPs”) and the values of the risk parameters under stress conditions (market,
credit and counterparty credit risk);

(iv) introduction of a leverage ratio requirement as a supplementary measure to the risk based capital
requirements;

(V) promotion of stronger provisioning practices mainly by moving towards a forward looking
(Expected Loss) provisioning approach; and

(vi) introduction of global common liquidity measurement standards for the banking sector, which will
subject banks to minimum quantitative requirements for liquidity and increased risk weightings for
“illiquid” assets.

In order to facilitate the implementation of the Basel 111 capital and liquidity standards in Europe, in July 2011
the European Commission proposed a legislative package to strengthen the regulation of the banking sector. This
package is known as ‘CRD IV’. CRD IV will replace the current Capital Requirements Directives (2006/48 and
2006/49) with a directive and a regulation and aims to create a sounder and safer financial system. The CRD IV
directive governs access to deposit-taking activities while the CRD IV regulation establishes the prudential
requirements institutions need to respect. It is expected that the implementation of CRD IV will begin to take
effect in national legislation as of 1 January 2013 and that the application in full of all measures will have to be
completed before 1 January 2019. Significant uncertainty remains around the implementation of some of these
initiatives. To the extent certain of these measures are implemented as currently proposed or announced, in
particular the changes proposed or announced by the Basel Committee, they would be expected to have a
significant impact on the capital and asset and liability management of the Issuer.

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

Investment Considerations relating to the Guarantor
Guarantor only obliged to pay Guaranteed Amounts when they are due for payment

Following service of an Issuer Default Notice on the Issuer and the Guarantor, under the terms of the Covered
Bond Guarantee the Guarantor will only be obliged to pay Guaranteed Amounts as and when the same are due
for payment on each Interest Payment Date, provided that, in the case of any amounts representing the Final
Redemption Amount due and remaining unpaid as at the original Maturity Date, the Guarantor may pay such
amounts on any Interest Payment Date thereafter, up to (and including) the Extended Maturity Date and in the
case of Covered Bonds whose principal is payable in instalments, the Guarantor may defer such instalments for a
period of one year until the relevant Extended Instalment Date. Such Guaranteed Amounts will be paid subject to
and in accordance with the Guarantee Priority of Payments or the Post-Enforcement Priority of Payments, as
applicable. In these circumstances the Guarantor will not be obliged to pay any other amounts in respect of the
Covered Bonds which become payable for any other reason.

Subject to any grace period, if the Guarantor fails to make a payment when due for payment under the Covered
Bond Guarantee or any other Guarantor Event of Default occurs, then the Representative of the Covered
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Bondholders will accelerate the obligations of the Guarantor under the Covered Bond Guarantee by service of a
Guarantor Default Notice, whereupon the Representative of the Covered Bondholders will have a claim under
the Covered Bond Guarantee for an amount equal to the Early Termination Amount of each Covered Bond,
together with accrued interest and all other amounts then due under the Covered Bonds. Following service of a
Guarantor Default Notice, the amounts due from the Guarantor shall be applied by the Representative of the
Covered Bondholders in accordance with the Post-Enforcement Priority of Payments, and Covered Bondholders
will receive amounts from the Guarantor on an accelerated basis. If a Guarantor Default Notice is served on the
Guarantor then the Covered Bonds may be repaid sooner or later than expected or not at all.

Limited resources available to the Guarantor

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

If a Guarantor Event of Default occurs and the Covered Bond Guarantee is enforced, the proceeds of
enforcement may not be sufficient to meet the claims of all the secured creditors, including the Covered
Bondholders. If, following enforcement and realisation of the assets in the Cover Pool, creditors have not
received the full amount due to them pursuant to the terms of the Transaction Documents, then they may still
have an unsecured claim against the Issuer for the shortfall. There is no guarantee that the Issuer will have
sufficient funds to pay that shortfall.

Reliance of the Guarantor on third parties

The Guarantor has entered into agreements with a number of third parties, which have agreed to perform
services for the Guarantor. In particular, but without limitation, the Master Servicer and, in relation to the
Mortgage Loans comprising each relevant Portfolio, the Sub-Servicers have been appointed to service Portfolios
sold to the Guarantor and the Calculation Agent has been appointed to calculate and monitor compliance with
the Statutory Tests and the Amortisation Test. In the event that any of these parties fails to perform its
obligations under the relevant agreement to which it is a party, the realisable value of the Cover Pool or any part
thereof or pending such realisation (if the Cover Pool or any part thereof cannot be sold) the ability of the
Guarantor to make payments under the Covered Bond Guarantee may be affected. For instance, if the Master
Servicer or any Sub-Servicer has failed to administer the Mortgage Loans adequately, this may lead to higher
incidences of non-payment or default by Debtors. The Guarantor is also reliant on the Swap Providers to provide
it with the funds matching its obligations under the Covered Bond Guarantee, as described in the following two
investment considerations.

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

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

The Representative of the Covered Bondholders is not obliged in any circumstances to act as the Master Servicer
or any Sub-Servicer or to monitor the performance by the Master Servicer or any Sub-Servicer of their
obligations.
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Reliance on Swap Providers

To provide a hedge against possible variations in the performance of the Portfolio and one-month EURIBOR, the
Guarantor may enter into an Asset Swap Agreements with any Asset Swap Providers. In addition, to provide a
hedge against interest rate, currency and/or other risks in respect of each Series of Covered Bonds issued under
the Programme, the Guarantor is expected to enter into one or more Liability Swap Agreements with one or
more Liability Swap Providers in respect of each Series.

If the Guarantor fails to make timely payments of amounts due under any Swap Agreement that may be entered
into, then it will (unless otherwise stated in the relevant Swap Agreement) have defaulted under that Swap
Agreement. A Swap Provider is (unless otherwise stated in the relevant Swap Agreement) only obliged to make
payments to the Guarantor as long as the Guarantor complies with its payment obligations under the relevant
Swap Agreement.

In circumstances where non-payment by the Guarantor under a Swap Agreement does not result in a default
under that Swap Agreement, the Swap Provider may be obliged to make payments to the Guarantor pursuant to
the Swap Agreement as if payment had been made by the Guarantor. Any amounts not paid by the Guarantor to
a Swap Provider may in such circumstances incur additional amounts of interest by the Guarantor. Following the
service of an Issuer Default Notice, payments by the Guarantor under the Liability Swap Agreements and Asset
Swap Agreements will rank pari passu and pro rata to amounts due on the Covered Bonds under the Covered
Bond Guarantee.

If the Swap Provider is not obliged to make payments or if it defaults in its obligations to make payments of
amounts in the relevant currency equal to the full amount to be paid to the Guarantor on the payment date under
the Swap Agreements, the Guarantor may be exposed to changes in the relevant currency exchange rates to Euro
and to any changes in the relevant rates of interest. In addition, the Guarantor may hedge only part of the
possible risk and, in such circumstances, may have insufficient funds to make payments under the Covered
Bonds or the Covered Bond Guarantee.

If a Swap Agreement terminates, then the Guarantor may be obliged to make a termination payment to the
relevant Swap Provider. There can be no assurance that the Guarantor will have sufficient funds available to
make a termination payment under the relevant Swap Agreement, nor can there be any assurance that the
Guarantor will be able to enter into a replacement swap agreement with an adequately rated counterparty. In
addition the Swap Agreements may provide that notwithstanding the downgrading of a Swap Provider and the
failure by such Swap Provider to take the remedial action set out in the relevant Swap Agreement, the Guarantor
may not terminate the Swap Agreement until a replacement swap provider has been found.

If the Guarantor is obliged to pay a termination payment under any Swap Agreement, such termination payment
will, following the service of an Issuer Default Notice, rank pari passu and pro rata with amounts due to Covered
Bondholders under the Covered Bond Guarantee. Accordingly, the obligation to pay a termination payment may
adversely affect the ability of the Guarantor to meet their respective obligations under the Covered Bonds or the
Covered Bond Guarantee.

Differences in timings of obligations under the Liability Swaps

With respect to any Liability Swap Agreements, it is expected that the Guarantor will pay on a monthly basis, on
each Guarantor Payment Date following the service of an Issuer Default Notice, to each Liability Swap Provider
by reference to a floating rate option such as, for Series of Covered Bonds denominated in Euro, a floating rate
linked to EURIBOR. Each Liability Swap Provider is expected to make corresponding swap payments to the
Guarantor on the Interest Payment Date of the relevant Series of Covered Bonds, which could be monthly,
quarterly, semi-annual or annual.

Due to the mis-match in timing of payments under the Liability Swap Agreements, on many Guarantor Payment
Dates, the Guarantor will be required to make a payment to the Liability Swap Provider without receiving a
payment in return and therefore there can be no netting of payments except on the date when the Liability Swap
Provider is required to make a payment to the Guarantor.

No gross up on withholding tax

In respect of payments made by the Guarantor under the Covered Bond Guarantee, to the extent that the
Guarantor is required by law to withhold or deduct any present or future taxes of any kind imposed or levied by
or on behalf of the Republic of Italy from such payments, the Guarantor will not be under an obligation to pay
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any additional amounts to Covered Bondholders, irrespective of whether such withholding or deduction arises
from existing legislation or its application or interpretation as at the relevant Issue Date or from changes in such
legislation, application or official interpretation after the Issue Date.

Limited description of the Cover Pool

Covered Bondholders will not receive detailed statistics or information in relation to the Mortgage Loans in the
Cover Pool, because it is expected that the constitution of the Cover Pool will frequently change due to, for
instance:

- the Sellers selling further Mortgage Loans (or types of loans, which are of a type that have not
previously been comprised in the relevant Portfolio transferred to the Guarantor); and

- the Sellers repurchasing Mortgage Loans in accordance with the Master Loans Purchase Agreement.

However, each Mortgage Loan will be required to meet the Eligibility Criteria (see "Description of the Cover
Pool — Eligibility Criteria™) and will be subject to the representations and warranties set out in the Warranty and
Indemnity Agreement — see "Overview of the Transaction Documents — Warranty and Indemnity Agreement™. In
addition, the Nominal Value Test is intended to ensure that the aggregate Outstanding Principal Balance of the
Cover Pool is at least equal to the Outstanding Principal Amount of the Covered Bonds for so long as Covered
Bonds remain outstanding and the Calculation Agent will provide monthly reports that will set out certain
information in relation to the Statutory Tests.

Sale of Eligible Assets following the occurrence of an Issuer Event of Default

If an Issuer Default Notice is served on the Issuer and the Guarantor, then the Guarantor will be obliged to sell
Eligible Assets (selected on a random basis) in order to make payments to the Guarantor's creditors including
making payments under the Covered Bond Guarantee, see "Overview of the Transaction Documents"” — "Cover
Pool Management Agreement".

There is no guarantee that a buyer will be found to acquire Eligible Assets at the times required and there can be
no guarantee or assurance as to the price which can be obtained for such Eligible Assets, which may affect
payments under the Covered Bond Guarantee. However, the Eligible Assets may not be sold by the Guarantor
for less than an amount equal to the Required Outstanding Principal Balance Amount for the relevant Series of
Covered Bonds until six months prior to the Maturity Date in respect of such Covered Bonds or (if the same is
specified as applicable in the relevant Final Terms) the Extended Maturity Date under the Covered Bond
Guarantee in respect of such Covered Bonds. In the six months prior to, as applicable, the Maturity Date or
Extended Maturity Date, the Guarantor is obliged to sell the Selected Loans for the best price reasonably
available notwithstanding that such price may be less than the Required Outstanding Principal Balance Amount.

Realisation of assets following the occurrence of a Guarantor Event of Default

If a Guarantor Event of Default occurs and a Guarantor Default Notice is served on the Guarantor, then the
Representative of the Covered Bondholders will be entitled to enforce the Covered Bond Guarantee and to apply
the proceeds deriving from the realisation of the Cover Pool towards payment of all secured obligations in
accordance with the Post-Enforcement Priority of Payments, as described in the section entitled "Cashflows"
below.

There is no guarantee that the proceeds of realisation of the Cover Pool will be in an amount sufficient to repay
all amounts due to creditors (including the Covered Bondholders) under the Covered Bonds and the Transaction
Documents. If a Guarantor Default Notice is served on the Guarantor then the Covered Bonds may be repaid
sooner or later than expected or not at all.

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

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

- default by Debtors of amounts due on their Mortgage Loans;
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- changes to the lending criteria of the Sellers;

- set-off risks in relation to some types of Mortgage Loans in the Cover Pool,

- limited recourse to the Sellers;

- possible regulatory changes by the Bank of Italy, CONSOB or other regulatory authorities; and
- regulations in Italy that could lead to some terms of the Mortgage Loans being unenforceable.

Each of these factors is considered in more detail below. However, it should be noted that the Statutory Tests,
the Amortisation Test and the Eligibility Criteria are intended to ensure that there will be an adequate amount of
Mortgage Loans in the Cover Pool and moneys standing to the credit of the Accounts to enable the Guarantor to
repay the Covered Bonds following an Issuer Event of Default, service of an Issuer Default Notice on the Issuer
and on the Guarantor and accordingly it is expected (although there is no assurance) that Eligible Assets and
Top-Up Assets could be realised for sufficient prices to enable the Guarantor to meet its obligations under the
Covered Bond Guarantee.

Default by Debtors in paying amounts due on their Mortgage Loans

Debtors may default on their obligations due under the Mortgage Loans for a variety of reasons. The Mortgage
Loans are affected by credit, liquidity and interest rate risks. Various factors influence mortgage delinquency
rates, prepayment rates, repossession frequency and the ultimate payment of interest and principal, such as
changes in the national or international economic climate, regional economic or housing conditions, changes in
tax laws, interest rates, inflation, the availability of financing, yields on alternative investments, political
developments and government policies. Other factors in Debtors' individual, personal or financial circumstances
may affect the ability of Debtors to repay the Mortgage Loans. Loss of earnings, illness, divorce and other
similar factors may lead to an increase in default by and bankruptcies of Debtors, and could ultimately have an
adverse impact on the ability of Debtors to repay the Mortgage Loans. In addition, the ability of a borrower to
sell a property given as security for Mortgage Loan at a price sufficient to repay the amounts outstanding under
that Mortgage Loan will depend upon a number of factors, including the availability of buyers for that property,
the value of that property and property values in general at the time.

Changes to the lending criteria of the Sellers

Each of the Mortgage Loans originated by the Sellers will have been originated in accordance with its lending
criteria at the time of origination. Each of the Mortgage Loans sold to the Guarantor by the Sellers, but
originated by a person other than a Seller (an "Originator"), will have been originated in accordance with the
lending criteria of such Originator at the time of origination. It is expected that the relevant Seller's or the
relevant Originator's, as the case may be, lending criteria will generally consider type of property, term of loan,
age of applicant, the loan-to-value ratio, mortgage indemnity guarantee policies, high loan-to-value fees, status
of applicants and credit history. In the event of the sale or transfer of any Mortgage Loans to the Guarantor, the
Sellers will warrant that (a) such Mortgage Loans as were originated by it were originated in accordance with the
Seller's lending criteria applicable at the time of origination and (b) such Mortgage Loans as were originated by
an Originator, were originated in accordance with the relevant Originator's lending criteria applicable at the time
of origination. The Sellers retain the right to revise their lending criteria from time to time subject to the terms of
the Master Loans Purchase Agreement. An Originator may additionally revise its lending criteria at any time.
However, if such lending criteria change in a manner that affects the creditworthiness of the Mortgage Loans,
that may lead to increased defaults by Debtors and may affect the realisable value of the Cover Pool and the
ability of the Guarantor to make payments under the Covered Bond Guarantee. However, it should be noted that
Defaulted Loans in the Cover Pool will be given a reduced weighting for the purposes of the calculation of the
Statutory Tests and the Amortisation Test.

Legal risks relating to the Mortgage Loans

The ability of the Guarantor to recover payments of interest and principal from the Mortgage Loans is subject to
a number of legal risks. These include the risks set out below.

Set-off risks

The assignment of receivables under the Securitisation and Covered Bond Law is governed by article 58,
paragraph 2, 3 and 4, of the Consolidated Banking Act. According to the prevailing interpretation of such
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provision, such assignment becomes enforceable against the relevant debtors as of the later of (i) the date of the
publication of the notice of assignment in the Official Gazette (La Gazzetta Ufficiale della Repubblica Italiana),
and (i) the date of registration of the notice of assignment in the local Companies' Registry. Consequently, the
rights of the Guarantor may be subject to the direct rights of the Debtors against the Seller or, as applicable the
relevant Originator, including rights of set-off on claims arising existing prior to notification in the Official
Gazette and registration at the local Companies' Registry. In addition, the exercise of set-off rights by Debtors
may adversely affect any sale proceeds of the Cover Pool and, ultimately, the ability of the Guarantor to make
payments under the Covered Bond Guarantee.

Usury Law

Italian Law number 108 of 7 March 1996, as amended by law decree No. 70 of 13 May 2011 (the "Usury Law")
introduced legislation preventing lenders from applying interest rates equal to or higher than rates (the "Usury
Rates") set every three months on the basis of a Decree issued by the Italian Treasury (the last such Decree
having been issued on 26 March 2012). In addition, even where the applicable Usury Rates are not exceeded,
interest and other advantages and/or remuneration may be held to be usurious if: (i) they are disproportionate to
the amount lent (taking into account the specific circumstances of the transaction and the average rate usually
applied for similar transactions) and (ii) the person who paid or agreed to pay was in financial and economic
difficulties. The provision of usurious interest, advantages or remuneration has the same consequences as
non-compliance with the Usury Rates. In certain judgements issued during 2000, the Italian Supreme Court
(Corte di Cassazione) ruled that the Usury Law applied both to loans advanced prior to and after the entry into
force of the Usury Law. The amount payable by the Debtors pursuant to the Mortgage Loans may be subject to
reduction, if deemed to be usurious.

Compound interest

Pursuant to article 1283 of the Italian Civil Code, in respect of a monetary claim or receivable, accrued interest
may be capitalised after a period of not less than six months or from the date when any legal proceedings are
commenced in respect of that monetary claim or receivable. Article 1283 of the Italian Civil Code allows
derogation from this provision in the event that there are recognised customary practices to the contrary. Banks
and other financial institutions in the Republic of Italy have traditionally capitalised accrued interest on a
quarterly basis on the grounds that such practice could be characterised as a customary practice. However, a
number of recent judgements from Italian courts (including judgements from the Italian Supreme Court (Corte di
Cassazione) have held that such practices may not be defined as customary practices. Consequently if Debtors
were to challenge this practice, it is possible that such interpretation of the Italian Civil Code would be upheld
before other courts in the Republic of Italy and that the returns generated from the relevant Mortgage Loans may
be prejudiced.

Consumer Credit Legislation

On 23 April 2008, the European Parliament and the Council approved Directive 2008/48/EC on the
harmonisation of the laws, regulations and administrative provisions of the Member States concerning credit for
consumers and surety agreements entered into by consumers (the "Consumer Credit Directive").

On 4 September 2010 the Republic of Italy adopted the Legislative Decree No. 141 of 13 August 2010 published
in the Official Gazette No. 207, which was introduced in order to implement the Consumer Credit Directive and
on 9 February 2011 the Bank of Italy issued the relevant implementing regulations.

The new legislation covers consumer loans between €200 and €75,000 which are not required to be repaid within
a month. It only covers credit contracts, not guarantors and other aspects of credit agreement law. The legislation
applies only to loan contracts on which interest is paid, and not products such as deferred payment cards (charge
cards) and does not cover the granting of credit secured on land or made to finance the acquisition or retention of
property rights.

The legislation provides for the right of withdrawal for the consumers. This right can be exercised within 14 days
after the conclusion of the contract or, if later, from the moment the consumer receives all the conditions and
contract information; the right to repay early at any time in whole or in part the amount financed, without the
application of penalties, a reduction of the total credit amount interest and costs due to residual life of the
contract and the ability to suspend the payment of instalments in the event that there is a failure of the supplier of
goods and / or services and the financing was granted with that purpose. In this case the consumer has the right
to terminate the loan agreement and the contract for supply of goods and / or services.

=42 -



It is not certain what effect the adoption and implementation of the directive would have on the Issuer (or any
Seller) and its respective businesses and operations.

Law no. 3 of 27 January 2012

Law no. 3 of 27 January 2012, published in the Official Gazette of the Republic of Italy no. 24 of 30 January
2012 (the "Over Indebtedness Law") has become effective as of 29 February 2012 and introduced a new
procedure, by means of which, inter alia, debtors who: (i) are in a state of over indebtedness
(sovraindebitamento), and (ii) cannot be subject to bankruptcy proceedings or other insolvency proceedings
pursuant to the Italian Bankruptcy Law, may request to enter into a debt restructuring agreement (accordo di
ristrutturazione) with their respective creditors, provided that in respect of future proceedings, the relevant
debtor has not made recourse to the debt restructuring procedure enacted by the Over Indebtedness Law during
the preceding 3 years.

The Over Indebtedness Law provides that the relevant debt restructuring agreement, subject to the relevant court
approval, shall entail, inter alia: (i) the renegotiation of payments' terms with the relevant creditors; (ii) the full
payment of the secured creditors; (iii) the full payment of any other creditors which are not part of the debt
restructuring agreement (provided that the payments due to any creditors which have not approved the debt
restructuring agreement, including any secured creditors, may be suspended for up to one year); and (iv) the
possibility to appoint a trustee for the administration and liquidation of the debtor's assets and the distribution to
the creditors of the proceeds of the liquidation.

Should the debtors under the Portfolio enter into such debt restructuring agreement (be it with the Issuer or with
any other of its creditors), the Issuer could be subject to the risk of having the payments due by the relevant
debtor suspended for up one year.

Mortgage borrower protection

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

- the right of prepayment of the principal amount of the mortgage loan, without incurring a penalty or, in
respect of mortgage loan agreements entered into before 2 February 2007, at a reduced penalty rate
(Law Decree of 31 January 2007, the "Bersani Decree");

- right to the substitution fortabilita) of a mortgage loan with another mortgage loan and/or the right to
request subrogation by an assignee bank into the rights of their creditors (surrogazione per volonta del
debitore), by eliminating the limits and costs previously borne by the borrowers for the exercise of such
right the right of first home-owners to suspend instalment payments under mortgage loans up to a
maximum of two times and for a maximum aggregate period of 18 months (Italian Law No. 244 of 24
December 2007, the "2008 Budget Law"). If the subrogation has not been executed within 30 days from
the date of the assignee bank's request of the interbank collaboration procedures, the original bank shall
indemnify the mortgage debtor an amount equal to 1 per cent. of the mortgage value for each month or
part of a month of delay. In the event the delay is due to circumstances ascribed to the assignee bank, the
original bank shall be entitled to recover from the assignee bank an amount equal to the indemnity paid
to the mortgage debtor;

- the right to suspend the payment of instalments relating to mortgage loans for a 12 months period, where
requested by the relevant Debtor during the period from 1 February 2010 to 31 July 2012 (Convention
between ABI and the consumers' associations stipulated on 18 December 2009 and extended on,
respectively, 26 January 2011, 25 July 2011 and on 31 January 2012, the "Piano Famiglie");

- the right to benefit from the provision according to which the amount of the instalments payable during
2009 by a mortgage debtor and granted prior to 31 October 2008 for the purchase, construction or
renovation of their primary residence (mutui prima casa) is calculated by reference to the higher of 4 per
cent. (without spread, expenses or any other form of margin) and the interest rate contractually agreed
and applicable as of date of execution of the relevant mortgage loan agreement;

- any potential difference between the amount of the instalments calculated by reference to the higher of 4
per cent. (without spread, expenses or any other form of margin) and the interest rate contractually
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agreed and applicable as of the date of execution of the relevant mortgage loan agreement will be borne
by the Italian State;

- the right to renegotiate, subject to certain conditions and up to 31 December 2012, the floating rate or
the final maturity of the mortgage loans executed prior to (and excluding) 14 May 2011 for the purpose
of purchasing, building or for the maintenance of the debtors' principal residence (law decree number 70
of 13 May 2011 as converted into Law no. 106 of 12 July 2011, the "Decreto Sviluppo"); and

- the right to suspend the payments of instalments due under the relevant loans in favour of certain debtors
resident in the municipalities of the Veneto Region affected by the flood events occurred in such places
in the period from 31 October to 2 November 2010 (order no. 3906 issued by the Prime Minister
(Presidente del Consiglio dei Ministri) on 13 November 2010, as amended on 7 May 2011, the
"Ordinanza").

The relevant legislation may have an adverse effect on the Cover Pool and, in particular, on any cash flow
projections concerning the Cover Pool as well as on the over-collateralisation required. However, as this
legislation is relatively new, as at the date of this Prospectus, the Issuer is not in a position to predict its impact.
For further information, see "Description of Certain Relevant Legislation in Italy — Certain Aspects of Italian
Law relevant to Mortgage Loans".
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TERMS AND CONDITIONS OF THE COVERED BONDS

The following is the text of the terms and conditions of the Covered Bonds (the "Conditions" and, each of them,
a "Condition™). In these Conditions, references to the "holder" of Covered Bonds and to the "Covered
Bondholders™ are to the ultimate owners of the Covered Bonds, dematerialised and evidenced by book entries
with Monte Titoli in accordance with the provisions of (i) Article 83-bis of Italian Legislative Decree No. 58 of
24 February 1998 and (ii) the joint regulation of CONSOB and the Bank of Italy dated 22 February 2008 and
published in the Official Gazette No. 54 of 4 March 2008, as subsequently amended and supplemented from time
to time.

The Covered Bondholders are deemed to have notice of and are bound by, and shall have the benefit of, inter
alia, the terms of the Rules of the Organisation of Covered Bondholders attached to, and forming part of, these
Conditions. In addition, the applicable Final Terms in relation to any Tranche of Covered Bonds may specify
other terms and conditions which shall, to the extent so specified or to the extent inconsistent with the
Conditions, replace or modify the Conditions for the purpose of such Tranche.

1. Introduction
(@) Programme

Unione di Banche Italiane S.c.p.A. (the "Issuer™) has established a Covered Bond Programme (the
"Programme") for the issuance of up to Euro 5,000,000,000 in aggregate principal amount of covered
bonds (the "Covered Bonds") guaranteed by UBI Finance CB 2 S.r.l. (the "Guarantor"). Covered
Bonds are issued pursuant to Article 7-bis of Law No. 130 of 30 April 1999 (as amended and
supplemented from time to time)(the "Securitisation and Covered Bond Law"), Ministerial Decree No.
310 of the Ministry for the Economy and Finance of 14 December 2006, as amended and supplemented
from time to time ("Decree No. 310") and Title V, Chapter 3 of the “Nuove Disposizioni di Vigilanza
Prudenziale per le Banche” (Circolare No. 263 of 27 December 2006), as amended and supplemented
from time to time (the "Bank of Italy Regulations").

(b) Final Terms

Covered Bonds are issued in series (each a "Series™) and each Series may comprise one or more tranches
(each a "Tranche") of Covered Bonds. Each Tranche is the subject of final terms (the "Final Terms")
which supplement these terms and conditions (the "Conditions™). The terms and conditions applicable to
any particular Tranche of Covered Bonds are these Conditions as supplemented, amended and/or
replaced by the relevant Final Terms. In the event of any inconsistency between these Conditions and the
relevant Final Terms, the relevant Final Terms shall prevail.

(© Covered Bond Guarantee

Each Series of Covered Bonds is the subject of a guarantee dated 2 April 2012 (the "Covered Bond
Guarantee") entered into by the Guarantor for the purpose of guaranteeing the payments due from the
Issuer in respect of the Covered Bonds of all Series issued under the Programme and to the Other Issuer
Creditors. The Covered Bond Guarantee will be collateralised by a cover pool constituted by certain
assets assigned from time to time to the Guarantor pursuant to the relevant Master Loans Purchase
Agreement (as defined below) and in accordance with the provisions of the Securitisation and Covered
Bond Law, Decree No. 310 and the Bank of Italy Regulations.

(d) Programme Agreement and Subscription Agreement

In respect of each Tranche of Covered Bonds issued under the Programme, the Relevant Dealer(s) (as
defined below) has or have agreed to subscribe for the Covered Bonds and pay the Issuer the issue price
specified in the Final Terms for the Covered Bonds on the Issue Date under the terms of a programme
agreement dated 2 April 2012 (the "Programme Agreement') between the Issuer, the Guarantor, the
Sellers, the Representative of the Covered Bondholders and the dealer(s) named therein (the "Dealers"),
as supplemented (if applicable) by a subscription agreement entered into by the Issuer, the Guarantor and
the Relevant Dealer(s) (as defined below) on or around the date of the relevant Final Terms (the
"Subscription Agreement™). In the Programme Agreement, the Dealers have appointed BNY Mellon
Corporate Trustee Services Limited as representative of the Covered Bondholders (in such capacity, the
"Representative of the Covered Bondholders"), as described in Condition 14 (Representative of the
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Covered Bondholders) and pursuant to the Intercreditor Agreement (as defined below), the Programme
Agreement and the relevant Final Terms of each Series of Covered Bonds.

Monte Titoli Mandate Agreement

In a mandate agreement with Monte Titoli S.p.A. ("Monte Titoli") (the "Monte Titoli Mandate
Agreement"”), Monte Titoli has agreed to provide the Issuer with certain depository and administration
services in relation to the Covered Bonds.

Master Definitions Agreement

In a master definitions agreement dated 2 April 2012 (the "Master Definitions Agreement") between
certain of the parties to each of the Transaction Documents (as defined below), the definitions of certain
terms used in the Transaction Documents have been agreed.

The Covered Bonds

Except where stated otherwise, all subsequent references in these Conditions to "Covered Bonds" are to
the Covered Bonds which are the subject of the relevant Final Terms, but all references to "each Series
of Covered Bonds" are to (i) the Covered Bonds which are the subject of the relevant Final Terms and
(ii) each other Tranche of Covered Bonds issued under the Programme which remains outstanding from
time to time.

Rules of the Organisation of the Covered Bondholders

The Rules of the Organisation of the Covered Bondholders are attached to, and form an integral part of,
these Conditions. References in these Conditions to the "Rules of the Organisation of the Covered
Bondholders" include such rules as from time to time modified in accordance with the provisions
contained therein and any agreement or other document expressed to be supplemental thereto.

Summaries

Certain provisions of these Conditions are summaries of the Transaction Documents and are subject to
their detailed provisions. Covered Bondholders are entitled to the benefit of, are bound by and are
deemed to have notice of all the provisions of the Transaction Documents and the Rules of the
Organisation of the Covered Bondholders applicable to them. Copies of the Transaction Documents are
available for inspection by the Covered Bondholders during normal business hours at the registered
office of the Representative of the Covered Bondholders from time to time and, where applicable, at the
Specified Offices of the Principal Paying Agent (as defined below).

Definitions and Interpretation
Definitions

Unless defined under Condition 1 (Introduction) 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 in the relevant Final Terms;
"Additional Financial Centre(s)" means the city or cities specified as such in the relevant Final Terms;

"Amortisation Test" means the tests which will be carried out pursuant to clause 3 (Amortisation Test)
of the Cover Pool Management Agreement in order to ensure, inter alia, that, on each Calculation Date
following the delivery of an Issuer Default Notice (but prior to the service of a Guarantor Default
Notice), the Amortisation Test Aggregate Loan Amount will be in an amount at least equal to the
principal amount of the issued Covered Bonds as calculated on the relevant Calculation Date;

"Amortisation Test Aggregate Loan Amount" has the meaning ascribed to such term in clause 3.2
(Amortisation Test Aggregate Loan Amount) of the Cover Pool Management Agreement;
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"Asset Monitor'™ means Mazars S.p.A., acting in its capacity as asset monitor pursuant to the
engagement letter entered into with the Issuer, on or about the date hereof and the Asset Monitor
Agreement.

"Asset Monitor Agreement” means the asset monitor agreement entered into on or about the hereof
between, inter alios, the Asset Monitor and the Issuer;

"Asset Swap Agreements” means any asset swap agreement that may be entered into between the
Guarantor and each Seller as Asset Swap Provider;

"Business Day" means:

0] in relation to any sum payable in Euro, a TARGET?2 Settlement Day and a day on which
commercial banks and foreign exchange markets settle payments generally in each (if any)
Additional Business Centre; and

(ii) in relation to any sum payable in a currency other than Euro, a day on which commercial banks
and foreign exchange markets settle payments generally in London, in the Principal Financial
Centre of the relevant currency and in each (if any) Additional Business Centre;

"Business Day Convention", in relation to any particular date, has the meaning given in the relevant
Final Terms and, if so specified in the relevant Final Terms, may have different meanings in relation to
different dates and, in this context, the following expressions shall have the following meanings:

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

(ii) "Modified Following Business Day Convention" or "Modified Business Day Convention™
means that the relevant date shall be postponed to the first following day that is a Business Day
unless that day falls in the next calendar month in which case that date will be the first
preceding day that is a Business Day;

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

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

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

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

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

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

"Calculation Agent" means Unione di Banche Italiane S.c.p.A. acting as calculation agent or any such
other institution as may be appointed pursuant to the Cash Allocation, Management and Payments
Agreement;
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"Calculation Amount™ has the meaning given in the relevant Final Terms;
"Calculation Date" means the last calendar day of each month;

"Calculation Period" means each monthly period starting on a Calculation Date (included) and ending
on the following Calculation Date (excluded);

"Cash Allocation, Management and Payments Agreement” means the cash allocation, management
and payments agreement entered into on or about the date hereof between, inter alios, the Guarantor, the
Representative of the Covered Bondholders, the Principal Paying Agent, the Calculation Agent, the
Luxembourg Account Bank and the Italian Account Bank;

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

"Consolidated Banking Act" means Legislative Decree No. 385 of 1 September 1993, as amended and
supplemented from time to time;

"Corporate Services Agreement" means the corporate services agreement entered into on or about 29
February 2012, between the Guarantor and the Guarantor Corporate Servicer, pursuant to which the
Guarantor Corporate Servicer will provide certain administration services to the Guarantor;

"Cover Pool Management Agreement" means the cover pool management agreement entered into, on
or about the date hereof between, inter alios, the Issuer, the Guarantor, the Sellers, the Calculation
Agent, the Asset Monitor and the Representative of the Covered Bondholders;

"Covered Bond Calculation Agent" means the Principal Paying Agent or such other Person as may be
specified in the relevant Final Terms as the party responsible for calculating the Rate(s) of Interest and
Interest Amount(s) and/or such other amount(s) as may be specified in the relevant Final Terms
(including any successor Covered Bond calculation agent appointed);

"Covered Bondholders" means the holders from time to time of Covered Bonds, title to which is
evidenced in the manner described in Condition 3 (Form, Denomination and Title);

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

"Covered Bond Instalment Date" means a date on which a principal instalment is due on a Series of
Covered Bonds as specified in the relevant Final Terms;

"Covered Bond Instalment Extension Determination Date" means, with respect to any Covered Bond
Instalment Date, the date falling seven Business Days after such Covered Bond Instalment Date;

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

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

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

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

(1) the actual number of days in such Calculation Period falling in the Regular Period in
which it begins divided by the product of (a) the actual number of days in such
Regular Period and (b) the number of Regular Periods in any year; and
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(i)

(iii)

(iv)

v)

(vi)

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

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

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

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

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

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

360

where:

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

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

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

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

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

"Dy is the calendar day, expressed as a number, immediately following the last

day included in the Calculation Period, unless such number would be 31 and
D, is greater than 29, in which case D, will be 30;

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

Day Count Fraction = [360x (Y, =Y,)+ [30x (M, - M,)+ (D, - D,)]

360

where:

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

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

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

"My is the calendar month, expressed as a number, in which the day immediately

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

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

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

Day Count Fraction = [360x (Y, —Y,)+ [80x (M, - M,)+ (D, - D,)]

360

where:

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

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

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

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

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

"Dy is the calendar day, expressed as a humber, immediately following the last

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

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

"Decree No. 239" means Italian Legislative Decree number 239 of 1 April 1996;

"Deed of Charge" means the English law deed of charge that may be entered into between the Guarantor
and the Representative of the Covered Bondholders (acting on behalf of the Covered Bondholders and
the Other Creditors) in order to charge the rights arising under the Swap Agreements;

"Deed of Pledge" means the Italian law deed of pledge entered into, on or about the date hereof, between
by the Guarantor and the Representative of the Covered Bondholders (acting on behalf of the Covered
Bondholders and the Other Creditors);

"Deeds of Pledge" means, collectively, the Deed of Pledge and the Luxembourg Deed of Pledge;

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

"Early Termination Amount" means, in respect of any Series of Covered Bonds, the principal amount
of such Series or such other amount as may be specified in, or determined in accordance with, these
Conditions or the relevant Final Terms;

"Euroclear” means Euroclear Bank S.A./N.V., with offices at 1 Boulevard du Roi Albert Il, B-1210
Bruxelles;
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"Extended Instalment Date" means the date on which a principal instalment in relation to a Series of
Covered Bonds becomes due and payable pursuant to the extension of the relevant Covered Bond
Instalment Date as specified in the relevant Final Terms;

"Extended Maturity Date" means the date on which final redemption payments in relation to a specific
Series of Covered Bonds becomes due and payable pursuant to the extension of the relevant Maturity
Date in accordance with the relevant Final Terms.

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

"Extraordinary Resolution” has the meaning ascribed to such term in the Rules of Organisation of the
Covered Bondholders attached to these Conditions;

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

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

"Guaranteed Amounts" means the amounts due from time to time from the Issuer to (i) the Covered
Bondholders with respect to each Series of Covered Bonds (excluding any additional amounts payable to
the Covered Bondholders under Condition 11(a) (Gross-up by the Issuer)) and (ii) the Other Issuer
Creditors pursuant to the relevant Transaction Documents;

"Guarantor Corporate Servicer" means TMF Management Italy S.r.l, acting in its capacity as
corporate servicer of the Guarantor pursuant to the Corporate Services Agreement.

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

"Guarantor Event of Default" has the meaning given to it in Condition 12(c) (Guarantor Events of
Default);

"Guarantor Payment Date" means (a) prior to the delivery of a Guarantor Default Notice, the date
falling on the 28" day of each month or, if such day is not a Business Day, the immediately following
Business Day; and (b) following the delivery of a Guarantor Default Notice, any day on which any
payment is required to be made by the Representative of the Covered Bondholders in accordance with
the Post-Enforcement Priority of Payments, the relevant Final Terms and the Intercreditor Agreement;

"Insolvency Event" means, in respect of any company, entity, or corporation that:

(i) such company, entity or corporation has become subject to any applicable bankruptcy,
liquidation, administration, insolvency, composition or reorganisation (including, without
limitation, "fallimento", "liquidazione coatta amministrativa”, "concordato preventivo" and
(other than in respect of the Issuer) "amministrazione straordinaria”, each such expression
bearing the meaning ascribed to it by the laws of the Republic of Italy, and including the
seeking of liquidation, division, winding-up, reorganisation, dissolution, administration) or
similar proceedings or the whole or any substantial part of the undertaking or assets of such
company, entity or corporation are subject to a pignoramento or any procedure having a similar
effect (other than in the case of the Guarantor, any portfolio of assets purchased by the
Guarantor for the purposes of further programme of issuance of Covered Bonds), unless in the
opinion of the Representative of the Covered Bondholders (who may in this respect rely on the
advice of a legal adviser selected by it), such proceedings are being disputed in good faith with
a reasonable prospect of success; or

(ii) an application for the commencement of any of the proceedings under (i) above is made in
respect of or by such company or corporation or such proceedings are otherwise initiated
against such company, entity or corporation and, in the opinion of the Representative of the
Covered Bondholders (who may in this respect rely on the advice of a legal adviser selected by
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it), the commencement of such proceedings are not being disputed in good faith with a
reasonable prospect of success; or

(iii) such company, entity or corporation takes any action for a re-adjustment or deferment of any of
its obligations or makes a general assignment or an arrangement or composition with or for the
benefit of its creditors (other than, in case of the Guarantor, the creditors under the Transaction
Documents) or is granted by a competent court a moratorium in respect of any of its
indebtedness or any guarantee of any indebtedness given by it or applies for suspension of
payments (other than, in respect of the Issuer, the issuance of a resolution pursuant to article 74
of the Consolidated Banking Act); or

(iv) an order is made or an effective resolution is passed for the winding-up, liquidation or
dissolution in any form of such company, entity or corporation or any of the events under
article 2448 of the Italian Civil Code occurs with respect to such company, entity or
corporation (except in any such case a winding-up or other proceeding for the purposes of or
pursuant to a solvent amalgamation or reconstruction, the terms of which have been previously
approved in writing by the Representative of the Covered Bondholders); or

(V) such company, entity or corporation becomes subject to any proceedings equivalent or
analogous to those above under the law of any jurisdiction in which such company or
corporation is deemed to carry on business;

"Intercreditor Agreement" means the intercreditor agreement entered into, on or about the date hereof
between the Guarantor and the Other Creditors;

"Interest Amount™ means, in relation to any Series of Covered Bonds and an Interest Period, the amount
of interest payable in respect of that Series for that Interest Period,;

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

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

"Interest Payment Date" means the First Interest Payment Date and any date or dates specified as such
in, or determined in accordance with the provisions of, the relevant Final Terms and, if a Business Day
Convention is specified in the relevant Final Terms:

(i) as the same may be adjusted in accordance with the relevant Business Day Convention; or

(ii) if the Business Day Convention is the FRN Convention, Floating Rate Convention or
Eurodollar Convention and an interval of a number of calendar months is specified in the
relevant Final Terms as being the Specified Period, each of such dates as may occur in
accordance with the FRN Convention, Floating Rate Convention or Eurodollar Convention at
such Specified Period of calendar months following the Interest Commencement Date (in the
case of the first Interest Payment Date) or the previous Interest Payment Date (in any other
case);

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

"ISDA Definitions" means the 2006 ISDA Definitions, as amended and updated as at the date of issue of
the first Tranche of the Covered Bonds of the relevant Series (as specified in the relevant Final Terms) as
published by the International Swaps and Derivatives Association, Inc.;

"Issue Date" has the meaning ascribed to such term, with respect to each Series of Covered Bonds, in the
relevant Final Terms;

"lssuer Default Notice" means the notice to be delivered by the Representative of the Covered
Bondholders to the Issuer and the Guarantor upon the occurrence of an Issuer Event of Default;

"Issuer Event of Default" has the meaning given to it in Condition 12(a) (Issuer Events of Default);
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"Italian Account Bank™ means Unione di Banche Italiane S.c.p.A., in its capacity as Italian account
bank, or any such other depositary institution as may be appointed pursuant to the Cash Allocation,
Management and Payments Agreement.

"Liability Swap Agreements" means the swap agreements that may be entered into on or about each
Issue Date between the Guarantor and a liability swap provider;

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

"Loans" means any Mortgage Loan (as defined in the Master Definitions Agreement) which is sold and
assigned by each Seller to the Guarantor from time to time under the terms of the relevant Master Loans
Purchase Agreement;

"Luxembourg Account Bank" means UBI Banca International S.A., acting in its capacity as
Luxembourg account bank or any such other depository institution as may be appointed in accordance
with the Cash Allocation, Management and Payments Agreement;

"Luxembourg Deed of Pledge" means the Luxembourg law deed of pledge entered into, on or about the
date hereof, between the Guarantor and the Representative of the Covered Bondholders (acting on behalf
of the Covered Bondholders and the Other Creditors) in order to pledge the Luxembourg Accounts;

"Mandate Agreement"” means the mandate agreement entered into, on or about the date hereof between
the Representative of the Covered Bondholders and the Guarantor;

"Margin" has the meaning given in the relevant Final Terms;

"Master Loans Purchase Agreement" means each master loans purchase agreement entered into on 29
February 2012 between the Guarantor and a Seller;

"Master Servicer" means Unione di Banche Italiane S.c.p.A., in its capacity as master servicer pursuant
to the Master Servicing Agreement;

"Master Servicing Agreement" means the master servicing agreement entered into on 29 February
2012, between the Guarantor, the Issuer, the Master Servicer, the Service Providers and the Sub-
Servicers;

"Maturity Date" means each date on which final redemption payments for a Series of Covered Bonds
become due in accordance with the Final Terms but subject to it being extended to the Extended Maturity
Date;

"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 institution entitled to
hold accounts on behalf of its customers with Monte Titoli (as intermediari aderenti) in accordance with
Article 83-quater of the Financial Law Consolidated Act;

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

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

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

"Organisation of the Covered Bondholders" means the association of the Covered Bondholders,
organised pursuant to the Rules of the Organisation of the Covered Bondholders;
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"Other Creditors" means the Issuer, the Sellers, the Subordinated Lenders, the Master Servicer, the
Sub-Servicers, the Service Providers, the Representative of the Covered Bondholders, the Calculation
Agent, the Guarantor Corporate Servicer, the Principal Paying Agent, the Italian Account Bank, the
Luxembourg Account Bank, the Asset Monitor, any Asset Swap Providers, the Portfolio Manager (if
any) and any other creditors which may, 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 of Covered Bonds or,
where applicable, in respect of all Series of Covered Bonds:

(i) the principal amount of such Series or, where applicable, all such Series upon issue; minus

(ii) the aggregate amount of all principal which has been repaid prior to such date in respect of
such Series or, where applicable, all such Series and, solely for the purposes of Title Il
(Meetings of the Covered Bondholders) of the Rules of the Organisation of Covered
Bondholders, the principal amount of any Covered Bonds in such Series of (where applicable)
all such Series held by, or by any Person for the benefit of, the Issuer or the Guarantor;

"Payment Business Day" means a day on which banks in the relevant Place of Payment are open for
payment of amounts due in respect of debt securities and for dealings in foreign currencies and any day
which is:

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

(ii) if the currency of payment is not Euro, a day on which dealings in foreign currencies may be
carried on in the Principal Financial Centre of the currency of payment and in each (if any)
Additional Financial Centre;

"Person” means any individual, company, corporation, firm, partnership, joint venture, association,
organisation, state or agency of a state or other entity, whether or not having separate legal personality;

"Place of Payment" means, in respect of any Covered Bondholders, the place at which such Covered
Bondholder receives payment of interest or principal on the Covered Bonds;

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

(i) in relation to Euro, it means the principal financial centre of such Member State of the
European Communities as is selected (in the case of a payment) by the payee or (in the case of
a calculation) by the Covered Bond Calculation Agent; and

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

"Principal Paying Agent" means The Bank of New York Mellon (Luxembourg) S.A., Italian Branch,
acting in its capacity as principal paying agent pursuant to the Cash Allocation, Management and
Payments Agreement;

"Priority of Payments" means each of the Pre-Issuer Event of Default Interest Priority of Payments, the
Pre-Issuer Event of Default Principal Priority of Payments, the Guarantee Priority of Payments and the
Post-Enforcement Priority of Payments;

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

"Put Option Notice" means a notice of exercise relating to the put option contained in Condition 9(e)
(Redemption at the option of the Covered Bondholders), substantially in the form set out in Schedule 6 to
the Cash Allocation, Management and Payments Agreement, or such other form which may, from time
to time, be agreed between the Issuer and the Principal Paying Agent;
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"Put Option Receipt" means a receipt issued by the Principal Paying Agent to a depositing Covered
Bondholder upon deposit of Covered Bonds with the Principal Paying Agent by any Covered
Bondholder wanting to exercise a right to redeem Covered Bonds at the option of the Covered
Bondholder;

"Quotaholders' Agreement" means the agreement entered into, on or about the date hereof between
UBI Banca, Stichting Viola, the Guarantor and the Representative of the Covered Bondholders;

"Rate of Interest” means the rate or rates (expressed as a percentage per annum) of interest payable in
respect of the Series of Covered Bonds specified in the relevant Final Terms or calculated or determined
in accordance with the provisions of these Conditions and/or the relevant Final Terms;

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

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

"Reference Price" has the meaning given in the relevant Final Terms;
"Reference Rate" has the meaning given in the relevant Final Terms;
"Regular Period" means:

(i) in the case of Covered Bonds where interest is scheduled to be paid only by means of regular
payments, each period from and including the Interest Commencement Date to but excluding
the first Interest Payment Date and each successive period from and including one Interest
Payment Date to but excluding the next Interest Payment Date;

(i) in the case of Covered Bonds where, apart from the first Interest Period, interest is scheduled to
be paid only by means of regular payments, each period from and including a Regular Date
falling in any year to but excluding the next Regular Date, where "Regular Date" means the
day and month (but not the year) on which any Interest Payment Date falls; and

(iii) in the case of Covered Bonds where, apart from one Interest Period other than the first Interest
Period, interest is scheduled to be paid only by means of regular payments, each period from
and including a Regular Date falling in any year to but excluding the next Regular Date, where
"Regular Date" means the day and month (but not the year) on which any Interest Payment
Date falls other than the Interest Payment Date falling at the end of the irregular Interest
Period;

"Relevant Clearing System" means Euroclear and/or Clearstream, Luxembourg and/or any other
clearing system (other than Monte Titoli) specified in the relevant Final Terms as a clearing system
through which payments under the Covered Bonds may be made;

"Relevant Date" means, in relation to any payment, whichever is the later of (a) the date on which the
payment in question first becomes due and (b) if the full amount payable has not been received in the
Principal Financial Centre of the currency of payment by the Principal Paying Agent on or prior to such
due date, the date on which (the full amount having been so received) notice to that effect has been given
to the Covered Bondholders;

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

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

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

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

"Security" means the security created pursuant to the Deeds of Pledge, the Luxembourg Deed of Pledge
and the Deed of Charge if any;

"Seller" means any seller in its capacity as such pursuant to the relevant Master Loans Purchase
Agreement;

"Service Provider" means each Seller, other than UBI Banca, in its capacity as service provider pursuant
to the Master Servicing Agreement and, collectively, the “Service Providers”;

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

"Specified Office” means, in relation to the Principal Paying Agent its Italian branch at Via Carducci
31, 20123 Milan, Italy, with respect to the Guarantor Servicer, Foro Buonaparte, 74, 20121 Milan, Italy,
with respect to the Calculation Agent, Piazza Vittorio Veneto, 8, 24122 Bergamo, Italy, and with respect
to the Luxembourg Account Bank, its 37A Avenue J.F. Kennedy, L-1855 Luxembourg, Grand Duchy of
Luxembourg, or, in each case, such other address as it may specify in accordance with the provisions of
the Luxembourg Account Bank Agreement;

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

"Statutory Tests" means such tests provided for under article 3 of Decree No. 310 and namely: (i) the
Nominal Value Test, (ii) the Net Present Value Test and (iii) the Interest Coverage Test, as further
defined under Clause 2 (Statutory Test) of the Cover Pool Management Agreement;

"Subordinated Lender" means each Seller, in its capacity as subordinated lender pursuant to the
relevant Subordinated Loan Agreement;

"Subordinated Loan Agreement" means each subordinated loan agreement entered into on 29 February
2012 between a Subordinated Lender and the Guarantor;

"Sub-Servicer" means each Seller, other than UBI Banca, in its capacity as sub-servicer pursuant to the
Master Servicing Agreement;

"Subsidiary" has the meaning ascribed to such term it in Article 2359 of the Italian Civil Code;

"Swap Agreements" means, collectively, each Asset Swap Agreement, Liability Swap Agreement and
any other swap agreement that may be entered into in connection with the Programme;

"Swap Providers" means, collectively, the Asset Swap Providers, the Liability Swap Providers and the
providers of any other swap agreements entered into in connection with the Programme;

"TARGET 2 Settlement Day" means any day on which the Trans-European Automated Real-Time
Gross Settlement Express Transfer (TARGET 2) System is open;

"Test Grace Period" means the period starting from the Calculation Date on which the breach of a test
is notified by the Calculation Agent and ending on the 3 (third) following Calculation Date;

"Tests" means the Statutory Tests and the Amortisation Test;

"Transaction Documents” means each Master Loans Purchase Agreement, the Master Servicing
Agreement, each Warranty and Indemnity Agreement, the Cash Allocation, Management and Payments
Agreement, the Programme Agreement, each Subscription Agreement, the Cover Pool Management
Agreement, the Intercreditor Agreement, each Subordinated Loan Agreement, the Asset Monitor
Agreement, the Covered Bond Guarantee, the Corporate Services Agreement, the Swap Agreements, the
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Mandate Agreement, the Quotaholders' Agreement, these Conditions, the Deed of Charge, the Deeds of
Pledge, the Master Definitions Agreement, each Final Terms and any other agreement which will be
entered into from time to time in connection with the Programme;

"Warranty and Indemnity Agreement” means each warranty and indemnity agreement entered into on
29 February 2012 between a Seller and the Guarantor; and

"Zero Coupon Covered Bond" means a Covered Bond specified as such in the relevant Final Terms.
Interpretation
In these Conditions:

(i) any reference to principal shall be deemed to include the Redemption Amount, any additional
amounts in respect of principal which may be payable under Condition 11 (Taxation), any
premium payable in respect of a Series of Cover Bonds and any other amount in the nature of
principal payable pursuant to these Conditions;

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

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

(iv) any reference to a Transaction Document shall be construed as a reference to such Transaction
Document, as amended and/or supplemented up to and including the Issue Date of the relevant
Covered Bonds;

(V) any reference to a party to a Transaction Document (other than the Issuer and the Guarantor)
shall, where the context permits, include any Person who, in accordance with the terms of such
Transaction Document, becomes a party thereto subsequent to the date thereof, whether by
appointment as a successor to an existing party or by appointment or otherwise as an additional
party to such document and whether in respect of the Programme generally or in respect of a
single Tranche only; and

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

Form, Denomination and Title

The Covered Bonds are in the Specified Denomination(s), which may include a minimum denomination
and higher integral multiples of a smaller amount, in each case as specified in the relevant Final Terms.
The Covered Bonds will at all times be evidenced by, and title thereto will be transferable by means of,
book entries in accordance with the provisions of Article 83-bis of Italian Legislative Decree No. 58 of
24 February 1998 and the joint regulation of CONSOB and the Bank of Italy dated 22 February 2008 and
published in the Official Gazette No. 54 of 4 March 2008, as amended and supplemented from time to
time. The Covered Bonds will be held by Monte Titoli on behalf of the Covered Bondholders until
redemption or cancellation thereof for the account of the relevant Monte Titoli Account Holder. No
physical documents of title will be issued in respect of the Covered Bonds. The rights and powers of the
Covered Bondholders may only be exercised in accordance with the Rules of the Organisation of the
Covered Bondholders.

Status and Guarantee
Status of the Covered Bonds

The Covered Bonds constitute direct, unconditional, unsecured and unsubordinated obligations of the
Issuer and will rank pari passu without preference among themselves and (save for any applicable
statutory provisions) at least equally with all other present and future unsecured and unsubordinated
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obligations of the Issuer from time to time outstanding. In the event of a compulsory winding-up
(liquidazione coatta amministrativa) of the Issuer, any funds realised and payable to the Covered
Bondholders will be collected by the Guarantor on their behalf.

Status of the Covered Bond Guarantee

The payment of Guaranteed Amounts in respect of each Series of Covered Bonds when due for payment
will be unconditionally and irrevocably guaranteed by the Guarantor in the Covered Bond Guarantee.

Priority of Payments

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

Fixed Rate Provisions
Application

This Condition 5 is applicable to the Covered Bonds only if the Fixed Rate Provisions are specified in
the relevant Final Terms as being applicable.

Accrual of interest

The Covered Bonds bear interest from the Interest Commencement Date at the Rate of Interest payable
in arrears on each Interest Payment Date, subject as provided in Condition 10 (Payments). Each Covered
Bond will cease to bear interest from the due date for final redemption unless payment of the
Redemption Amount is improperly withheld or refused, in which case it will continue to bear interest in
accordance with this Condition 5 (both before and after judgment) until whichever is the earlier of (i) the
day on which all sums due in respect of such Covered Bond up to that day are received by or on behalf of
the relevant Covered Bondholder and (ii) the day which is seven days after the Principal Paying Agent
has notified the Covered Bondholders that it has received all sums due in respect of the Covered Bonds
up to such seventh day (except to the extent that there is any subsequent default in payment).

Fixed Coupon Amount

The amount of interest payable in respect of each Covered Bond for any Interest Period shall be the
relevant Fixed Coupon Amount and, if the Covered Bonds are in more than one Specified Denomination,
shall be the relevant Fixed Coupon Amount in respect of the relevant Specified Denomination.

Calculation of interest amount

The amount of interest payable in respect of each Covered Bond for any period for which a Fixed
Coupon Amount is not specified shall be calculated by applying the Rate of Interest to the Calculation
Amount, multiplying the product by the relevant Day Count Fraction, rounding the resulting figure to the
nearest sub unit of the Specified Currency (half a sub unit being rounded upwards) and multiplying such
rounded figure by a fraction equal to the Specified Denomination of such Covered Bond divided by the
Calculation Amount. For this purpose a "sub-unit" means, in the case of any currency other than Euro,
the lowest amount of such currency that is available as legal tender in the country of such currency and,
in the case of Euro, means one cent.

Floating Rate and Index-Linked or Other Variable-Linked Interest Provisions
Application

This Condition 6 is applicable to the Covered Bonds only if the Floating Rate Provisions or the
Index-Linked or Other Variable-Linked Interest Provisions are specified in the relevant Final Terms as
being applicable.

Accrual of interest

The Covered Bonds bear interest from the Interest Commencement Date at the Rate of Interest payable
in arrears on each Interest Payment Date, subject as provided in Condition 10 (Payments). Each Covered
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Bond will cease to bear interest from the due date for final redemption unless payment of the
Redemption Amount is improperly withheld or refused, in which case it will continue to bear interest in
accordance with this Condition (both before and after judgment) until whichever is the earlier of (i) the
day on which all sums due in respect of such Covered Bond up to that day are received by or on behalf of
the relevant Covered Bondholder and (ii) the day which is seven days after the Principal Paying Agent
has notified the Covered Bondholders that it has received all sums due in respect of the Covered Bonds
up to such seventh day (except to the extent that there is any subsequent default in payment).

Screen Rate Determination

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

(i) if the Reference Rate is a composite quotation or customarily supplied by one entity, the
Covered Bond Calculation Agent will determine the Reference Rate which appears on the
Relevant Screen Page as of the Relevant Time on the relevant Interest Determination Date;

(ii) in any other case, the Covered Bond Calculation Agent will determine the arithmetic mean of
the Reference Rates which appear on the Relevant Screen Page as of the Relevant Time on the
relevant Interest Determination Date;

(iii) if, in the case of (i) above, such rate does not appear on that page or, in the case of (ii) above,
fewer than two such rates appear on that page or if, in either case, the Relevant Screen Page is
unavailable, the Covered Bond Calculation Agent will:

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

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

(iv) if fewer than two such quotations are provided as requested, the Covered Bond Calculation
Agent will determine the arithmetic mean of the rates (being the nearest to the Reference Rate,
as determined by the Covered Bond Calculation Agent) quoted by major banks in the Principal
Financial Centre of the Specified Currency, selected by the Covered Bond Calculation Agent,
at approximately 11.00 a.m. (local time in the Principal Financial Centre of the Specified
Currency) on the first day of the relevant Interest Period for loans in the Specified Currency to
leading European banks for a period equal to the relevant Interest Period and in an amount that
is representative for a single transaction in that market at that time,

and the Rate of Interest for such Interest Period shall be the sum of the Margin and the rate or (as the
case may be) the arithmetic mean so determined; provided, however, that if the Covered Bond
Calculation Agent is unable to determine a rate or (as the case may be) an arithmetic mean in accordance
with the above provisions in relation to any Interest Period, the Rate of Interest applicable to the Covered
Bonds during such Interest Period will be the sum of the Margin and the rate or (as the case may be) the
arithmetic mean last determined in relation to the Covered Bonds in respect of a preceding Interest
Period.

ISDA Determination

If ISDA Determination is specified in the relevant Final Terms as the manner in which the Rate(s) of
Interest is/are to be determined, the Rate of Interest applicable to the Covered Bonds for each Interest
Period will be the sum of the Margin and the relevant ISDA Rate where "ISDA Rate" in relation to any
Interest Period means a rate equal to the Floating Rate (as defined in the ISDA Definitions) that would be
determined by the Covered Bond Calculation Agent under an interest rate swap transaction if the
Covered Bond Calculation Agent were acting as Covered Bond Calculation Agent for that interest rate
swap transaction under the terms of an agreement incorporating the ISDA Definitions and under which:
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() the Floating Rate Option (as defined in the ISDA Definitions) is as specified in the relevant
Final Terms;

(ii) the Designated Maturity (as defined in the ISDA Definitions) is a period specified in the
relevant Final Terms; and

(iii) the relevant Reset Date (as defined in the ISDA Definitions) is either (A) if the relevant
Floating Rate Option is based on the London inter bank offered rate (LIBOR) for a currency,
the first day of that Interest Period or (B) in any other case, as specified in the relevant Final
Terms.

Index-Linked or Other Variable-Linked Interest

If the Index-Linked or Other Variable-Linked Interest Provisions are specified in the relevant Final
Terms as being applicable, the Rate(s) of Interest applicable to the Covered Bonds for each Interest
Period will be determined in the manner specified in the relevant Final Terms.

Maximum or Minimum Rate of Interest

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

Calculation of Interest Amount

The Covered Bond Calculation Agent will, as soon as practicable after the time at which the Rate of
Interest is to be determined in relation to each Interest Period, calculate the Interest Amount payable in
respect of each Covered Bond for such Interest Period. The Interest Amount will be calculated by
applying the Rate of Interest for such Interest Period to the Calculation Amount, multiplying the product
by the relevant Day Count Fraction, rounding the resulting figure to the nearest sub unit of the Specified
Currency (half a sub unit being rounded upwards) and multiplying such rounded figure by a fraction
equal to the Specified Denomination of the relevant Covered Bond divided by the Calculation Amount.
For this purpose a "sub unit" means, in the case of any currency other than Euro, the lowest amount of
such currency that is available as legal tender in the country of such currency and, in the case of Euro,
means one cent.

Calculation of other amounts

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

Publication

The Covered Bond Calculation Agent will cause each Rate of Interest and Interest Amount determined
by it, together with the relevant Interest Payment Date, and any other amount(s) required to be
determined by it together with any relevant payment date(s) to be notified to the Principal Paying Agent
and each competent authority, stock exchange and/or quotation system (if any) by which the Covered
Bonds have then been admitted to listing, trading and/ or quotation as soon as practicable after such
determination but (in the case of each Rate of Interest, Interest Amount and Interest Payment Date) in
any event not later than the first day of the relevant Interest Period. Notice thereof shall also promptly be
given to the Covered Bondholders. The Covered Bond Calculation Agent will be entitled to recalculate
any Interest Amount (on the basis of the foregoing provisions) without notice in the event of an extension
or shortening of the relevant Interest Period. If the Calculation Amount is less than the minimum
Specified Denomination, the Covered Bond Calculation Agent shall not be obliged to publish each
Interest Amount but instead may publish only the Calculation Amount and the Interest Amount in respect
of a Covered Bond having the minimum Specified Denomination.
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Notifications etc

All notifications, opinions, determinations, certificates, calculations, quotations and decisions given,
expressed, made or obtained for the purposes of this Condition by the Covered Bond Calculation Agent
will (in the absence of manifest error) be binding on the Issuer, the Guarantor, the Principal Paying
Agent, the Covered Bondholders and (subject as aforesaid) no liability to any such Person will attach to
the Covered Bond Calculation Agent in connection with the exercise or non-exercise by it of its powers,
duties and discretions for such purposes.

Zero Coupon Provisions
Application

This Condition 7 is applicable to the Covered Bonds only if the Zero Coupon Provisions are specified in
the relevant Final Terms as being applicable.

Late payment on Zero Coupon Covered Bonds

If the Redemption Amount payable in respect of any Zero Coupon Covered Bond is improperly withheld
or refused, the Redemption Amount shall thereafter be an amount equal to the sum of:

(i) the Reference Price; and

(ii) the product of the Accrual Yield (compounded annually) being applied to the Reference Price
on the basis of the relevant Day Count Fraction from (and including) the Issue Date to (but
excluding) whichever is the earlier of (i) the day on which all sums due in respect of such
Covered Bond up to that day are received by or on behalf of the relevant Covered Bondholder
and (ii) the day which is seven days after the Principal Paying Agent has notified the Covered
Bondholders that it has received all sums due in respect of the Covered Bonds up to such
seventh day (except to the extent that there is any subsequent default in payment).

Dual Currency Provisions
Application

This Condition 8 is applicable to the Covered Bonds only if the Dual Currency Provisions are specified
in the relevant Final Terms as being applicable.

Rate of Interest

If the rate or amount of interest falls to be determined by reference to an exchange rate, the rate or
amount of interest payable shall be determined in the manner specified in the relevant Final Terms.

Redemption and Purchase
Scheduled redemption

Unless previously redeemed or purchased and cancelled in accordance with the Conditions and the
relevant Final Terms, the Covered Bonds will be redeemed at their Final Redemption Amount on the
Maturity Date, subject as provided in this Condition 9 (Redemption and Purchase) and Condition 10
(Payments).

Extension of maturity

If an Extended Maturity Date is specified as applicable in the relevant Final Terms for a Series of
Covered Bonds and the Issuer has failed to pay the Final Redemption Amount on the Maturity Date
specified in the relevant Final Terms and the Guarantor or the Calculation Agent on its behalf determines
that the Guarantor has insufficient moneys available under the relevant Priority of Payments to pay the
Guaranteed Amounts corresponding to the Final Redemption Amount in full in respect of the relevant
Series of Covered Bonds on the date falling on the Extension Determination Date, then (subject as
provided below), payment of the unpaid amount by the Guarantor under the Covered Bond Guarantee
shall be deferred until the Extended Maturity Date provided that any amount representing the Final
Redemption Amount due and remaining after the Extension Determination Date may be paid by the
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Guarantor on any Interest Payment Date thereafter up to (and including) the relevant Extended Maturity
Date.

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

The Guarantor shall notify the relevant holders of the Covered Bonds (in accordance with Condition 18
(Notices), any relevant Swap Provider(s), the Representative of the Covered Bondholders and the
Principal Paying Agent as soon as reasonably practicable and in any event at least six Business Days
prior to the Maturity Date of any inability of the Guarantor to pay in full the Guaranteed Amounts
corresponding to the Final Redemption Amount in respect of the Covered Bonds pursuant to the Covered
Bond Guarantee. Any failure by the Guarantor to notify such parties shall not affect the validity or
effectiveness of the extension nor give rise to any rights in any such party.

In the circumstances outlined above, the Guarantor shall on the Extension Determination Date, pursuant
to the Covered Bond Guarantee, apply the moneys (if any) available (after paying or providing for
payment of higher ranking or pari passu amounts in accordance with the relevant Priority of Payments)
pro rata in partial payment of an amount equal to the Final Redemption Amount in respect of the
Covered Bonds and shall pay Guaranteed Amounts constituting interest in respect of each such Covered
Bond on such date. The obligation of the Guarantor to pay any amounts in respect of the balance of the
Final Redemption Amount not so paid shall be deferred as described above.

Interest will continue to accrue on any unpaid amount and be payable on each Interest Payment Date
during such extended period up to (and including) the Extended Maturity Date or, if earlier, the Interest
Payment Date on which the Final Redemption Amount is paid in full.

Redemption for tax reasons

The Covered Bonds may be redeemed at the option of the Issuer in whole, but not in part:

0] at any time (if neither the Floating Rate Provisions nor the Index-Linked or Other

Variable-Linked Interest Provisions are specified in the relevant Final Terms as being
applicable); or

(ii) on any Interest Payment Date (if the Floating Rate Provisions or the Index-Linked or Other
Variable-Linked Interest Provisions are specified in the relevant Final Terms as being
applicable),

on giving not less than 30 nor more than 60 days' notice to the Covered Bondholders (which notice shall
be irrevocable), at their Early Redemption Amount (Tax), together with interest accrued (if any) to the
date fixed for redemption, if:

(A) the Issuer has or will become obliged to pay additional amounts as provided or referred
to in Condition 11 (Taxation) as a result of any change in, or amendment to, the laws or
regulations of Italy or any political subdivision or any authority thereof or therein having
power to tax, or any change in the application or official interpretation of such laws or
regulations (including a holding by a court of competent jurisdiction), which change or
amendment becomes effective on or after the date of issue of the first Tranche of the
Covered Bonds; and

(B) such obligation cannot be avoided by the Issuer taking reasonable measures available to
it,

provided, however, that no such notice of redemption shall be given earlier than:
(1) where the Covered Bonds may be redeemed at any time, 90 days prior to the earliest

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

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer shall
deliver to the Principal Paying Agent (A) a certificate signed by two directors of the Issuer
stating that the Issuer is entitled to effect such redemption and setting forth a statement of facts
showing that the conditions precedent to the right of the Issuer so to redeem have occurred of
and (B) an opinion of independent legal advisers of recognised standing to the effect that the
Issuer has or will become obliged to pay such additional amounts as a result of such change or
amendment. Upon the expiry of any such notice as is referred to in this Condition 9(c), the
Issuer shall be bound to redeem the Covered Bonds in accordance with this Condition 9(c).

Redemption at the option of the Issuer

If the Call Option is specified in the relevant Final Terms as being applicable, the Covered Bonds may be
redeemed at the option of the Issuer in whole or, if so specified in the relevant Final Terms, in part on
any Optional Redemption Date (Call) at the relevant Optional Redemption Amount (Call) on the Issuer's
giving not less than 15 nor more than 30 days' notice to the Covered Bondholders (which notice shall be
irrevocable and shall oblige the lIssuer to redeem the Covered Bonds on the relevant Optional
Redemption Date (Call) at the Optional Redemption Amount (Call) plus accrued interest (if any) to such
date).

Partial redemption and instalment redemption

If the Covered Bonds are to be redeemed in part only on any date in accordance with Condition 9(d)
(Redemption at the option of the Issuer) or if they are redeemed in instalments pursuant to the relevant
Final Terms and the Conditions, the Covered Bonds to be redeemed in part or in instalments shall be
redeemed in the principal amount specified by the Issuer and the Covered Bonds will be so redeemed in
accordance with the rules and procedures of Monte Titoli and/or any other Relevant Clearing System (to
be reflected in the records of such clearing systems as a pool factor or a reduction in principal amount, at
their discretion), subject to compliance with applicable law, the rules of each competent authority, stock
exchange and/or quotation system (if any) by which the Covered Bonds have then been admitted to
listing, trading and/or quotation. The notice to Covered Bondholders referred to in Condition 9(d)
(Redemption at the option of the Issuer) shall specify the proportion of the Covered Bonds so to be
redeemed. If any Maximum Redemption Amount or Minimum Redemption Amount is specified in the
relevant Final Terms, then the Optional Redemption Amount (Call) shall in no event be greater than the
maximum or be less than the minimum so specified.

Redemption at the option of Covered Bondholders

If the Put Option is specified in the relevant Final Terms as being applicable, the Issuer shall, at the
option of any Covered Bondholder redeem such Covered Bonds held by it on the Optional Redemption
Date (Put) specified in the relevant Put Option Notice at the relevant Optional Redemption Amount (Put)
together with interest (if any) accrued to such date. In order to exercise the option contained in this
Condition 9(f), the Covered Bondholder must, not less than 15 nor more than 30 days before the relevant
Optional Redemption Date (Put), deposit with the Principal Paying Agent a duly completed Put Option
Notice (which notice shall be irrevocable) in the form obtainable from the Principal Paying Agent. The
Principal Paying Agent shall deliver a duly completed Put Option Receipt to the depositing Covered
Bondholder. Once deposited in accordance with this Condition 9(f), no duly completed Put Option
Notice, may be withdrawn; provided, however, that if, prior to the relevant Optional Redemption Date
(Put), any Covered Bonds become immediately due and payable or, upon due presentation of any such
Covered Bonds on the relevant Optional Redemption Date (Put), payment of the redemption moneys is
improperly withheld or refused, the Principal Paying Agent shall mail notification thereof to the Covered
Bondholder at such address as may have been given by such Covered Bondholder in the relevant Put
Option Notice and shall hold such Covered Bond against surrender of the relevant Put Option Receipt.
For so long as any outstanding Covered Bonds are held by the Principal Paying Agent in accordance with
this Condition 9(f), the Covered Bondholder and not the Principal Paying Agent shall be deemed to be
the holder of such Covered Bonds for all purposes.
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No other redemption

The Issuer shall not be entitled to redeem the Covered Bonds otherwise than as provided in this
Condition 9 and as specified in the relevant Final Terms.

Early redemption of Zero Coupon Covered Bonds

Unless otherwise specified in the relevant Final Terms, the Redemption Amount payable on redemption
of a Zero Coupon Covered Bonds at any time before the Maturity Date shall be an amount equal to the
sum of:

(i) the Reference Price; and

(ii) the product of the Accrual Yield (compounded annually) being applied to the Reference Price
from (and including) the Issue Date to (but excluding) the date fixed for redemption or (as the
case may be) the date upon which the Covered Bonds become due and payable.

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

Purchase

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

Cancellation

All Covered Bonds so redeemed or purchased by the Issuer or any such Subsidiary and subsequently
surrendered for cancellation shall be cancelled and may not be reissued or resold.

Extension of principal instalments

If Extended Instalment Date is specified as applicable in the relevant Final Terms for a Series of Covered
Bonds whose principal is payable in instalments and the Issuer has failed to pay a Covered Bond
Instalment Amount on the applicable Covered Bond Instalment Date specified in the relevant Final
Terms and the Guarantor or the Calculation Agent on its behalf determines that the Guarantor has
insufficient moneys available under the relevant Priority of Payments to pay the Guaranteed Amounts
corresponding to such Covered Bond Instalment Amount in full on the applicable Covered Bond
Instalment Extension Determination Date, then (subject as provided below), payment by the Guarantor
under the Covered Bond Guarantee of each of (a) such Covered Bond Instalment Amount and (b) all
subsequently due and payable Covered Bond Instalment Amounts shall be deferred until the Interest
Payment Date falling one year after the date on which it was previously due provided that no Covered
Bond Instalment Amount may be deferred to a date falling after the Maturity Date for the relevant Series.

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

The Guarantor shall notify the relevant holders of the Covered Bonds (in accordance with Condition 18
(Notices), any relevant Swap Provider(s), the Representative of the Covered Bondholders and the
Principal Paying Agent as soon as reasonably practicable and in any event at least six Business Days
prior to a Covered Bond Instalment Date of any inability of the Guarantor to pay in full the Guaranteed
Amounts corresponding to the relevant Covered Bond Instalment Amount pursuant to the Covered Bond
Guarantee. Any failure by the Guarantor to notify such parties shall not affect the validity or
effectiveness of the extension nor give rise to any rights in any such party.
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In the circumstances outlined above, the Guarantor shall on each Interest Payment Date following the
applicable Covered Bond Instalment Extension Determination Date until the applicable Extended
Instalment Date, pursuant to the Covered Bond Guarantee, apply the moneys (if any) available (after
paying or providing for payment of higher ranking or pari passu amounts in accordance with the relevant
Priority of Payments) pro rata towards payment of an amount equal to the relevant Covered Bond
Instalment Amount together with interest accrued thereon up to (and including) such date.

Interest will continue to accrue on any unpaid amount during such extended period and shall be payable
on each Interest Payment Date from the relevant Covered Bond Instalment Date until the Extended
Instalment Date or, if earlier, the date on which the deferred Covered Bond Instalment Amount is paid in
full.

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

Payments
Payments through clearing systems

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

Payments subject to fiscal laws

All payments in respect of the Covered Bonds are subject in all cases to any applicable fiscal or other
laws and regulations in the place of payment, but without prejudice to the provisions of Condition 11
(Taxation). No commissions or expenses shall be charged to Covered Bondholders in respect of such
payments.

Payments on business days

If the due date for payment of any amount in respect of any Covered Bond is not a Payment Business
Day in the Place of Payment, the Covered Bondholder shall not be entitled to payment in such place of
the amount due until the next succeeding Payment Business Day in such place and shall not be entitled to
any further interest or other payment in respect of any such delay.
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Taxation
Gross up by Issuer

All payments of principal and interest in respect of the Covered Bonds by or on behalf of the Issuer shall
be made free and clear of, and without withholding or deduction for or on account of, any present or
future taxes, duties, assessments or governmental charges of whatever nature imposed, levied, collected,
withheld or assessed (i) by or on behalf of the Republic of Italy or any political subdivision therein or
any authority therein or thereof having power to tax, or (ii) pursuant to an agreement described in Section
1471(b) of the U.S. Internal Revenue Code of 1986 (the “Code”) or otherwise imposed pursuant to
Sections 1471 through 1474 of the Code and any regulations or agreements thereunder or official
interpretations thereof (“FATCA”) unless the withholding or deduction of such taxes, duties,
assessments, or governmental charges is required by law (including pursuant to an agreement described
in Section 1471(b) of the Code or otherwise imposed pursuant to FATCA). In that event, the Issuer shall
pay such additional amounts as will result in receipt by the Covered Bondholders after such withholding
or deduction of such amounts as would have been received by them had no such withholding or
deduction been required, except that no such additional amounts shall be payable in respect of any
Covered Bond:

(iii) in relation to any payment or deduction of any interest, premium or other proceeds of any
Covered Bond, Receipt or Coupon on account of imposta sostitutiva pursuant to Decree No.
239; or

(iv) held by or on behalf of a Covered Bondholder which is liable to such taxes, duties, assessments

or governmental charges in respect of such Covered Bonds by reason of its having some
connection with the jurisdiction by which such taxes, duties, assessments or charges have been
imposed, levied, collected, withheld or assessed other than the mere holding of the Covered
Bonds; or

(V) where such withholding or deduction is imposed on a payment to an individual and is required
to be made pursuant to Directive 2003/48/EC on the taxation of savings income or any law
implementing or complying with, or introduced in order to conform to, such Directive; or

(vi) presented for payment by or on behalf of a Covered Bondholder which would have been able
to avoid such withholding or deduction by presenting the relevant Covered Bond to another
Paying Agent in a Member State of the European Union; or

(vii) where such withholding or deduction is required by reason of the holder (i) failing to enter into
an agreement described in Section 1471(b) of the Code, (ii) being a "recalcitrant account
holder" as defined in Section 1471(d)(6) of the Code, (iii) electing to be withheld against
pursuant to Section 1471(c) of the Code, (iv) failing to satisfy the requirements of Section
1472(b) of the Code, or (v) otherwise failing to claim or perfect an exemption or comply with
requirements under FATCA.

Taxing jurisdiction
If the Issuer becomes subject at any time to any taxing jurisdiction other than the Republic of Italy,
references in these Conditions to the Republic of Italy shall be construed as references to the Republic of
Italy and/or such other jurisdiction.

Events of Default
Issuer Events of Default:

If any of the following events (each, an "Issuer Event of Default™") occurs and is continuing:

(i) Non-payment: the Issuer fails to pay any amount of interest and/or principal due and payable
on any Series of Covered Bonds at their relevant Interest Payment Date and such breach is not
remedied within the next 15 Business Days, in case of amounts of interest, or 20 Business
Days, in case of amounts of principal, as the case may be; or
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(ii) Breach of other obligation: a material breach of any obligation under the Transaction
Documents by the Issuer occurs which is not remedied within 30 days after the Representative
of the Covered Bondholders has given written notice thereof to the Issuer; or

(iii) Cross-default: any of the events described in paragraphs (i) to (ii) above occurs in respect of
any other Series of Covered Bonds; or

(iv) Insolvency: an Insolvency Event occurs with respect to the Issuer; or

(V) Article 74 resolution: a resolution pursuant to article 74 of the Consolidated Banking Act is

issued in respect of the Issuer; or
(vi) Cessation of business: the Issuer ceases to carry on its primary business; or
(vii) Breach of Tests: the Tests are breached and are not remedied within the Test Grace Period,

then the Representative of the Covered Bondholders shall serve an Issuer Default Notice on the Issuer
and the Guarantor demanding payment under the Covered Bond Guarantee, and specifying, in case of the
Issuer Event of Default referred to under item (v) (Article 74 resolution) above, that the Issuer Event of
Default may be temporary.

Effect of an Issuer Default Notice:

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

(i) No further Series of Covered Bonds: the Issuer may not issue any further Series of Covered
Bonds;
(ii) Covered Bond Guarantee:

(@) interest and principal falling due on the Covered Bonds will be payable by the Guarantor
at the time and in the manner provided under these Conditions, subject to and in
accordance with the terms of the Covered Bond Guarantee and the Priority of Payments;

(b) the Guarantor (or the Representative of the Covered Bondholders pursuant to the
Intercreditor Agreement) shall be entitled to request from the Issuer an amount up to the
Guaranteed Amounts and any sum so received or recovered from the Issuer will be used to
make payments in accordance with the Covered Bond Guarantee;

(c) if (i) the right of the Guarantor under Condition 12(b)(ii)(b) is in any way challenged or
revoked and (ii) a Programme Resolution of the Covered Bondholders has been passed to
this effect, the Covered Bonds will become immediately due and payable by the Issuer, at
their Early Termination Amount together with accrued interest thereon and the Guarantor
will no longer be entitled to request from the Issuer the amount set out under Condition

12(b)(ii)(b);

(iii) Disposal of Assets: the Guarantor shall sell the Eligible Assets and Top-Up Assets included in
the Cover Pool in accordance with the provisions of the Cover Pool Management Agreement,

provided that, in case of the Issuer Event of Default referred to under item (v) (Article 74 resolution)
above, the effects listed in items (i) (No further Series of Covered Bonds), (ii) (Covered Bond Guarantee)
and (iii) (Disposal of Assets) above will only apply for as long as the suspension of payments pursuant to
Article 74 of the Consolidated Banking Act will be in force and effect (the "Suspension Period").
Accordingly (A) the Guarantor, in accordance with Decree No. 310, shall be responsible for the
payments of the amounts due and payable under the Covered Bonds during the Suspension Period and
(B) at the end of the Suspension Period, the Issuer shall be again responsible for meeting the payment
obligations under the Covered Bonds.
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Guarantor Events of Default:
If any of the following events (each, a "Guarantor Event of Default™) occurs and is continuing:

(i) Non-payment: following delivery of an Issuer Default Notice, the Guarantor fails to pay any
interest and/or principal due and payable under the Covered Bond Guarantee and such breach
is not remedied within the next following 15 Business Days, in case of amounts of interests, or
20 Business Days, in case of amounts of principal, as the case may be; or

(ii) Insolvency: an Insolvency Event occurs with respect to the Guarantor; or

(iii) Breach of other obligation: a material breach of any obligation under the Transaction
Documents by the Guarantor occurs (other than payment obligations referred to in Condition
12(c)(i)) which is not remedied within 30 days after the Representative of the Covered
Bondholders has given written notice thereof to the Guarantor; or

(iv) Breach of Amortisation Test: following the service of an Issuer Default Notice (provided that,
in case the Issuer Event of Default consists of an Article 74 Event, the Representative of the
Covered Bondholders has not delivered an Article 74 Event Cure Notice) the Amortisation
Test is breached and is not remedied within the Test Grace Period; or

(V) Invalidity of the Covered Bond Guarantee: the Covered Bond Guarantee is not in full force and
effect or it is claimed by the Guarantor not to be in full force and effect,

then the Representative of the Covered Bondholders shall or, in the case of the Guarantor Event of
Default under Condition 12(c)(iii) (Breach of other obligation) shall, if so directed by a Programme
Resolution, serve a Guarantor Default Notice on the Guarantor.

Effect of a Guarantor Default Notice:
Upon service of a Guarantor Default Notice upon the Guarantor:

Q) Acceleration of Covered Bonds: the Covered Bonds shall become immediately due and
payable at their Early Termination Amount together, if appropriate, with any accrued interest;

(i) Covered Bond Guarantee: subject to and in accordance with the terms of the Covered Bond
Guarantee, the Representative of the Covered Bondholders, on behalf of the Covered
Bondholders, shall have a claim against the Guarantor for an amount equal to the Early
Termination Amount, together with accrued interest and any other amount due under the
Covered Bonds (other than additional amounts payable under Condition 11(a) (Gross up)) in
accordance with the Priority of Payments;

(iii) Disposal of assets: the Guarantor shall immediately sell all assets included in the Cover Pool in
accordance with the provisions of the Cover Pool Management Agreement; and

(iv) Enforcement: the Representative of the Covered Bondholders may, at its discretion and without
further notice subject to having been indemnified and/or secured to its satisfaction, take such
steps and/or institute such proceedings against the Issuer or the Guarantor (as the case may be)
as it may think fit to enforce such payments, but it shall not be bound to take any such
proceedings or steps unless requested or authorised by a Programme Resolution of the Covered
Bondholders.

Determinations, etc

All notifications, opinions, determinations, certificates, calculations, quotations and decisions given,
expressed, made or obtained for the purposes of this Condition 12 by the Representative of the Covered
Bondholders shall (in the absence of fraud (frode), gross negligence (colpa grave) or wilful default
(dolo)) be binding on the Issuer, the Guarantor and all Covered Bondholders and (in such absence as
aforesaid) no liability to the Covered Bondholders, the Issuer or the Guarantor shall attach to the
Representative of the Covered Bondholders in connection with the exercise or non-exercise by it of its
powers, duties and discretions hereunder.
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Prescription

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

Representative of the Covered Bondholders
Organisation of the Covered Bondholders

The Organisation of the Covered Bondholders shall be established upon, and by virtue of, the issuance of
the first Series of Covered Bonds under the Programme and shall remain in force and in effect until
repayment in full or cancellation of the Covered Bonds of any Series. Pursuant to the Rules of the
Organisation of the Covered Bondholders, for as long as the Covered Bonds are outstanding, there shall
at all times be a Representative of the Covered Bondholders. The appointment of the Representative of
the Covered Bondholders as legal representative of the Organisation of the Covered Bondholders is made
by the Covered Bondholders subject to and in accordance with the Rules of the Organisation of the
Covered Bondholders.

Initial appointment

In the Programme Agreement, the Relevant Dealer(s) has or have appointed the Representative of the
Covered Bondholders to perform the activities described in the Programme Agreement, in these
Conditions (including the Rules of the Organisation of Covered Bondholders), in the Intercreditor
Agreement, in the Mandate Agreement and in the other Transaction Documents, and the Representative
of the Covered Bondholders has accepted such appointment for the period commencing on the Issue Date
of the first Series of Covered Bonds and ending (subject to early termination of its appointment) on the
date on which all of the Covered Bonds have been cancelled or redeemed in accordance with these
Conditions and the relevant Final Terms.

Acknowledgment by Covered Bondholders
Each Covered Bondholder, by reason of holding Covered Bonds:

(i) recognises the Representative of the Covered Bondholders as its representative and (to the
fullest extent permitted by law) agrees to be bound by any agreement entered into from time to
time by the Representative of the Covered Bondholders in such capacity as if such Covered
Bondholder were a signatory thereto; and

(ii) acknowledges and accepts that the Relevant Dealer(s) shall not be liable in respect of any loss,
liability, claim, expenses or damage suffered or incurred by any of the Covered Bondholders as
a result of the performance by the Representative of the Covered Bondholders of its duties or
the exercise of any of its rights under the Transaction Documents.

Agents

In acting under the Cash Allocation Management and Payments Agreement and in connection with the
Covered Bonds, the Principal Paying Agent acts solely as an agent of the Issuer and, following service of
an Issuer Default Notice or a Guarantor Default Notice, as an agent of the Guarantor and does not
assume any obligations towards or relationship of agency or trust for or with any of the Covered
Bondholders.

The Principal Paying Agent and its initial Specified Offices are set out in these Conditions. The Cover
Bond Calculation Agent (if not the Principal Paying Agent) is specified in the relevant Final Terms. The
Issuer and the Guarantor reserve the right at any time to vary or terminate the appointment of the
Principal Paying Agent and to appoint a successor principal paying agent or Cover Bond Calculation
Agent; provided, however, that:

() the Issuer and the Guarantor shall at all times maintain a principal paying agent; and

(ii) the Issuer and the Guarantor shall at all times procure that the Principal Paying Agent operates
in an EU member state such that it will not be obliged to withhold or deduct tax pursuant to
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European Council Directive 2003/48/EC or any other Directive implementing the conclusions
of the ECOFIN Council meeting of 26-27 November 2000; and

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

(iv) if and for so long as the Covered Bonds are admitted to listing, trading and/or quotation by any
competent authority, stock exchange and/or quotation system which requires the appointment
of a paying agent in any particular place, the Issuer and the Guarantor shall maintain a paying
agent having its specified office in the place required by such competent authority, stock
exchange and/or quotation system.

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

Further Issues

The Issuer may from time to time, without the consent of the Covered Bondholders, create and issue
further Covered Bonds having the same terms and conditions as the Covered Bonds in all respects (or in
all respects except for the first payment 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 Covered Bond Guarantee constitute direct and unconditional,
unsubordinated and limited recourse obligations of the Guarantor, collateralised by the Cover Pool as
provided under the Securitisation and Covered Bond Law, Decree No. 310 and the Bank of Italy
Regulations. The recourse of the Covered Bondholders to the Guarantor under the Covered Bond
Guarantee will be limited to the assets comprised in the Cover Pool subject to, and in accordance with,
the relevant Priority of Payments pursuant to which specified payments will be made to other parties
prior to payments to the Covered Bondholders.

Non Petition

Only the Representative of the Covered Bondholders may pursue the remedies available under the
general law or under the Transaction Documents to obtain payment of the Guaranteed Amounts or
enforce the Covered Bond Guarantee and/or the Security and no Covered Bondholder shall be entitled to
proceed directly against the Guarantor to obtain payment of the Guaranteed Amounts or to enforce the
Covered Bond Guarantee and/or the Security. In particular:

(i) no Covered Bondholder (nor any person on its behalf) is entitled, otherwise than as permitted
by the Transaction Documents, to direct the Representative of the Covered Bondholders to
enforce the Covered Bond Guarantee and/or the Security or (except for the Representative of
the Covered Bondholders) take any proceedings against the Guarantor to enforce the Covered
Bond Guarantee and/or the Security;

(ii) no Covered Bondholder (nor any person on its behalf, other than the Representative of the
Covered Bondholders, where appropriate) shall, save as expressly permitted by the Transaction
Documents, have the right to take or join any person in taking any steps against the Guarantor
for the purpose of obtaining payment of any amount due from the Guarantor;

(iii) at least until the date falling one year and one day after the date on which all Series of Covered
Bonds issued in the context of the Programme have been cancelled or redeemed in full in
accordance with their Final Terms together with any payments payable in priority or pari passu
thereto, no Covered Bondholder (nor any person on its behalf, other than the Representative of
the Covered Bondholders) shall initiate or join any person in initiating an Insolvency Event in
relation to the Guarantor; and

(iv) no Covered Bondholder shall be entitled to take or join in the taking of any corporate action,
legal proceedings or other procedure or step which would result in the Priorities of Payments
not being complied with.
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Notices
Notices given through Monte Titoli

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

Other publication

The Representative of the Covered Bondholders shall be at liberty to sanction any other method of giving
notice to Covered Bondholders if, in its sole opinion, such other method is reasonable having regard to
market practice then prevailing and to the rules of the competent authority, stock exchange and/or
quotation system by which the Covered Bonds are then admitted to trading and provided that notice of
such other method is given to the holders of the Covered Bonds in such manner as the Representative of
the Covered Bondholders shall require.

Rounding

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

Governing Law and Jurisdiction
Governing law

These Covered Bonds and any non-contractual obligations arising out of, or in connection, thereof are
governed by Italian law. All other Transaction Documents and any non-contractual obligations arising
out of, or in connection, thereof are governed by Italian law, save for the Swap Agreements and the deed
of charge relating to such Swap Agreements, which are governed by English law and the Luxembourg
Deed of Pledge, which is governed by Luxembourg law.

Jurisdiction

The courts of Milan have exclusive competence for the resolution of any dispute that may arise in
relation to the Covered Bonds or their validity, interpretation or performance.

Relevant legislation

Anything not expressly provided for in these Conditions will be governed by the provisions of the
Securitisation and Covered Bond Law and, if applicable, Article 58 of the Consolidated Banking Law,
the Bank of Italy Regulations and Decree No. 310.
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RULES OF THE ORGANISATION OF THE COVERED BONDHOLDERS
TITLE I

GENERAL PROVISIONS
GENERAL

4.21.1 The Organisation of the Covered Bondholders in respect of all Covered Bonds of whatever Series issued

under the Programme by Unione di Banche Italiane S.c.p.A. is created concurrently with the issue and
subscription of the Covered Bonds of the first Series to be issued and is governed by these Rules of the
Organisation of the Covered Bondholders ("Rules™).

These Rules shall remain in force and effect until full repayment or cancellation of all the Covered Bonds

of whatever Series.

The contents of these Rules are deemed to be an integral part of the Terms and Conditions of the

Covered Bonds (the "Conditions") of each Series issued by the Issuer.
DEFINITIONS AND INTERPRETATION

Definitions

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

"Block Voting Instruction" means, in relation to a Meeting, a document issued by the Principal Paying
Agent:

@) certifying that specified Covered Bonds are held to the order of the Principal Paying Agent or
under its control or have been blocked in an account with a clearing system and will not be
released until a the earlier of:

(i) a specified date which falls after the conclusion of the Meeting; and

(ii) the surrender to the Italian Paying Agent, which is to be issued not less than 48 hours
before the time fixed for the Meeting (or, if the meeting has been adjourned, the time
fixed for its resumption), of confirmation that the Covered Bonds are Blocked
Covered Bonds and notification of the release thereof by the Italian Paying Agent to
the Issuer and Representative of the Covered Bondholders certifying that the Holder
of the relevant Blocked Covered Bonds or a duly authorised person on its behalf has
notified the Principal Paying Agent that the votes attributable to such Covered Bonds
are to be cast in a particular way on each resolution to be put to the Meeting and that
during the period of 48 hours before the time fixed for the Meeting such instructions
may not be amended or revoked;

(b) listing the aggregate principal amount of such specified Blocked Covered Bonds,
distinguishing between those amounts in respect of which instructions have been given to vote
for, and against, each resolution; and

© authorising a named individual to vote in accordance with such instructions;

"Blocked Covered Bonds" means Covered Bonds which have been blocked in an account with a
clearing system or otherwise are held to the order of or under the control of the Principal Paying Agent
for the purpose of obtaining from the Principal Paying Agent a Block Voting Instruction or a Voting
Certificate on terms that they will not be released until after the conclusion of the Meeting in respect of
which the Block Voting Instruction or VVoting Certificate is required;

"Chairman" means, in relation to any Meeting, the person who takes the chair in accordance with
Acrticle 8 (Chairman of the Meeting);

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

"Event of Default" means an Issuer Event of Default or a Guarantor Event of Default;
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"Extraordinary Resolution” means a resolution passed at a Meeting, duly convened and held in
accordance with the provisions contained in these Rules by a majority of not less than three quarters of
the votes cast or, in the case of a resolution pursuant to Condition 12(b)(ii)(c) (Effect of an Issuer Default
Notice — Covered Bond Guarantee), by a majority of not less than 50 per cent. of the Outstanding
Principal Amount of the Covered Bonds of the relevant Series then outstanding;

"Holder" or "holder" means in respect of Covered Bonds, the ultimate owner of such Covered Bonds;

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

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

"Monte Titoli Account Holder" means any authorised financial intermediary institution entitled to hold
accounts on behalf of its customers with Monte Titoli (as intermediari aderenti) in accordance with
Article 83-quarter of the Financial Law Consolidated Act];

"Ordinary Resolution" means any resolution passed at a Meeting, duly convened and held in
accordance with the provisions contained in these Rules by a majority of more than 50 per cent. of the
votes cast;

"Programme Resolution” means an Extraordinary Resolution passed at a single meeting of the Covered
Bondholders of all Series, duly convened and held in accordance with the provisions contained in these
Rules (ii) to direct the Representative of the Covered Bondholders to take action pursuant to Condition
12(b)(ii)(c) (Effect of an Issuer Default Notice — Covered Bond Guarantee), Condition 12(c)(iii)
(Guarantor Event of Default — Breach of other obligation) or Condition 12(d)(iv) (Guarantor Event of
Default — Enforcement) or to appoint or remove the Representative of the Covered Bondholders pursuant
to Article 26 (Appointment, Removal and Remuneration); or (ii) to direct the Representative of the
Covered Bondholders to take other action stipulated in the Conditions or the Transaction Documents as
requiring a Programme Resolution.

"Proxy" means a person appointed to vote under a Voting Certificate as a proxy or a person appointed to
vote under a Block Voting Instruction, in each case other than:

@) any person whose appointment has been revoked and in relation to whom the Principal Paying
Agent or, in the case of a proxy appointed under a Voting Certificate, the Issuer has been
notified in writing of such revocation by the time which is 48 hours before the time fixed for
the relevant Meeting; and

(b) any person appointed to vote at a Meeting which has been adjourned for want of a quorum
and who has not been reappointed to vote at the Meeting when it is resumed;

"Resolutions” means the Ordinary Resolutions, the Extraordinary Resolutions and the Programme
Resolutions, collectively;

"Swap Rate" means, in relation to a Covered Bond or Series of Covered Bonds, the exchange rate
specified in any Swap Agreement relating to such Covered Bond or Series of Covered Bonds or, if there
is no exchange rate specified or if the Swap Agreement has terminated, the applicable spot rate;

"Transaction Party" means any person who is a party to a Transaction Document;

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

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

@) a certificate issued by a Monte Titoli Account Holder in accordance with the regulation issued
jointly by the Bank of Italy and CONSOB on 22 February 2008, as amended from time to
time; or
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2.2

2.3

() a certificate issued by the Principal Paying Agent stating:
(i) that Blocked Covered Bonds will not be released until the earlier of:
(A) a specified date which falls after the conclusion of the Meeting; and
(B) the surrender of such certificate to the Principal Paying Agent; and

(ii)  the bearer of the certificate is entitled to attend and vote at such Meeting in respect of
such Blocked Covered Bonds;

"Written Resolution™ means a resolution in writing signed by or on behalf of one or more persons being
or representing the holders of at least 75 per cent of the Outstanding Principal Amount of the Covered
Bonds for the time being outstanding, the holders of which at any relevant time are entitled to participate
in a Meeting in accordance with the provisions of these Rules, whether contained in one document or
several documents in the same form, each signed by or on behalf of one or more of such Covered
Bondholders;

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

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

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

Interpretation
In these Rules:

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

2.2.2 a "successor" of any party shall be construed so as to include an assignee or successor in title
of such party and any person who under the laws of the jurisdiction of incorporation or
domicile of such party has assumed the rights and obligations of such party under any
Transaction Document or to which, under such laws, such rights and obligations have been
transferred; and

2.2.3 any reference to any Transaction Party shall be construed so as to include its and any
subsequent successors and transferees in accordance with their respective interests.

Separate Series

Subject to the provisions of the next sentence, the Covered Bonds of each Series shall form a separate
Series of Covered Bonds and accordingly, unless for any purpose the Representative of the Covered
Bondholders in its absolute discretion shall otherwise determine, the provisions of this sentence and of
Articles 3 (Purpose of the Organisation) to 25 (Meetings and Separate Series) and Articles 28 (Duties
and Powers of the Representative of the Covered Bondholders) to 35 (Powers to Act on behalf of the
Guarantor) shall apply mutatis mutandis separately and independently to the Covered Bonds of each
Series. However, for the purposes of this Clause 2.3:

231 Acrticles 26 (Appointment, Removal and Resignation) and 27 (Resignation of the Representative
of the Covered Bondholders); and

232 insofar as they relate to a Programme Resolution, Articles 3 (Purpose of the Organisation) to

25 (Meetings and Separate Series) and 28 (Duties and Powers of the Representative of the
Covered Bondholders) to 35 (Powers to Act on behalf of the Guarantor),
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3.1

3.2

4.1

4.2

4.3

4.4

4.5

4.6

the Covered Bonds shall be deemed to constitute a single Series and the provisions of such Articles shall
apply to all the Covered Bonds together as if they constituted a single Series and, in such Articles, the
expressions "Covered Bonds" and "Covered Bondholders" shall be construed accordingly.

PURPOSE OF THE ORGANISATION

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

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

TITLE N
MEETINGS OF THE COVERED BONDHOLDERS
VOTING CERTIFICATES AND BLOCK VOTING INSTRUCTIONS

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

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

A Voting Certificate or Block Voting Instruction issued pursuant to Article 4.2 shall be valid until the
release of the Blocked Covered Bonds to which it relates.

So long as a Voting Certificate or Block Voting Instruction is valid, the person named therein as Holder
or Proxy (in the case of a VVoting Certificate issued by a Monte Titoli Account Holder), the bearer thereof
(in the case of a Voting Certificate issued by the Principal Paying Agent), and any Proxy named therein
(in the case of a Block Voting Instruction issued by the Principal Paying Agent) shall be deemed to be
the Holder of the Covered Bonds to which it relates for all purposes in connection with the Meeting to
which such Voting Certificate or Block Voting Instruction relates.

A Voting Certificate and a Block Voting Instruction cannot be outstanding simultaneously in respect of
the same Covered Bonds.

References to the blocking or release of Covered Bonds shall be construed in accordance with the usual
practices (including blocking the relevant account) of any Relevant Clearing System.

VALIDITY OF BLOCK VOTING INSTRUCTIONS

A Block Voting Instruction or a Voting Certificate issued by a Monte Titoli Account Holder shall be
valid for the purpose of the relevant Meeting only if it is deposited at the Specified Offices of the
Principal Paying Agent, or at any other place approved by the Representative of the Covered
Bondholders, at least 24 hours before the time fixed for the relevant Meeting. If a Block Voting
Instruction or a Voting Certificate is not deposited before such deadline, it shall not be valid. If the
Representative of the Covered Bondholders so requires, a notarised (or otherwise acceptable) copy of
each Block Voting Instruction and satisfactory evidence of the identity of each Proxy named in a Block
Voting Instruction or of each Holder or Proxy named in a Voting Certificate issued by a Monte Titoli
Account Holder shall be produced at the Meeting but the Representative of the Covered Bondholders
shall not be obliged to investigate the validity of a Block Voting Instruction or a Voting Certificate or the
identity of any Proxy or any holder of the Covered Bonds named in a Voting Certificate or a Block
Voting Instruction.
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6.1

6.2

6.3

7.1

7.2

7.3

8.1

CONVENING A MEETING
Convening a Meeting

The Representative of the Covered Bondholders, the Guarantor or the Issuer may and (in relation to a
meeting for the passing of a Programme Resolution) the Issuer shall upon a requisition in writing signed
by the holders of not less than five per cent. of the Outstanding Principal Amount of the Covered Bonds
for the time being outstanding convene a meeting of the Covered Bondholders and if the Issuer makes
default for a period of seven days in convening such a meeting upon requisition by the Covered
Bondholders the same may be convened by the Representative of the Covered Bondholders or the
requisitionists. The Representative of the Covered Bondholders may convene a single meeting of the
holders of Covered Bonds of more than one Series if in the opinion of the Representative of the Covered
Bondholders there is no conflict between the holders of the Covered Bonds of the relevant Series, in
which event the provisions of this Schedule shall apply thereto mutatis mutandis.

Meetings convened by Issuer

Whenever the Issuer is about to convene a Meeting, it shall immediately give notice in writing to the
Representative of the Covered Bondholders specifying the proposed day, time and place of the Meeting,
and the items to be included in the agenda.

Time and place of Meetings

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

NOTICE
Notice of Meeting

At least 21 days' notice (exclusive of the day notice is delivered and of the day on which the relevant
Meeting is to be held), specifying the day, time and place of the Meeting, must be given to the relevant
Covered Bondholders and the Principal Paying Agent, with a copy to the Issuer and the Guarantor, where
the Meeting is convened by the Representative of the Covered Bondholders, or with a copy to the
Representative of the Covered Bondholders, where the Meeting is convened by the Issuer.

Content of notice

The notice shall set out the full text of any resolution to be proposed at the Meeting unless the
Representative of the Covered Bondholders agrees that the notice shall instead specify the nature of the
resolution without including the full text and shall state that VVoting Certificates for the purpose of such
Meeting may be obtained from a Monte Titoli Account Holder in accordance with the provisions of the
regulation issued jointly by the Bank of Italy and CONSOB on 22 February 2008, as amended from time
to time and that for the purpose of obtaining Voting Certificates from the Principal Paying Agent or
appointing Proxies under a Block Voting Instruction, Covered Bondholders must (to the satisfaction of
the Principal Paying Agent) be held to the order of or placed under the control of the Principal Paying
Agent or blocked in an account with a clearing system not later than 48 hours before the relevant
Meeting.

Validity notwithstanding lack of notice
A Meeting is valid notwithstanding that the formalities required by this Article 7 are not complied with if
the Holders of the Covered Bonds constituting all the Outstanding Principal Amount of the Covered

Bonds, the Holders of which are entitled to attend and vote are represented at such Meeting and the
Issuer and the Representative of the Covered Bondholders are present.

CHAIRMAN OF THE MEETING

Appointment of Chairman
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8.2

8.3

9.1

An individual (who may, but need not be, a Covered Bondholder), nominated by the Representative of
the Covered Bondholders may take the chair at any Meeting, but if:

8.11 the Representative of the Covered Bondholders fails to make a nomination; or

8.1.2 the individual nominated declines to act or is not present within 15 minutes after the time fixed
for the Meeting,

the Meeting shall be chaired by the person elected by the majority of the Voters present, failing which,
the Issuer shall appoint a Chairman. The Chairman of an adjourned Meeting need not be the same person
as was Chairman at the original Meeting.

Duties of Chairman

The Chairman ascertains that the Meeting has been duly convened and validly constituted, manages the
business of the Meeting, monitors the fairness of proceedings, leads and moderates the debate, and
determines the mode of voting.

Assistance to Chairman

The Chairman may be assisted by outside experts or technical consultants, specifically invited to assist in
any given matter, and may appoint one or more-vote counters, who are not required to be Covered
Bondholders.

QUORUM
The quorum at any Meeting will be:

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

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

9.1.3 at any meeting the business of which includes any of the following matters (other than in
relation to a Programme Resolution) (each of which shall, subject only to Article 31.4
(Obligation to act) and Article 32.4 (Obligation to exercise powers), only be capable of being
effected after having been approved by Extraordinary Resolution) namely:

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

(b) alteration of the currency in which payments under the Covered Bonds are to be made;
(c) alteration of the majority required to pass an Extraordinary Resolution;

(d) any amendment to the Covered Bond Guarantee or the Deeds of Pledge or the Deed of
Charge (except in a manner determined by the Representative of the Covered Bondholders
not to be materially prejudicial to the interests of the Covered Bondholders of any Series);

(e) the sanctioning of any such scheme or proposal to effect the exchange, conversion or
substitution of the Covered Bonds for, or the conversion of such Covered Bonds into,
shares, bonds or other obligations or securities of the Issuer or the Guarantor or any other
person or body corporate, formed or to be formed; and
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10.

10.1

10.2

11.

12.
12.1

12.2

(f) alteration of this Article 9.1.3;

(each a "Series Reserved Matter"), the quorum shall be two or more persons being or
representing holders of not less than two-thirds of the aggregate Outstanding Principal Amount
of the Covered Bonds of such Series for the time being outstanding or, at any adjourned
meeting, two or more persons being or representing not less than one-third of the aggregate
Outstanding Principal Amount of the Covered Bonds of such Series for the time being
outstanding.

provided that, if in respect of any Covered Bonds the Principal Paying Agent has received
evidence that ninety per cent (90 per cent.) of the Outstanding Principal Amount of Covered
Bonds then outstanding is held by a single Holder and the Voting Certificate or Block Voting
Instruction so states, then a single Voter appointed in relation thereto or being the Holder of the
Covered Bonds thereby represented shall be deemed to be two Voters for the purpose of
forming a quorum.

ADJOURNMENT FOR WANT OF QUORUM

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

10.1.1  if such Meeting was convened upon the requisition of Covered Bondholders, the Meeting shall
be dissolved; and

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

If within 15 minutes (or such longer period not exceeding 30 minutes as the Chairman may decide) after
the time appointed for any adjourned meeting a quorum is not present for the transaction of any
particular business, then, subject and without prejudice to the transaction of the business (if any) for
which a quorum is present, the Chairman may either (with the approval of the Representative of the
Covered Bondholders) dissolve such meeting or adjourn the same for such period, being not less than 13
clear days (but without any maximum number of clear days), and to such place as may be appointed by
the Chairman either at or subsequent to such adjourned meeting and approved by the Representative of
the Covered Bondholders.

ADJOURNED MEETING

Except as provided in Article 10 (Adjournment for Want of Quorum), the Chairman may, with the prior
consent of any Meeting, and shall if so directed by any Meeting, adjourn such Meeting to another time
and place. No business shall be transacted at any adjourned meeting except business which might have
been transacted at the Meeting from which the adjournment took place.

NOTICE FOLLOWING ADJOURNMENT
Notice required

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

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

12.1.2  the notice shall specifically set out the quorum requirements which will apply when the
Meeting resumes.

Notice not required
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13.

Except in the case of a Meeting to consider an Extraordinary Resolution, it shall not be necessary to give
notice of resumption of any Meeting adjourned for reasons other than those described in Article 10
(Adjournment for Want of Quorum).

PARTICIPATION

The following categories of persons may attend and speak at a Meeting:

13.1
13.2
13.3
13.4
13.5

13.6

14.
141
14.2

15.
15.1

15.2

16.
16.1

Voters;

the directors and the auditors of the Issuer and the Guarantor;

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

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

VOTING BY SHOW OF HANDS
Every question submitted to a Meeting shall be decided in the first instance by a vote by a show of hands.

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

VOTING BY POLL
Demand for a poll

A demand for a poll shall be valid if it is made by the Chairman, the Issuer, the Guarantor, the
Representative of the Covered Bondholders or any one or more-Voters, whatever the Outstanding
Principal Amount of the Covered Bonds held or represented by such Voter(s). A poll may be taken
immediately or after such adjournment as is decided by the Chairman but any poll demanded on the
election of a Chairman or on any question of adjournment shall be taken immediately. A valid demand
for a poll shall not prevent the continuation of the relevant Meeting for any other business. The result of
a poll shall 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 voting, including for counting and calculating the votes, and
may set a time limit by which all votes must be cast. Any vote which is not cast in compliance with the
terms specified by the Chairman shall be null and void. After voting ends, the votes shall be counted and,
after the counting, the Chairman shall announce to the Meeting the outcome of the vote.

VOTES

Voting

Each Voter shall have:

16.1.1  on ashow of hands, one vote; and

16.1.2  on a poll every Voter who is present shall have one vote in respect of each Euro 1,000 or such
other amount as the Representative of the Covered Bondholders may in its absolute discretion
stipulate (or, in the case of meetings of holders of Covered Bonds denominated in another
currency, such amount in such other currency as the Representative of the Covered
Bondholders in its absolute discretion may stipulate) in the Outstanding Principal Amount of
the Covered Bonds it holds or represents.
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16.2

16.3

17.

17.1

17.2

18.

18.1

18.2

Block Voting Instruction

Unless the terms of any Block Voting Instruction or Voting Certificate state otherwise in the case of a
Proxy, a Voter shall not be obliged to exercise all the votes to which such Voter is entitled or to cast all
the votes he exercises the same way.

Voting tie

In the case of a voting tie, the relevant Resolution shall be deemed to have been rejected.
VOTING BY PROXY

Validity

Any vote by a Proxy in accordance with the relevant Block Voting Instruction or Voting Certificate
appointing a Proxy shall be valid even if such Block Voting Instruction or Voting Certificate or any
instruction pursuant to which it has been given had been amended or revoked provided that none of the
Issuer, the Representative of the Covered Bondholders or the Chairman has been notified in writing of
such amendment or revocation at least 24 hours prior to the time set for the relevant Meeting.

Adjournment

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

RESOLUTIONS
Ordinary Resolutions

Subject to Article 18.2 (Extraordinary Resolutions), a Meeting shall have the following powers
exercisable by Ordinary Resolution, to:

18.1.1  grant any authority, order or sanction which, under the provisions of these Rules or of the
Conditions, is required to be the subject of an Ordinary Resolution or required to be the subject
of a resolution or determined by a Meeting and not required to be the subject of an
Extraordinary Resolution; and

18.1.2  to authorise the Representative of the Covered Bondholders or any other person to execute all
documents and do all things necessary to give effect to any Ordinary Resolution.

Extraordinary Resolutions

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

18.2.1  sanction any compromise or arrangement proposed to be made between the lIssuer, the
Guarantor, the Representative of the Covered Bondholders, the Covered Bondholders or any of
them;

18.2.2  approve any modification, abrogation, variation or compromise in respect of (a) the rights of
the Representative of the Covered Bondholders, the Issuer, the Guarantor, the Covered
Bondholders or any of them, whether such rights arise under the Transaction Documents or
otherwise, and (b) these Rules, the Conditions or of any Transaction Document or any
arrangement in respect of the obligations of the Issuer under or in respect of the Covered
Bonds, which, in any such case, shall be proposed by the Issuer, the Representative of the
Covered Bondholders and/or any other party thereto;
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18.3

18.4

19.

19.1

18.2.3  assent to any modification of the provisions of these Rules or the Transaction Documents
which shall be proposed by the Issuer, the Guarantor, the Representative of the Covered
Bondholders or of any Covered Bondholder;

18.2.4  in accordance with Article 26 (Appointment, Removal and Remuneration), appoint and remove
the Representative of the Covered Bondholders;

18.25  direct the Representative of the Covered Bondholders to issue an Issuer Default Notice as a
result of an Event of Default pursuant to Condition 12(a) (Issuer Event of Default) or a
Guarantor Default Notice as a result of a Guarantor Event of Default pursuant to Condition
12(c) (Guarantor Event of Default);

18.2.6  discharge or exonerate, whether retrospectively or otherwise, the Representative of the
Covered Bondholders from any Liability in relation to any act or omission for which the
Representative of the Covered Bondholders has or may become liable pursuant or in relation to
these Rules, the Conditions or any other Transaction Document;

18.2.7  waive any breach or authorise any proposed breach by the Issuer, the Guarantor or (if relevant)
any other Transaction Party of its obligations under or in respect of these Rules, the Covered
Bonds or any other Transaction Document or any act or omission which might otherwise
constitute an Event of Default;

18.2.8  grant any authority, order or sanction which, under the provisions of these Rules or of the
Conditions, must be granted by an Extraordinary Resolution;

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

18.2.10 to appoint any persons (whether Covered Bondholders or not) as a committee to represent the
interests of the Covered Bondholders and to confer on any such committee any powers which
the Covered Bondholders could themselves exercise by Extraordinary Resolution; and

18.2.11 authorise the Representative of the Covered Bondholders or any other person to execute all
documents and do all things necessary to give effect to any Extraordinary Resolution.

Programme Resolutions

A Meeting shall have power exercisable by a Programme Resolution to direct the Representative of the
Covered Bondholders to take action pursuant to Condition 12(b)(ii)(c) (Issuer Event of Default —
Covered Bond Guarantee) or Condition 12(d)(iv) (Guarantor Event of Default — Enforcement) or to
appoint or remove the Representative of the Covered Bondholders pursuant to Article 26 (Appointment,
Removal and Remuneration) or to take any other action required by the Conditions or any Transaction
Documents to be taken by Programme Resolution.

Other Series of Covered Bonds

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

EFFECT OF RESOLUTIONS
Binding nature

Subject to Article 18.4 (Other Series of Covered Bonds), any resolution passed at a Meeting of the
Covered Bondholders of any Series duly convened and held in accordance with these Rules shall be
binding upon all Covered Bondholders of any such Series, whether or not present at such Meeting and or
not voting. A Programme Resolution passed at any Meeting of the holders of the Covered Bonds of all
Series shall be binding on all holders of the Covered Bonds of all Series, whether or not present at the
meeting.
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19.2

20.

21.

22.

23.

24.
241

Notice of voting results

Notice of the results of every vote on a resolution duly considered by Covered Bondholders shall be
published (at the cost of the Issuer) in accordance with the Conditions and given to the Principal Paying
Agent (with a copy to the Issuer, the Guarantor and the Representative of the Covered Bondholders
within 14 days of the conclusion of each Meeting).

CHALLENGE TO RESOLUTIONS

Any absent or dissenting Covered Bondholder has the right to challenge Resolutions which are not
passed in compliance with the provisions of these Rules.

MINUTES

Minutes shall be made of all resolutions and proceedings of each Meeting and entered in books provided
by the Issuer for that purpose. The Minutes shall be signed by the Chairman and shall be prima facie
evidence of the proceedings therein recorded. Unless and until the contrary is proved, every Meeting in
respect of which minutes have been signed by the Chairman shall be regarded as having been duly
convened and held and all resolutions passed or proceedings transacted shall be regarded as having been
duly passed and transacted.

WRITTEN RESOLUTION

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

INDIVIDUAL ACTIONS AND REMEDIES

Each Covered Bondholder has accepted and is bound by the provisions of Condition 17 (Limited
Recourse and Non Petition) and, accordingly, if any Covered Bondholder is considering bringing
individual actions or using other individual remedies to enforce his/her rights under the Covered Bond
Guarantee (hereinafter, a "Claiming Covered Bondholder"), then such Claiming Covered Bondholder
intending to enforce his/her rights under the Covered Bonds will notify the Representative of the
Covered Bondholders of his/her intention. The Representative of the Covered Bondholders shall inform
the other Covered Bondholders in accordance with Condition 18 (Notices) of such prospective individual
actions and remedies and invite them to raise, in writing, any objection that they may have by a specific
date not more than 30 days after the date of the Representative of the Covered Bondholders' notification
and not less than 10 days after such notification. If Covered Bondholders representing 5 per cent. or more
of the aggregate Outstanding Principal Amount of the Covered Bonds then outstanding object to such
prospective individual actions and remedies, then the Claiming Covered Bondholder will be prevented
from taking any individual action or remedy (without prejudice to the fact that, after a reasonable period
of time, the same matter may be resubmitted to the Representative of the Covered Bondholders pursuant
to the terms of this Article 23).

MEETINGS AND SEPARATE SERIES
Choice of Meeting

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

24.1.1  aresolution which in the opinion of the Representative of the Covered Bondholders affects the
Covered Bonds of only one Series shall be deemed to have been duly passed if passed at a
separate meeting of the holders of the Covered Bonds of that Series;

24.1.2  aresolution which in the opinion of the Representative of the Covered Bondholders affects the
Covered Bonds of more than one Series but does not give rise to a conflict of interest between
the holders of Covered Bonds of any of the Series so affected shall be deemed to have been
duly passed if passed at a single meeting of the holders of the Covered Bonds of all the Series
so affected;
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24.2

25.

26.
26.1

26.2

24.1.3  aresolution which in the opinion of the Representative of the Covered Bondholders affects the
Covered Bonds of more than one Series and gives or may give rise to a conflict of interest
between the holders of the Covered Bonds of one Series or group of Series so affected and the
holders of the Covered Bonds of another Series or group of Series so affected shall be deemed
to have been duly passed only if passed at separate meetings of the holders of the Covered
Bonds of each Series or group of Series so affected;

24.1.4  a Programme Resolution shall be deemed to have been duly passed only if passed at a single
meeting of the Covered Bondholders of all Series; and

24.1.5  to all such meetings all the preceding provisions of these Rules shall mutatis mutandis apply as
though references therein to Covered Bonds and Covered Bondholders were references to the
Covered Bonds of the Series or group of Series in question or to the holders of such Covered
Bonds, as the case may be.

Denominations other than Euro

If the Issuer has issued and has outstanding Covered Bonds which are not denominated in Euro in the
case of any Meeting or request in writing or Written Resolution of holders of Covered Bonds of more
than one currency (whether in respect of the meeting or any adjourned such Meeting or any poll resulting
therefrom or any such request or Written Resolution) the Outstanding Principal Amount of such Covered
Bonds shall be the equivalent in Euro at the relevant Swap Rate. In such circumstances, on any poll each
person present shall have one vote for each Euro 1.00 (or such other Euro amount as the Representative
of the Covered Bondholders may in its absolute discretion stipulate) of the Outstanding Principal
Amount of the Covered Bonds (converted as above) which he holds or represents.

FURTHER REGULATIONS

Subject to all other provisions contained in these Rules, the Representative of the Covered Bondholders
may, without the consent of the Issuer, prescribe such further regulations regarding the holding of
Meetings and attendance and voting at them and/or the provisions of a Written Resolution as the
Representative of the Covered 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 Covered Bondholders takes place by Programme
Resolution in accordance with the provisions of this Article 26, except for the appointment of the first
Representative of the Covered Bondholders which will be BNY Mellon Corporate Trustee Services
Limited.

Identity of Representative of the Covered Bondholders
The Representative of the Covered Bondholders shall be:

26.2.1  a bank incorporated in any jurisdiction of the European Union or a bank incorporated in any
other jurisdiction acting through an Italian branch; or

26.2.2  acompany or financial institution enrolled with the register held by the Bank of Italy pursuant
to Article 107 of Italian Legislative Decree No. 385 of 1993; or

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

The directors and auditors of the Issuer and those who fall within the conditions set out in Article 2399 of

the Italian Civil Code cannot be appointed as Representative of the Covered Bondholders and, if
appointed as such, they shall be automatically removed.
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26.3

26.4

26.5

27.

28.

28.1

28.2

Duration of appointment

Unless the Representative of the Covered Bondholders is removed by Programme Resolution of the
Covered Bondholders pursuant to Article 18.3 (Programme Resolution) or resigns pursuant to Article 27
(Resignation of the Representative of the Covered Bondholders), it shall remain in office until full
repayment or cancellation of all the Covered Bonds.

After termination

In the event of a termination of the appointment of the Representative of the Covered Bondholders for
any reason whatsoever, such representative shall remain in office until the substitute Representative of
the Covered Bondholders, which shall be an entity specified in Article 26.2 (Identity of Representative of
the Covered Bondholders), accepts its appointment, and the powers and authority of the Representative
of the Covered Bondholders whose appointment has been terminated shall, pending the acceptance of its
appointment by the substitute, be limited to those necessary to perform the essential functions required in
connection with the Covered Bonds.

Remuneration

The Issuer, failing which the Guarantor, shall pay to the Representative of the Covered Bondholders an
annual fee for its services as Representative of the Covered Bondholders from the Issue Date, as agreed
either in the initial agreement(s) for the issue of and subscription for the Covered Bonds or in a separate
fee letter. Such fees shall accrue from day-to-day and shall be payable in accordance with the priority of
payments set out in the Intercreditor Agreement up to (and including) the date when all the Covered
Bonds of whatever Series shall have been repaid in full or cancelled in accordance with the Conditions.

RESIGNATION OF THE REPRESENTATIVE OF THE COVERED BONDHOLDERS

The Representative of the Covered Bondholders may resign at any time by giving at least three calendar
months' written notice to the Issuer and the Guarantor, without needing to provide any specific reason for
the resignation and without being responsible for any costs incurred as a result of such resignation. The
resignation of the Representative of the Covered Bondholders shall not become effective until a new
Representative of the Covered Bondholders has been appointed in accordance with Article 26.1
(Appointment) and such new Representative of the Covered Bondholders has accepted its appointment,
provided that if Covered Bondholders fail to select a new Representative of the Covered Bondholders
within three months of written notice of resignation delivered by the Representative of the Covered
Bondholders, the Representative of the Covered Bondholders may appoint a successor which is a
qualifying entity pursuant to Article 26.2 (Identity of the Representative of the Covered Bondholders).

DUTIES AND POWERS OF THE REPRESENTATIVE OF THE COVERED BONDHOLDERS
Representative of the Covered Bondholders as legal representative

The Representative of the Covered Bondholders is the legal representative of the Organisation of the
Covered Bondholders and has the power to exercise the rights conferred on it by the Transaction
Documents in order to protect the interests of the Covered Bondholders.

Meetings and resolutions

Unless any Resolution provides to the contrary, the Representative of the Covered Bondholders is
responsible for implementing all resolutions of the Covered Bondholders. The Representative of the
Covered Bondholders has the right to convene and attend Meetings (together with its advisers) to
propose any course of action which it considers from time to time necessary or desirable.
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28.3

28.4

28.5

28.6

28.7

28.8

Delegation

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

28.3.1  act by responsible officers or a responsible officer for the time being of the Representative of
the Covered Bondholders;

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

Any such delegation pursuant to Article 28.3.1 may be made upon such conditions and subject to such
regulations (including power to sub-delegate) as the Representative of the Covered Bondholders may
think fit in the interest of the Covered Bondholders. The Representative of the Covered Bondholders
shall not be bound to supervise the acts or proceedings of such delegate or sub-delegate and shall not in
any way or to any extent be responsible for any loss incurred by reason of any misconduct, omission or
default on the part of such delegate or sub-delegate, provided that the Representative of the Covered
Bondholders shall use all reasonable care in the appointment of any such delegate and shall be
responsible for the instructions given by it to such delegate. The Representative of the Covered
Bondholders shall, as soon as reasonably practicable, give notice to the Issuer and the Guarantor of the
appointment of any delegate and any renewal, extension and termination of such appointment, and shall
procure that any delegate shall give notice to the Issuer and the Guarantor of the appointment of any
sub-delegate as soon as reasonably practicable.

Judicial proceedings

The Representative of the Covered Bondholders is authorised to represent the Organisation of the
Covered Bondholders in any judicial proceedings including any Insolvency Event in respect of the Issuer
and/or the Guarantor.

Consents given by Representative of Covered Bondholders

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

Discretions

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

Obtaining instructions

In connection with matters in respect of which the Representative of the Covered Bondholders is entitled
to exercise its discretion hereunder, the Representative of the Covered Bondholders has the right (but not
the obligation) to convene a Meeting or Meetings in order to obtain the Covered Bondholders'
instructions as to how it should act. Prior to undertaking any action, the Representative of the Covered
Bondholders shall be entitled to request that the Covered Bondholders indemnify it and/or provide it with
security as specified in Article 29.2 (Specific Limitations).

Remedy

The Representative of the Covered Bondholders may in its sole discretion determine whether or not a
default in the performance by the Issuer or the Guarantor of any obligation under the provisions of these
Rules, the Covered Bonds or any other Transaction Documents may be remedied, and if the
Representative of the Covered Bondholders certifies that any such default is, in its opinion, not capable
of being remedied, such certificate shall be conclusive and binding upon the Issuer, the Covered
Bondholders, the other creditors of the Guarantor and any other party to the Transaction Documents.
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29.

29.1

29.2

EXONERATION OF THE REPRESENTATIVE OF THE COVERED BONDHOLDERS

Limited obligations

The Representative of the Covered Bondholders shall not assume any obligations or responsibilities in
addition to those expressly provided herein and in the Transaction Documents.

Specific limitations

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

29.2.1

29.2.2

29.2.3

29.2.4

29.25

29.2.6

shall not be under any obligation to take any steps to ascertain whether an Issuer Event of
Default or a Guarantor Event of Default or any other event, condition or act, the occurrence of
which would cause a right or remedy to become exercisable by the Representative of the
Covered Bondholders hereunder or under any other Transaction Document, has occurred and,
until the Representative of the Covered Bondholders has actual knowledge or express notice to
the contrary, it shall be entitled to assume that no Issuer Event of Default or a Guarantor Event
of Default or such other event, condition or act has occurred;

shall not be under any obligation to monitor or supervise the observance and performance by
the Issuer or the Guarantor or any other parties of their obligations contained in these Rules,
the Transaction Documents or the Conditions and, until it shall have actual knowledge or
express notice to the contrary, the Representative of the Covered Bondholders shall be entitled
to assume that the Issuer or the Guarantor and each other party to the Transaction Documents
are duly observing and performing all their respective obligations;

except as expressly required in these Rules or any Transaction Document, shall not be under
any obligation to give notice to any person of its activities in performance of the provisions of
these Rules or any other Transaction Document;

shall not be responsible for investigating the legality, validity, effectiveness, adequacy,
suitability or genuineness of these Rules or of any Transaction Document, or of any other
document or any obligation or rights created or purported to be created hereby or thereby or
pursuant hereto or thereto or request and/or obtain any legal opinion in connection therewith,
and (without prejudice to the generality of the foregoing) it shall not have any responsibility for
or have any duty to make any investigation in respect of or in any way be liable whatsoever
for:

(i)  the nature, status, creditworthiness or solvency of the Issuer or the Guarantor;

(ii)  the existence, accuracy or sufficiency of any legal or other opinion, search, report,
certificate, valuation or investigation delivered or obtained or required to be delivered or
obtained at any time in connection with the Programme;

(iiiy  the suitability, adequacy or sufficiency of any collection procedure operated by the
Master Servicer or any Sub-Servicer or compliance therewith;

(iv) the failure by the lIssuer to obtain or comply with any licence, consent or other
authorisation in connection with the purchase or administration of the assets contained in
the Cover Pool; and

(v)  any accounts, books, records or files maintained by the Issuer, the Guarantor, the Master
Servicer, any Sub-Servicer and the Principal Paying Agent or any other person in respect
of the Cover Pool or the Covered Bonds;

shall not be responsible for the receipt or application by the Issuer of the proceeds of the issue
of the Covered Bonds or the distribution of any of such proceeds to the persons entitled thereto;

shall have no responsibility for procuring or maintaining any rating of the Covered Bonds by
any credit or rating agency or any other person;
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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

29.2.17

29.2.18

shall not be responsible for investigating any matter which is the subject of any recital,
statement, warranty, representation or covenant by any party other than the Representative of
the Covered Bondholders contained herein or in any Transaction Document or any certificate,
document or agreement relating thereto or for the execution, legality, validity, effectiveness,
enforceability or admissibility in evidence thereof;

shall not be liable for any failure, omission or defect in registering or filing or procuring
registration or filing of or otherwise protecting or perfecting these Rules or any Transaction
Document;

shall not be bound or concerned to examine or enquire into or be liable for any defect or failure
in the right or title of the Guarantor in relation to the assets contained in the Cover Pool or any
part thereof, whether such defect or failure was known to the Representative of the Covered
Bondholders or might have been discovered upon examination or enquiry or whether capable
of being remedied or not;

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

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

shall not be responsible for or have any Liability with respect to any loss or damage arising
from the realisation of the Cover Pool or any part thereof;

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

shall not be under any obligation to insure the Cover Pool or any part thereof;

shall, when in these Rules or any Transaction Document it is required in connection with the
exercise of its powers, trusts, authorities or discretions to have regard to the interests of the
Covered Bondholders, have regard to the overall interests of the Covered Bondholders of each
Series as a class of persons and shall not be obliged to have regard to any interests arising from
circumstances particular to individual Covered Bondholders whatever their number and, in
particular but without limitation, shall not have regard to the consequences of such exercise for
individual Covered Bondholders (whatever their number) resulting from their being for any
purpose domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of,
any particular territory or taxing authority;

shall not, if in connection with the exercise of its powers, trusts, authorities or discretions, it is
of the opinion that the interest of the holders of the Covered Bonds of any one or more Series
would be materially prejudiced thereby, exercise such power, trust, authority or discretion
without the approval of such Covered Bondholders by Extraordinary Resolution or by a written
resolution of such Covered Bondholders holding not less than 25 per cent. of the Outstanding
Principal Amount of the Covered Bonds of the relevant Series then outstanding;

shall, as regards at the powers, trusts, authorities and discretions vested in it by the Transaction
Documents, except where expressly provided therein, have regard to the interests of both the
Covered Bondholders and the other creditors of the Issuer or the Guarantor but if, in the
opinion of the Representative of the Covered Bondholders, there is a conflict between their
interests the Representative of the Covered Bondholders will have regard solely to the interest
of the Covered Bondholders;

may refrain from taking any action or exercising any right, power, authority or discretion
vested in it under these Rules or any Transaction Document or any other agreement relating to
the transactions herein or therein contemplated until it has been indemnified and/or secured to
its satisfaction against any and all actions, proceedings, claims and demands which might be
brought or made against it and against all Liabilities suffered, incurred or sustained by it as a
result. Nothing contained in these Rules or any of the other Transaction Documents shall
require the Representative of the Covered Bondholders to expend or risk its own funds or
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29.3

29.4

30.

30.1

30.2

30.3

otherwise incur any financial liability in the performance of its duties or the exercise of any
right, power, authority or discretion hereunder if it has grounds for believing the repayment of
such funds or adequate indemnity against, or security for, such risk or liability is not
reasonably assured; and

29.2.19 shall not have any liability for any loss, liability, damages claim or expense directly or
indirectly suffered or incurred by the Issuer, the Guarantor, any Covered Bondholder, any
Other Creditor or any other person as a result of any determination, any act, matter or thing that
will not be materially prejudicial to the interests of the Covered Bondholders as a whole or the
interests of the Covered Bondholders of any Series.

Covered Bonds held by Issuer

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

Illegality

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

RELIANCE ON INFORMATION
Advice

The Representative of the Covered Bondholders may act on the advice of a certificate or opinion of, or
any written information obtained from, any lawyer, accountant, banker, broker, credit or rating agency or
other expert, whether obtained by the Issuer, the Guarantor, the Representative of the Covered
Bondholders or otherwise, and shall not be liable for any loss occasioned by so acting. Any such opinion,
advice, certificate or information may be sent or obtained by letter, telegram, e-mail or fax transmission
and the Representative of the Covered Bondholders shall not be liable for acting on any opinion, advice,
certificate or information purporting to be so conveyed although the same contains some error or is not
authentic and, in circumstances where in the opinion of the Representative of the Covered Bondholders
to obtain such advice on any other basis is not practicable, notwithstanding any limitation of or cap on
liability in respect thereof.

Certificates of Issuer and/or Guarantor

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

30.21  as to any fact or matter prima facie within the Issuer's or the Guarantor's knowledge, a
certificate duly signed by a director of the Issuer or (as the case may be) the Guarantor;

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

and the Representative of the Covered Bondholders shall not be bound in any such case to call for further
evidence or be responsible for any loss that may be incurred as a result of acting on such certificate
unless any of its officers in charge of the administration of these Rules shall have actual knowledge or
express notice of the untruthfulness of the matters contained in the certificate.

Resolution or direction of Covered Bondholders
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30.4

30.5

30.6

30.7

31
31.1

The Representative of the Covered Bondholders shall not be responsible for acting upon any resolution
purporting to be a Written Resolution or to have been passed at any Meeting in respect whereof minutes
have been made and signed or a direction of the requisite percentage of Covered Bondholders, even
though it may subsequently be found that there was some defect in the constitution of the Meeting or the
passing of the Written Resolution or the giving of such directions or that for any reason the resolution
purporting to be a Written Resolution or to have been passed at any Meeting or the giving of the
direction was not valid or binding upon the Covered Bondholders.

Certificates of Monte Titoli Account Holders

The Representative of the Covered Bondholders, in order to ascertain ownership of the Covered Bonds,
may fully rely on the certificates issued by any Monte Titoli Account Holder in accordance with the
regulation issued jointly by the Bank of Italy and CONSOB on 22 February 2008, as amended from time
to time, which certificates are to be conclusive proof of the matters certified therein.

Clearing Systems

The Representative of the Covered Bondholders shall be at liberty to call for and to rely on as sufficient
evidence of the facts stated therein, a certificate, letter or confirmation certified as true and accurate and
signed on behalf of such clearing system as the Representative of the Covered Bondholders considers
appropriate, or any form of record made by any clearing system, to the effect that at any particular time
or throughout any particular period any particular person is, or was, or will be, shown its records as
entitled to a particular number of Covered Bonds.

Certificates of Parties to Transaction Document

The Representative of the Covered Bondholders shall have the right to call for or require the Issuer or the
Guarantor to call for and to rely on written certificates issued by any party (other than the Issuer or the
Guarantor) to the Intercreditor Agreement or any other Transaction Document,

30.6.1  in respect of every matter and circumstance for which a certificate is expressly provided for
under the Conditions or any Transaction Document;

30.6.2  as any matter or fact prima facie within the knowledge of such party; or
30.6.3  as to such party's opinion with respect to any issue

and the Representative of the Covered Bondholders shall not be required to seek additional evidence in
respect of the relevant fact, matter or circumstances and shall not be held responsible for any Liabilities
incurred as a result of having failed to do so unless any of its officers has actual knowledge or express
notice of the untruthfulness of the matter contained in the certificate.

Auditors

The Representative of the Covered Bondholders shall not be responsible for reviewing or investigating
any auditors' report or certificate and may rely on the contents of any such report or certificate.

AMENDMENTS AND MODIFICATIONS
Modification

The Representative of the Covered Bondholders may at any time and from time to time and without the
consent or sanction of the Covered Bondholders of any Series concur with the Issuer and/or the
Guarantor and any other relevant parties in making any modification (and for this purpose the
Representative of the Covered Bondholders may disregard whether any such maodification relates to a
Series Reserved Matter) as follows:

3111  to these Rules, the Conditions and/or the other Transaction Documents which, in the sole
opinion of the Representative of the Covered Bondholders, it may be expedient to make
provided that the Representative of the Covered Bondholders is of the opinion that such
modification will not be materially prejudicial to the interests of any of the Covered
Bondholders of any Series; and
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31.2

31.3

314

32.

32.1

32.2

31.1.2  to these Rules, the Conditions and/or the other Transaction Documents which is of a formal,
minor, administrative or technical nature or to comply with mandatory provisions of law; and

31.1.3  tothese Rules, the Conditions and/or the other Transaction Documents which, in the opinion of
the Representative of the Covered Bondholders, is to correct a manifest error or an error
established as such to the satisfaction of the Representative of the Covered Bondholders.

Binding Nature

Any such modification may be made on such terms and subject to such conditions (if any) as the
Representative of the Covered Bondholders may determine, shall be binding upon the Covered
Bondholders and, unless the Representative of the Covered Bondholders otherwise agrees, shall be
notified by the Issuer or the Guarantor (as the case may be) to the Covered Bondholders in accordance
with Condition 18 (Notices) as soon as practicable thereafter.

Establishing an error

In establishing whether an error is established as such, the Representative of the Covered Bondholders
may have regard to any evidence on which the Representative of the Covered Bondholders considers it
appropriate to rely and may, but shall not be obliged to, have regard to any of the following:

31.3.1  acertificate from the Arranger:
(i)  stating the intention of the parties to the relevant Transaction Document;

(i)  confirming nothing has been said to, or by, investors or any other parties which is in any
way inconsistent with such stated intention; and

(iii)  stating the modification to the relevant Transaction Document that is required to reflect
such intention; and

31.3.2  confirmation from the relevant credit rating agencies that, after giving effect to such
modification, the Covered Bonds shall continue to have the same credit ratings as those
assigned to them immediately prior to the modification.

Obligation to act

The Representative of the Covered Bondholders shall be bound to concur with the Issuer and the
Guarantor and any other party in making any modifications to these Rules, the Conditions and/or the
other Transaction Documents if it is so directed by a Programme Resolution and then only if it is
indemnified and/or secured to its satisfaction against all Liabilities to which it may thereby render itself
liable or which it may incur by so doing.

WAIVER
Waiver of Breach

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

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

32.1.2  determine that any Issuer Event of Default or Guarantor Event of Default shall not be treated as
such for the purposes of the Transaction Documents, without any consent or sanction of the
Covered Bondholders.

Binding Nature
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32.3

324

325

33.

34.

Any authorisation, or, waiver or determination may be given on such terms and subject to such
conditions (if any) as the Representative of the Covered Bondholders may determine, shall be binding on
all Bondholders and, if the Representative of the Covered Bondholders so requires, shall be notified to
the Bondholders and the Other Creditors by the Issuer or the Guarantor, as soon as practicable after it has
been given or made in accordance with the provisions of the conditions relating to Notices and the
relevant Transaction Documents.

Restriction on powers

The Representative of the Covered Bondholders shall not exercise any powers conferred upon it by this
Avrticle 32 (Waiver) in contravention of any express direction by an Programme Resolution, but so that
no such direction shall affect any authorisation, waiver or determination previously given or made.

Obligation to exercise powers

The Representative of the Covered Bondholders shall be bound to waive or authorise any breach or
proposed breach by the Issuer or the Guarantor of any of the covenants or provisions contained in the
Guarantee, these Rules or any of the other Transaction Documents or determine that any Issuer Event of
Default or Guarantor Event of Default shall not be treated as such if it is so directed by an Programme
Resolution and then only if it is indemnified and/or secured to its satisfaction against all Liabilities to
which it may thereby render itself liable or which it may incur by so doing.

Notice of waiver

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

INDEMNITY

Pursuant to the Programme Agreement, each Subscription Agreement and other document been agreed
between the Issuer and the Relevant Dealer(s), the Issuer, failing which the Guarantor, has covenanted
and undertaken to reimburse, pay or discharge (on a full indemnity basis) upon demand, to the extent not
already reimbursed, paid or discharged by the Covered Bondholders, all costs, liabilities, losses, charges,
expenses, damages, actions, proceedings, claims and demands (including without limitation legal fees
and any applicable value added tax or similar taxes) properly incurred by or made against the
Representative of the Covered Bondholders or any entity to which the Representative of the Covered
Bondholders has delegated any power, authority or discretion in relation to the exercise or purported
exercise of its powers, authorities and discretions and the performance of its duties under and otherwise
in relation to the preparation and execution of these Rules and the Transaction Documents, including but
not limited to legal and travelling expenses, and any stamp, issue, registration, documentary and other
taxes or duties paid by the Representative of the Covered Bondholders in connection with any action
and/or legal proceedings brought or contemplated by the Representative of the Covered Bondholders
pursuant to the Transaction Documents against the Issuer or the Guarantor, or any other person to
enforce any obligation under these Rules, the Covered Bonds or the Transaction Documents except
insofar as the same are incurred as a result of fraud (frode), gross negligence (colpa grave) or wilful
default (dolo) of the Representative of the Covered Bondholders.

LIABILITY

Notwithstanding any other provision of these Rules, the Representative of the Covered Bondholders shall
not be liable for any act, matter or thing done or omitted in any way in connection with the Transaction
Documents, the Covered Bonds, the Conditions or the Rules except in relation to its own fraud (frode),
gross negligence (colpa grave) or wilful default (dolo).
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34.35. SECURITY DOCUMENTS
34-135.1The Deeds of Pledge

The Representative of the Covered Bondholders shall have the right to exercise all the rights granted by
the Guarantor to the Covered Bondholders pursuant to the Deeds of Pledge. The beneficiaries of the
Deeds of Pledge are referred to in this Article 35 as the "Secured Bondholders".

34-235.2Rights of Representative of the Covered Bondholders

34-2:135.2.1 The Representative of the Covered Bondholders, acting on behalf of the Secured
Bondholders, shall be entitled to appoint and entrust the Guarantor to collect, in the Secured
Bondholders' interest and on their behalf, any amounts deriving from the pledged claims and
rights, and shall be entitled to give instructions, jointly with the Guarantor, to the respective
debtors of the pledged claims to make the payments related to such claims to any account
opened in the name of the Guarantor and appropriate for such purpose;

34.2.235.2.2 The Secured Bondholders irrevocably waive any right they may have in relation to
any amount deriving from time to time from the pledged claims or credited to any such account
opened in the name of the Guarantor and appropriate of such purpose which is not in
accordance with the provisions of this Article 35. The Representative of the Covered
Bondholders shall not be entitled to collect, withdraw or apply, or issue instructions for the
collection, withdrawal or application of, cash deriving from time to time from the pledged
claims under the Deeds of Pledge except in accordance with the provisions of this Article 35
and the Intercreditor Agreement.

TITLE IV
THE ORGANISATION OF THE COVERED BONDHOLDERS AFTER SERVICE OF AN NOTICE
35:36. POWERS TO ACT ON BEHALF OF THE GUARANTOR

It is hereby acknowledged that, upon service of a Guarantor Default Notice or, prior to service of a
Guarantor Default Notice, following the failure of the Guarantor to exercise any right to which it is
entitled, pursuant to the Mandate Agreement the Representative of the Covered Bondholders, in its
capacity as legal representative of the Organisation of the Covered Bondholders, shall be entitled (also in
the interests of the Other Issuer Creditors) pursuant to Articles 1411 and 1723 of the Italian Civil Code,
to exercise certain rights in relation to the Cover Pool. Therefore, the Representative of the Covered
Bondholders, in its capacity as legal representative of the Organisation of the Covered Bondholders, will
be authorised, pursuant to the terms of the Mandate Agreement, to exercise, in the name and on behalf of
the Guarantor and as mandatario in rem propriam of the Guarantor, any and all of the Guarantor's rights
under certain Transaction Documents, including the right to give directions and instructions to the
relevant parties to the relevant Transaction Documents.

TITLEV
GOVERNING LAW AND JURISDICTION
‘ 36.37. GOVERNING LAW
These Rules are governed by, and will be construed in accordance with, the laws of the Republic of Italy.
‘ 37.38. JURISDICTION

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

Set out below is the form of Final Terms which, subject to any necessary amendments, will be completed for each
Tranche of Covered Bonds issued under the Programme. Text in this section appearing in italics does not form
part of the Final Terms but denotes directions for completing the Final Terms.

Final Terms dated [=]
UNIONE DI BANCHE ITALIANE S.c.p.a.
Issue of [Aggregate Nominal Amount of Tranche] [Description]
Covered Bonds (Obbligazioni Bancarie Garantite) due [Maturity]
Guaranteed by
UBI Finance CB 2 S.r.l.
under the Euro 5,000,000,000 Programme
PART A - CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the "Conditions")
set forth in the prospectus dated 22 June 2012 [and the supplement[s] to the prospectus dated [=]] which
[together] constitute[s] a base prospectus (the "Base Prospectus™) for the purposes of the Prospectus Directive
(Directive 2003/71/EC) (the "Prospectus Directive™). This document constitutes the Final Terms of the Covered
Bonds (Obbligazioni Bancarie Garantite) described herein for the purposes of Article 5.4 of the Prospectus
Directive. These Final Terms contain the final terms of the Covered Bonds (Obbligazioni Bancarie Garantite)
and must be read in conjunction with such Base Prospectus [as so supplemented]. Full information on the Issuer,
the Guarantor and the offer of the Covered Bonds (Obbligazioni Bancarie Garantite) described herein is only
available on the basis of the combination of these Final Terms and the Base Prospectus [as so supplemented].
The Base Prospectus [including the supplement[s]] [is/are] available for viewing [at the Issuer's website
(http://lwww.ubibanca.it)] [and] during normal business hours at the registered office of the Issuer at [address]
[and copies may be obtained from [the registered office of the Issuer].

[The following alternative language applies if the first tranche of an issue which is being increased was issued
under a prospectus with an earlier date]

[Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the "Conditions")
set forth in the prospectus dated [original date] which are incorporated by reference in the Prospectus dated 22
June 2012 and are attached hereto, which [together] constitute[s] a base prospectus (the "Base Prospectus™) for
the purposes of the Prospectus Directive (Directive 2003/71/EC) (the "Prospectus Directive"). This document
constitutes the Final Terms of the Covered Bonds (Obbligazioni Bancarie Garantite) described herein for the
purposes of Article 5.4 of the Prospectus Directive. These Final Terms contain the final terms of the Covered
Bonds (Obbligazioni Bancarie Garantite) and must be read in conjunction with such Base Prospectus [as soO
supplemented]. Full information on the Issuer, the Guarantor and the offer of the Covered Bonds (Obbligazioni
Bancarie Garantite) described herein is only available on the basis of the combination of these Final Terms and
the Base Prospectus [as so supplemented]. The Base Prospectus [including the supplement[s]] [is/are] available
for viewing [at the Issuer's website (http://www.ubibanca.it)] [and] during normal business hours at the
registered office of the Issuer at [address] [and copies may be obtained from [the registered office of the Issuer].]

[Include whichever of the following apply or specify as "Not Applicable” (N/A). Note that the numbering should
remain as set out below, even if "Not Applicable" is indicated for individual paragraphs or sub-paragraphs.
Italics denote guidance for completing the Final Terms.]

[When completing any final terms, or adding any other final terms or information, consideration should be given

as to whether such terms or information constitute "significant new factors" and consequently trigger the need
for a supplement to the Prospectus under Article 16 of the Prospectus Directive.]
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(1) Issuer:
(i) Guarantor:
Q) Series Number:

(i) Tranche Number:

Specified Currency or Currencies:

Aggregate Nominal Amount:

Q) Series:

(i) Tranche:

Issue Price:

(i Specified Denominations:

(i) Calculation Amount:

() Issue Date:
(i) Interest Commencement Date:
Maturity Date:

(i) Extended Maturity Date of Guaranteed

Amounts corresponding to Final

Redemption Amount under the Covered

Bond Guarantee:

(ii) Extended Instalment Date of
Guaranteed Amounts corresponding to

Covered Bond Instalment Amounts under

the Covered Bond Guarantee:

Unione di Banche Italiane S.c.p.a.
UBI Finance CB 2 Sir.l.

[=]

[=]

(If fungible with an existing Series, details of that Series,
including the date on which the Covered Bonds become
fungible).

[=]
[=]
[=]
[=]

[=] per cent. of the Aggregate Nominal Amount [plus
accrued interest from [insert date] (in the case of fungible
issues only, if applicable)]

[=] [plus integral multiples of [«] in addition to the said sun
of [=]] hclude the wording in square brackets where the
Specified Denomination is Euro 100,000 or equivalent plus
multiples of a lower principal amount.)

[=]
[=]
[Specify/Issue Date/Not Applicable]

[Specify date or (for Floating Rate Covered Bonds) Interest
Payment Date falling in or nearest to the relevant month and
year.]

[If the Maturity Date is less than one year from the Issue
Date and either (a) the issue proceeds are received by the
Issuer in the United Kingdom, or (b) the activity of issuing
the Covered Bonds is carried on from an establishment
maintained by the Issuer in the United Kingdom, (i) the
Covered Bonds must have a minimum redemption value of
£100,000 (or its equivalent in other currencies) and be sold
only to "professional investors" or (ii) another applicable
exemption from section 19 of the Financial Services and
Markets Act 2000 must be available.]

[Not Applicable/Specify Date or (for Floating Rate Covered
Bonds) Interest Payment date falling in or nearest to the
relevant month and year]

[Not Applicable/ Applicable]
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10.

11.

12.

13.

14.

15.

Interest Basis:

Redemption/Payment Basis:

Change of Interest or Redemption/
Payment Basis

Put/Call Options:

[Date [Board] approval for issuance of
Covered Bonds [and Covered Bond
Guarantee] [respectively]] obtained:

Method of distribution:

[[=] per cent. Fixed Rate]

[[Specify reference rate] +/- [Margin] per cent. [Floating
Rate]

[Zero Coupon]

[Index-Linked or Other Variable-Linked Interest] [Other
(Specify)]

(further particulars specified below)

[Redemption at par]

[Index-Linked or Other Variable-Linked Redemption]
[Dual Currency]

[Partly-Paid]

[Instalment] [The Covered Bonds shall be redeemed in the
Covered Bond Instalment Amounts and on the Covered
Bond Instalment Dates set out in paragraph 27 below.]

[Other (Specify)]

[Specify details of any provision for convertibility Covered
Bonds into another interest or redemption/payment basis]

[Not Applicable]

[Investor Put]

[Issuer Call]

[(further particulars specified below)]

[=] [and [=], respectively

(N.B. Only relevant where Board (or similar) authorisation
is required for the particular tranche of Covered Bonds or
related Guarantee)]

[Syndicated/Non-syndicated]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

16.

Fixed Rate Provisions

Q) Rate(s) of Interest:

(i) Interest Payment Date(s):

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

[Applicable/Not Applicable]

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

[=] per cent. per annum [payable
[annually/semi-annually/quarterly/monthly/other  (specify)]
in arrear]

[=] in each year [adjusted in accordance with §pecify
Business Day Convention and any applicable Business
Centre(s) for the definition of "Business Day"]/not adjusted]

[=] per Calculation Amount
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17.

(iv) Broken Amount(s):

(V) Day Count Fraction:

(vi) Other terms relating to the
method of calculating interest for
Fixed Rate Covered Bonds:

Floating Rate Provisions

(i) Interest Period(s):

(i) Specified Period:

(iii) Interest Payment Dates:

(iv) First Interest Payment Date:

(V) Business Day Convention:

(vi) Additional Business Centre(s):

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

(viii)  Party responsible for calculating
the Rate(s) of Interest and/or
Interest Amount(s) (if not the
Principal Paying Agent):

(ix) Screen Rate Determination:

- Reference Rate:

- Interest  Determination
Date(s):

- Relevant Screen Page:

- Relevant Time:

- Relevant Financial
Centre:

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

[30/360/Actual/Actual (ICMA)/Other]

[[Not Applicable/give details]

[Applicable/Not Applicable]

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

[=]
[=]

(Specified Period and Interest Payment Dates are
alternatives. A Specified Period, rather than Interest
Payment Dates, will only be relevant if the Business Day
Convention is the FRN Convention, Floating Rate
Convention or Eurodollar Convention. Otherwise, insert
"Not Applicable™)

[=]

(Specified Period and Specified Interest Payment Dates are
alternatives. If the Business Day Convention is the FRN
Convention, Floating Rate Convention or Eurodollar
Convention, insert "Not Applicable™)

[=]

[Floating Rate Convention/ Following Business Day
Convention/ Modified Following Business Day Convention/
Preceding Business Day Convention/ Other (give details)]

[Not Applicable/give details]

[Screen Rate Determination/ISDA Determination/ Other
(give details)]

[[Name] shall be the Calculation Agent (no need to specify if
the Principal Paying Agent is to perform this function)]

[For example, LIBOR or EURIBOR]

[=]

[For example, Reuters LIBOR 01/EURIBOR 01]
[For example, 11.00 a.m. London time/Brussels time]

[For example, London/Euro-zone (where Euro-zone means
the region comprised of the countries whose lawful currency
is the Euro]
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)

ISDA Determination:

- Floating Rate Option: [=]
- Designated Maturity: [=]
- Reset Date: [=]
(xi) Margin(s): [+/-1[=] per cent. per annum
(xii)  Minimum Rate of Interest: [=] per cent. per annum
(xiii)  Maximum Rate of Interest: [=] per cent. per annum
(xiv)  Day Count Fraction: [Actual/Actual (ICMA)/
Actual/Actual (ISDA)/
Actual/365 (Fixed)/
Actual/360/30/360/
30E/360/
Eurobond Basis/
30E/360 (ISDA)]
(xv)  Fall back provisions, rounding [=]

provisions, denominator and any
other terms relating to the method
of calculating interest on Floating
Rate Covered Bonds, if different
from those set out in the
Conditions:

Zero Coupon Provisions [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paragraphs of
this paragraph)
(M [Amortisation/Accrual] Yield: [=] per cent. per annum
(i) Reference Price: [=]

(iii) Any other formula/basis of
determining amount payable:

[Consider whether it is necessary to specify a Day Count
Fraction for the purposes of Condition 9(h) (Early
redemption of Zero Coupon Covered Bonds)]

Index-Linked or Other
Variable-Linked Interest Provisions
Index/Formula/other variable

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-paragraphs of
this paragraph

(i) Index/Formula/other variable: [Give or annex details]

(i) Party responsible for calculating [=]
the interest due (if not the
Principal Paying Agent):

(iii) Provisions for determining [=]
interest where calculated by

reference to Index and/or Formula
and/or other variable:

(iv) Interest Determination Date(s): [=]
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20.

PROVISIONS RELATING TO REDEMPTION

21.

v)

(vi)
(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

Provisions for determining
interest where calculation by
reference to Index and/or Formula
and/or other variable is
impossible or impracticable or
otherwise disrupted:

Interest or calculation period(s)

Specified Period:

Interest Payment Dates:

Business Day Convention:

Additional Business Centre(s):

Minimum Rate/Amount of
Interest:

Maximum Rate/Amount of
Interest:

Day Count Fraction:

Dual Currency Note Provisions

(i)

(i)

(iii)

(iv)

Rate of Exchange/method of
calculating Rate of Exchange:

Party, if any, responsible for
calculating the principal and/or
interest due (if not the Principal
Paying Agent):

Provisions applicable where
calculation by reference to Rate
of Exchange impossible or
impracticable:

Person at whose option Specified
Currency(ies) is/are payable:

Call Option

[=]

[=]
[=]

(Specified Period and Interest Payment Dates are
alternatives. A Specified Period, rather than Interest
Payment Dates, will only be relevant if the Business Day
Convention is the FRN Convention, Floating Rate
Convention or Eurodollar Convention. Otherwise, insert
"Not Applicable™)

[=]

(Specified Period and Specified Interest Payment Dates are
alternatives. If the Business Day Convention is the FRN
Convention, Floating Rate Convention or Eurodollar
Convention, insert "Not Applicable™)

[Floating Rate Convention/Following Business Day

Convention/Modified Following Business Day Convention/
Preceding Business Day Convention/Other (give details)]

[=]

[=] per cent. Per annum

[=] per cent. Per annum

[=]

[Applicable/Not Applicable] (If not applicable, delete the
remaining sub-paragraphs of this paragraph)]

[give details]

[=]

[=]

[=]

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-paragraphs of
this paragraph)
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22.

23.

(1) Optional Redemption Date(s):
(i) Optional Redemption Amount(s)
of Covered Bonds and method, if
any, of calculation of such
amount
(iii) If redeemable in part:
@) Minimum Redemption
Amount:
(b) Maximum Redemption
Amount
(iv) Notice period:
Put Option
(i Optional Redemption Date(s):
(i) Optional Redemption Amount(s)
of each Covered Bonds and
method, if any, of calculation of
such amount(s):
(iii) Notice period:

Final Redemption Amount of Covered

Bonds

In cases where the Final Redemption
Amount is Index-Linked or other
variable-linked:

(i)

(i)

(iii)

(iv)

(v)

Index/Formula/variable:

Party responsible for calculating
the Final Redemption Amount (if
not the Principal Paying Agent):

Provisions for determining Final
Redemption Amount where
calculated by reference to Index
and/or Formula and/or other
variable:

Date for determining Final
Redemption Amount where
calculation by reference to Index
and/or Formula and/or other
variable:

Provisions for determining Final
Redemption Amount where
calculation by reference to Index
and/or Formula and/or other
variable is impossible or

[=]

[=] per Calculation of Amount

[=] per Calculation Amount

[=] per Calculation Amount

[=]
[Applicable/Not Applicable]

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

[=]

[=] per Calculation Amount

[=]

[=] per Calculation Amount

[give or annex details]

[=]

[=]

[=]

[=]
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24.

impracticable or otherwise
disrupted:

(vi) Minimum Final Redemption
Amount:

(vii)  Maximum Final Redemption

Amount:

Early Redemption Amount

Early redemption amount(s) per
Calculation Amount payable on
redemption for taxation reasons or on

acceleration following an Event of Default

or other early redemption and/or the
method of calculating the same (if
required or if different from that set out in
the Conditions):

[=] per Calculation Amount

[=] per Calculation Amount

[Not Applicable (if both the Early Redemption Amount (Tax)
and the Early Termination Amount are the principal amount
of the Covered Bonds/specify the Early Redemption Amount
(Tax) and/or the Early Termination Amount if different from
the principal amount of the Covered Bonds)]

GENERAL PROVISIONS APPLICABLE TO THE COVERED BONDS

25.

26.

27.

28.

29.

Additional Financial Centre(s) or other
special provisions relating to payment
dates:

Details relating to Covered Bonds issued
on a partly-paid basis: amount of each
payment comprising the Issue Price and
date on which each payment is to be made
and consequences (if any) of failure to
pay, including any right of the Issuer to
forfeit the Covered Bonds and interest due
on late payment:

Details relating to Covered Bonds for
which principal is repayable in
instalments: amount of each instalment,
date on which each payment is to be
made:

Redenomination provisions:

Other final terms:

[Not Applicable/give details]]

Note that this paragraph relates to the date and place of
payment, and not interest period end dates, to which
sub-paragraphs 15(ii), 17(vi) and 19(x) relate

[Not Applicable/give details]

[Not Applicable/provide details below]

[The Covered Bonds shall be redeemed on each date set out
below (each a "Covered Bond Instalment Date") in the
amounts set out below (each a "Covered Bond Instalment
Amount").

Covered Bond Instalment Covered Bond Instalment
Date Amount
[insert date] [insert amount]

[insert date] [insert amount]

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

[Redenomination [not] applicable (If Redenomination is
applicable, specify the terms of the redenomination in an
annex to the Final Terms)]

[Not Applicable/give details]

(When adding any other final terms consideration should be
given as to whether such terms constitute "significant new
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factors™ and consequently trigger the need for a supplement
to the Prospectus under Article 16 of the Prospectus
Directive.)

DISTRIBUTION

30. (i) If syndicated, names of [Not Applicable/give names]
Managers:

(i) Stabilising Manager(s) (if any) [Not Applicable/give name]

31.  If non-syndicated, name of Dealer [Not Applicable/give name]
32.  U.S. Selling Restrictions [Reg. S Compliance Category]
33.  Additional selling restrictions [Not Applicable/give details]

PURPOSE OF FINAL TERMS

These Final Terms comprise the final terms required for issue and admission to trading on [the regulated market
of the London Stock Exchange/specify other regulated market] of the Covered Bonds described herein] pursuant
to the Euro 5,000,000,000 Covered Bond Programme of Unione di Banche Italiane S.c.p.A.

RESPONSIBILITY

The Issuer and the Guarantor accept responsibility for the information contained in these Final Terms. [(Relevant
third party information) has been extracted from (specify source). Each of the Issuer and the Guarantor confirms
that such information has been accurately reproduced and that, so far as it is aware, and is able to ascertain from
information published by (specify source), no facts have been omitted which would render the reproduced
information inaccurate or misleading.]

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

Duly authorised

Signed on behalf of UBI Finance CB 2 S.r.l.

Duly authorised
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PART B - OTHER INFORMATION

LISTING

Q) Listing [London/(specify other)/None]

(i) Admission to trading [Application [is expected to be/has been] made by the Issuer
(or on its behalf) for the Covered Bonds to be admitted to
trading on [the regulated market of the London Stock
Exchange/specify other regulated market] with effect from
[=1] [Not Applicable.]

(Where documenting a fungible issue, need to indicate that
original Covered Bonds are already admitted to trading.)

RATINGS

Ratings: The Covered Bonds to be issued [are not expected to be
rated]/[have been rated] by [insert credit rating agency
name(s)].

In general, European regulated investors are restricted from
using a rating for regulatory purposes if such rating is not
issued by a credit rating agency established in the European
Union and registered under the Regulation (EU) No
1060/2009 ("CRA Regulation™) unless (1) the rating is
provided by a credit rating agency operating in the
European Union before 7 June 2010 which has submitted an
application for registration in accordance with the CRA
Regulation and such registration has not been refused, or (2)
the rating is provided by a credit rating agency not
established in the European Union but is endorsed by a
credit rating agency established in the European Union and
registered under the CRA Regulation or (3) the rating is
provided by a credit rating agency not established in the
European Union which is certified under the CRA
Regulation. [Moody’s Investors Service Ltd.] / [Fitch
Ratings Limited] / [Standard & Poor’s Credit Market
Services Italy S.r.l. / [Insert full legal name of other rating
agencies] are established in the European Union and have
been registered under the CRA Regulation (as amended) As
such [Moody’s Investors Services Ltd.]J/[Fitch Ratings
Limited] / [Standard & Poor’s Credit Market Services Italy
S.r.l.] is included in the list of credit ratings agencies
published by the European Securities and Markets
Authority on its website in accordance with such
Regulation.

(Insert one (or more) of the following options, as
applicable:)

[(Insert full legal name of credit rating agency/ies) [is]/[are]
not established in the European Union and [is])/[are] not
registered in accordance with CRA Regulation.]

[(Insert full legal name of credit rating agency/ies) [is]/[are]
not established in the European Union and [has]/[have] not
applied for registration under CRA Regulation, but the
ratings given to the Covered Bonds by (insert full legal
name of credit rating agencyl/ies) are endorsed by (insert
full legal name of credit rating agency/ies) which [is]/[are]
established in the European Union and registered under
CRA Regulation.]
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[(Insert full legal name of credit rating agency/ies) [is]/[are]
not established in the European Union and [has]/[have] not
applied for registration under CRA Regulation, but [is]/[are]
certified under CRA Regulation.]

[Not applicable (if not rated).]

(The above disclosure should reflect the rating allocated to
Covered Bonds of the type being issued under the
Programme generally or, where the issue has been
specifically rated, that rating.)

[INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/OFFER]
[Need to include a description of any interest, including conflicting ones, that is material to the

issue/offer, detailing the persons involved and the nature of the interest. May be satisfied by the inclusion
of the following statement:

"Save for any fees payable to the [Mangers/Dealers], so far as the Issuer is aware, no person involved in
the offer of the Covered Bonds has an interest material to the offer."]

(When adding any other description, consideration should be given as to whether such matters described
constitute "significant new factors™ and consequently trigger the need for a supplement to the Prospectus
under Article 16 of the Prospectus Directive.)

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

[() Reasons for the offer [=]

(See ["Use of Proceeds"] wording in Prospectus — if
reasons for offer different from making profit and/ or
hedging certain risks will need to include those reasons

here.)]
[(ii) Estimated net proceeds: [=1]
[(iii)  Estimated total expenses: [=]

[Include breakdown of expenses]

(If the Covered Bonds are derivative securities to which
Annex XII of the Prospectus Directive Regulation applies it
is only necessary to include disclosure of net proceeds and
total expenses at (ii) and (iii) above where disclosure is
included at (i) above.)]

[Fixed Rate Covered Bonds only — YIELD
Indication of yield: [=]

Calculated as [include details of method of calculation in
summary form] on the Issue Date.

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

[Floating Rate Covered Bonds only — HISTORIC INTEREST RATES
Details of historic [LIBOR/EURIBOR/other] rates can be obtained from [Reuters].]

[Index-Linked or Other Variable-Linked Covered Bonds only — PERFORMANCE OF INDEX/
FORMULA/OTHER VARIABLE, EXPLANATION OF EFFECT ON VALUE OF
INVESTMENT AND ASSOCIATED RISKS AND OTHER INFORMATION CONCERNING
THE UNDERLYING
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(Need to include:
Q) details of the exercise price or the final reference price of the underlying;

(i) details of where past and future performance and volatility of the index/formula/other variable
can be obtained and a clear and comprehensive explanation of how the value of the investment is
affected by the underlying and the circumstances when the risks are most evident;

(iii) description of any market disruption or settlement disruption events that affect the underlying;
(iv) adjustment rules in relation to events concerning the underlying;

(V) where the underlying is a security, the name of the issuer of the security and its ISIN or other
such security identification code;

(vi) where the underlying is an index, the name of the index and a description if composed by the
Issuer and, if the index is not composed by the Issuer, details of where the information about the
index can be obtained;

(vii)  where the underlying is not an index, equivalent information;
(viii)  where the underlying is an interest rate, a description of the interest rate;

(ix) where the underlying is a basket of underlyings, disclosure of the relevant weightings of each
underlying in the basket; and

(x) any other information concerning the underlying required by Paragraph 4.2 of Annex XII of the
Prospectus Directive Regulation.)

(When completing this paragraph, consideration should be given as to whether such matters described
constitute "significant new factors™ and consequently trigger the need for a supplement to the Prospectus
under Article 16 of the Prospectus Directive.)]

Unless otherwise required by any applicable laws or regulations, the Issuer does not intend to provide any
post-issuance information.

[Dual Currency Covered Bonds only - PERFORMANCE OF RATE[S] OF EXCHANGE AND
EXPLANATION OF EFFECT ON VALUE OF INVESTMENT

(Need to include details of where past and future performance and volatility of the relevant rate[s] can
be obtained.)

(When completing this paragraph, consideration should be given as to whether such matters described
constitute "significant new factors™ and consequently trigger the need for a supplement to the Prospectus
under Article 16 of the Prospectus Directive.)]

OPERATIONAL INFORMATION
ISIN Code: [=]

Common Code: [=]

Any Relevant Clearing System(s) other [Not Applicable/give name(s) and number(s)]
than Euroclear Bank S.AJ/N.V. and
Clearstream Banking, société anonyme
and the relevant identification number(s):

Delivery: Delivery [against/free of] payment

Names and Specified Offices of additional [=]
[=] paying agent(s) (if any):
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USE OF PROCEEDS

The net proceeds of the sale of the Covered Bonds will be used by the Issuer for general funding purposes of the
UBI Group. If in respect of any particular issue there is a particular identified use of proceeds, it will be stated in
the applicable Final Terms.
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THE ISSUER
UBI Banca and the UBI Banca Group

Unione di Banche Italiane S.c.p.a. ("UBI Banca") is the entity resulting from the merger by incorporation of
Banca Lombarda e Piemontese S.p.A. ("Banca Lombarda") 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, changing its
name to UBI Banca. UBI Banca is the parent company of the UBI Banca Group (the "UBI Banca Group" or the
“Group”).

The Head Office and General Management of UBI Banca are located in Piazza Vittorio Veneto 8, 24122
Bergamo (Italy) and the telephone number is +39 035392111. UBI Banca's fiscal code, VAT number and
registration number in the Company Registry of Bergamo is 03053920165. UBI Banca is registered under
number 5678 in the Bank of Italy's Bank Registry and under number 3111.2 in the Bank of Italy's Banking
Groups' Registry. The duration of UBI Banca's corporate life is until 31 December 2100, but may be extended.

The UBI Banca Group

UBI Banca, the Parent Bank of the Group, is a company listed on the Italian Stock Exchange, included in the
FTSE MIB index. The UBI Banca Group has adopted a federal organisational model, multifunctional and
integrated, where UBI Banca, as parent company, centralises the governance, control, coordination and support
functions

The consolidated figures of UBI Banca as at 31 December 2011 were as follows:

- a domestic network of 1,875 branches (the fifth largest network in Italy with a domestic market share of
approximately 6 per cent.);

19,405 employees actually in service (Dipendenti effettivi in servizio™);
- approximately 4 million customers;

- direct funding from customers of Euro 102.8 billion (ranking fourth in Italy and first among Italian co-
operative banks);

- loans to customers of Euro 99.7 billion (ranking fourth in Italy and first among Italian co-operative
banks);

- total assets of Euro 129.8 billion (ranking fifth in Italy and second among Italian co-operative banks)
and

- sound capital ratios: Core Tier 1 of 8.56 per cent., Tierl of 9.09 per cent., Total Capital ratio of 13.50
per cent.

In terms of distribution structure, the UBI Banca Group has (market shares as at December 2011):

- a strong presence in some of the wealthiest regions of Italy, namely Lombardy (12.9 per cent. market
share), Piedmont (8.3 per cent. market share) and Marche (8.1 per cent. market share);

- leadership in the reference provinces: Bergamo (21 per cent. market share), Brescia (22.8 per cent.
market share), Varese (23 per cent. market share) and Cuneo (24.2 per cent. market share);

- a market share equal or greater than 10 per cent. in 19 provinces: aside from the four provinces indicated
above, Pavia, Alessandria, La Spezia, Viterbo, Ancona, Fermo, Matera, Potenza, Catanzaro, Cosenza,
Crotone, Reggio Calabria, Vibo Valentia, Brindisi, Bari and a significant presence in the provinces of
Milan (9.2 per cent. market share) and of Rome (3.9 per cent. market share).
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The Parent Bank— UBI Banca S.c.p.A.
UBI Banca performs the following activities within the UBI Banca Group:

- management, co-ordination and control by setting Group polices, formulating the Group business model
and drawing up the budget and consolidated Business Plan. It also performs risk management activities
for the individual business areas of the Group;

- control of business functions and support of the activities of network banks and product companies in
their core business, with supervision of both markets and customer segments. UBI Banca ensures that
business initiatives and commercial policies are consistent, co-ordinates the development and
management of the range of products and services, manages group finances centrally and supervises the
lending policies of the UBI Banca Group; and

- the provision, whether directly or through subsidiaries, of business support services, with the aim of
facilitating business growth and providing effective customer service by optimising operating costs
through economies of scale and ensuring that service levels meet the highest industry standards.

UBI Banca also performs its commercial activity through 2 branches, in Bergamo and Brescia.
The Network Banks

Management is of the view that local presence guarantees more accurate interpretation of trends on the ground,
faster decision-making and encourages and improves customer loyalty and the management of credit risk. The
network banks operate in their original local markets with the objective of consolidating and broadening
customer relations and maximising the economic value and the quality of the services they provide at local level.

The network banks are divisionalized (retail, corporate and private) and their customer base is segmented to
allow specific service models to be employed for each customer segment (Mass Market, Affluent, Private, Poe
-Piccoli Operatori Economici, Small Economic Operators -, Small Business, Low, Mid and Large Corporate).

The network banks use services and instruments (e.g. Customer Relationship Management), and offer services
and products, made available by UBI Banca and the product companies.

Product Companies

The product companies' role is to optimise the quality, breadth of range and value for money of their products
and services, concentrating and rationalising the specialist expertise of the UBI Banca Group. Thanks to the
contribution of the two original Groups, UBI Banca is now active, through its product companies, in a number of
different specialist sectors, namely asset management, life and non-life bancassurance, consumer finance,
leasing, factoring, corporate banking and online trading.
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Structure of the UBI Banca Group: main subsidiaries as at 31 March 2012

UBI Banca Group: principal investments

as at 31* March 2012
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UBI Banca Group Companies and Operations

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

(@)
(b)

(©)

(d)
(€)
(f)

9

(h)

UBI Banca, which is the parent company of the UBI Banca Group

nine network banks, namely:

Q) Banca Popolare di Bergamo S.p.A., with headquarters and administrative offices in Bergamo;

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

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

(iv) Banca Regionale Europea S.p.A., with registered office in Cuneo, and general management

and the administrative offices in Turin;
(V) Banca Popolare di Ancona S.p.A. with headquarters and administrative offices in Jesi;
(vi) Banca Carime S.p.A., with headquarters and administrative offices in Cosenza;
(vii) Banca di Valle Camonica S.p.A., with headquarters and administrative offices in Breno; and
(viii)  Banco di San Giorgio S.p.A., with headquarters and administrative offices in Genova.
These network banks are all deeply rooted in their respective local markets and are focused on the
development of commercial and lending activities with a client base consisting mainly of retail customers

and small and medium sized businesses;

a banking network of private bankers and financial advisers, UBI Banca Private Investment S.p.A., based
in Brescia;

a corporate bank, Centrobanca S.p.A., based in Milan;
an on line trading Bank, IW Bank S.p.A., based in Milan;

various product companies operating mainly in the areas of asset management, bancassurance (life and
non-life), consumer finance, factoring and leasing;

a consortium company, UBI Sistemi e Servizi S.c.p.A., based in Brescia, providing services and products
to the other group's companies; and

various service companies.

The UBI Banca Group also has an international presence through:

0]

(i)

(iii)

(iv)

V)

two foreign banks, Banque de Dépdts et de Gestion Sa (with three branches in Switzerland and a
"financial advisory company" in Singapore) and UBI Banca International Sa (with headquarters in
Luxembourg, branches in Munich and Madrid);

three foreign branches in France (at Nice, Menton and Antibes of Banca Regionale Europea);
representative offices in San Paolo of Brazil, Hong Kong, Mumbai, Shanghai and Moscow;

equity investments (mainly controlling interests) in four foreign companies: in addition to BDG
Singapore Private Ltd., already mentioned, also in Lombarda China Fund Management Co., UBI Trustee

Sa (Luxembourg) and UBI Management Co. Sa; and

one Branch of UBI Factor Spa in Krakow in Poland.
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In November 2011 a series of activities to streamline the customer service model were launched as part of the
UBI Group’s simplification process currently in progress.

These activities have led to the redefinition of service models for large corporate clients, in the consumer credit
sector and in connection to the geographical market cover of some network banks. Implementation will also
include a number of corporate transactions and will be completed during 2012 and in the first half of 2013. The
initiatives planned will enable the Group to shorten the decision-making processes, improve risk management
and increase synergies within the Group, while pursuing organisational clarity and simplicity. In particular:

@ a north western banking pole is expected to be created through the merger of Banco di San Giorgio
(whose brand will be maintained) into Banca Regionale Europea;

(b) a new service model the “Large Corporate and Investment Banking” is expected to be created as a
business division of UBI Banca;

(©) Centrobanca is expected to be merged into the parent company, but will maintain its brand; and

(d) a “streamlining” of consumer credit activities will occur through the exit from the special purpose and
personal loans to non-captive customers business and the merging of Banca 24/7 (a bank specialised in
consumer credit wholly owned by UBI Banca) with its parent and the consequential transfer of
outstanding captive mortgages and personal loans and non-captive personal and special purpose loans to
UBI Banca and the management of credit card business by UBI Banca.

Banking Activities

The financial information hereafter provided is extracted from the financial statements under IFRS as at 31
December 2011.

Network banks

Please see the "Sellers" section.
Corporate Banking

Centrobanca S.p.A. (*"Centrobanca')

Centrobanca is the corporate and investment bank of the Group. The UBI Banca Group holds 99.74 per cent of
its capital (94.27 per cent. held by UBI Banca and 5.47 per cent by BPA).

As at 31 December 2011, Centrobanca had loans to customers totalling approximately Euro 7.2 billion, with a
ratio of net non-performing loans to total net loans of 1.48 per cent. and of net impaired loans to total net loans
of 3.52 per cent.. Shareholders' equity as at the same date (excluding profit for the period) amounted to Euro
542.6 million. As at 31 December 2011, Centrobanca had 316 employees actually in service ("Dipendenti
effettivi in servizio™) and 6 branches. Net profit for 2011 was Euro 1.2 million.

With a view to further simplifying the UBI Banca Group’s customer service model, the UBI Banca Group
decided in November 2011 to strengthen activities typical of Centrobanca’s business by merging it into the
parent in order to create a business division within the parent dedicated to “large corporate and investment
banking” clients, expected to be completed by 2013.

Asset Management

UBI Pramerica Sgr S.p.A. ("UBI Pramerica"), the asset management company of the Group, is a joint venture
between UBI Banca and Prudential International Investments Corporation., USA ("Prudential"), with 65 per
cent. of its capital held by the UBI Banca Group and 35 per cent held by Prudential.

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

Total assets under management of UBI Pramerica relating to ordinary customers totalled Euro 20.3 billion and
the company's net profit for the year amounted to Euro 37.6 million.

The transfer of three Capitalgest Alternative hedge funds (Conservative, Dynamic and Equity Hedge) to Tages
Capital SGR S.p.A. was concluded with effect from 1 October 2011. The transaction, commenced in the
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previous April when UBI Pramerica acquired a stake (recognised within available-for-sale financial assets) of
7.74 per cent. (as at 31 December 2011) in the share capital of Tages Capital SGR S.p.A.

The disposal of UBI Pramerica’s units in its proprietary mutual funds, which resulted from the transfer of the
Capitalgest SGR S.p.A. operations in January 2008, was completed in the first half of 2011.

Bancassurance

The UBI Banca Group has both life and non-life insurance companies which distribute through the banking
channels of the Group. As concerns the non-life Bancassurance sector UBI Banca holds 50 per cent. - 1 share in
UBI Assicurazioni (a joint venture with BNP Paribas / Ageas). The company registered a 2 million euro profit in
2011.

Moreover, the Group distributes products of three companies active in the sector of life bancassurance: Aviva
Assicurazioni Vita S.p.A. (49.99 per cent. held by UBI Banca and the remaining part by Aviva S.p.A.), Aviva
Vita S.p.A. (currently owned 50 per cent. by Aviva S.p.A. and the remaining part by UBI Banca) and Lombarda
Vita S.p.A. (currently owned 40 per cent by UBI Banca). These companies in 2011 recorded net profits
respectively amounting to 3.2 million euro, 5.5 million euro and 4.5 million euro.

Consumer Finance

Banca 24-7 S.p.A. (“Banca 24-7"), a wholly—owned subsidiary of UBI Banca as at 31 December 2011, is the
company of the UBI Banca Group specialising in mortgage loans, personal loans, salary-backed loans and credit
cards.

In relation to the higher risk of some lines of business and the need to focus lending operations, the Group has
decided to reposition the activities performed by Banca 24-7 in the consumer credit sector as follows:

- new grants of special purpose and personal loans to non-captive customers cease and activities are
limited to the management of outstanding loans;

- the disbursements of mortgages to non-captive customers through external networks was transferred to
the network banks of the UBI Group in May 2011, with a view to the acquisition of new customers and
a more balanced management of funding and risk control. No use of additional credit brokerage
companies is planned,;

- distribution of personal loans to capitve customers by the network banks; and

- the specialisation of the company Prestitalia (wholly-owned subsidiary of UBI Banca) appropriately
expanded, in salary-backed loan business. Approximately Euro 3.3 billion of outstanding salary backed
loans held at present by Banca 24-7 will be transferred to the company.

The issuance of credit cards (both charge and revolving cards) for the UBI Banca Group is centralised in Banca
24-7. Personal loans and salary backed loans are distributed both to captive and non-captive customers.

In 2011 Banca 24-7 disused the business development/distribution of finalised and consumer loans through non-
capitve network, presently just managing the present stocks.

Regarding mortgage loans, as from May 2011 Banca 24-7 ceased the business development/distribution through
commercial agreements with distribution networks outside the UBI Banca Group.

As at 31 December 2011, Banca 24-7 had loans to customers totaling Euro 10.5 billion, and a net profit of Euro
18.34 million.

Leasing

The Group presently offers leasing products through UBI Leasing S.p.A. UBI Leasing is 98.99 per cent
controlled by UBI Banca.
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As at 31 December 2011 UBI Leasing had total outstanding loans amounting to Euro 9.1 billion and reported net
loss of Euro 30.2 million.

Factoring

UBI Factor S.p.A. is wholly owned by UBI Banca. As at 31 December 2011 the company had outstanding loans
amounting to Euro 2.9 billion and a net profit of Euro 6.8 million.

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

The dual governance system consists of a Supervisory Board and a Management Board; the Shareholders'
Meeting appoints the Supervisory Board, which then appoints the Management Board.

The Supervisory Board is in charge of setting the strategic guidelines and of controlling the management of the
company. It approves the financial statements of UBI Banca and the consolidated financial statements of the
Group prepared by the Management Board.

The Management Board has exclusive responsibility for the management of the company and for performing all
those operations necessary for implementing the business purpose of the company in compliance with the
general strategies and plans drawn up by the Supervisory Board.

Supervisory Board

According to Article 44 of UBI Banca's Articles of Association, the Supervisory Board is composed of 23
members with a three-year term of office and is elected on a list basis from amongst registered shareholders with
voting rights. All its members must possess the qualities of integrity, professionalism and independence required
by the legislation currently in force and at least three of them must be chosen from among persons enrolled in the
Registro dei Revisori Contabili (register of auditors) who have practised as legal certifiers of accounts for a
period of not less than three-years.

The actual Supervisory Board of UBI Banca is composed as follows:

Principal activities performed outside the UBI
Name Position Banca Group

Corrado Faissola Chairman Chairman of ABI Servizi S.p.A., Federazione Banche
Assicurazioni e Finanza

Member of the Board of Associazione Bancaria
Italiana

Giuseppe Calvi Senior Deputy Chairman Member of the Board of Mazzoleni Industriale
Commerciale S.p.A., Porta Sud S.p.A

Alberto Folonari Deputy Chairman Chairman of the Board of Mercury S.p.A. and
Fingiama S.p.A.

Member of the Board of Editoriale Bresciana S.p.A.,
Centro Stampa Quotidiani S.p.A., Numerica S.r.l.

Mario Mazzoleni Deputy Chairman Chairman of Mazzoleni Industriale Commerciale
S.p.A
Battista Albertani Board Member Chairman of the Board of Albertani Corporates

S.p.A., Finanziaria di Valle Camonica S.p.A., Calisio
S.p.A., Inbre S.p.A., Iniziative Urbane S.r.l., Nuovi
Assetti Urbani S.p.A.

Member of the Board of Azienda Elettrica di Valle
Camonica S.r.1.
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Name

Position

Principal activities performed outside the UBI
Banca Group

Luigi Bellini

Mario Cattaneo

Silvia Fidanza

Enio Fontana

Carlo Garavaglia

Alfredo Gusmini

Pietro Gussalli
Beretta

Board Member

Board Member

Board Member

Board Member

Board Member

Board Member

Board Member

Chairman of the Board of Agricola Gualdo Tadino
Sr.l.

Member of the Board of Bonetti Acciai S.p.A. and
Moulin Finance S.r.l. and sole administrator of
Innocenzo S.r.l.

Member of the Board of Bracco S.p.A., Luxottica
Group S.p.A.

Chairman of the Board of Statutory Auditors of: SIA
SSB S.p.A.

Member of the Board of Statutory Auditors of
Michelin Italiana S.A.M.I. S.p.A.

No activities performed outside the UBI Banca Group

CEO of Fontana Finanziaria S.p.A., Fontana Luigi
S.p.A., LB.S. Srl, Mec Bolt S.p.A., Editoriale
UPIVEB S.r.l.

Chairman of the Board of Bulloneria Briantea S.p.A.,
Bulloneria Galvani S.r.l., Bulloneria Barge S.p.A.,
G.F.D. S.as., Fontana Fasteners UK, Fontana
Fasteners Mexico SA, Fontana Fasteners France sas

Deputy Chairman of European Industrial Fasteners
Institute

Sole administrator of Nuova Eurodadi S.r.l.,
Soleasing S.r.1.

Member of the Board of Fontana Fasteners
Deutschand  gmbh, Invitea S.p.A.,,  Sofind
International Holding bv, Sofind SA., Fire S.p.A,,
Fontana R.D. S.r.l., Fontana Fasteners S.r.l., Fontana
Fasteners Iberica SA, Lobo S.p.A.

General Partner: Loris Fontana e C. S.a.p.a.

Chairman of the Board of Eunomia S.p.A., Beltrame
Holding S.p.A.

Member of the Board of De Longhi S.p.A., Cordifin
S.p.A., Italcementi S.p.A., Delclima S.p.A.

Chairman of the Board of Statutory Auditors of
Comitalia Compagnia Fiduciaria S.p.A.

Member of the Board of Statutory Auditors of Gebau
sapa

No activities performed outside the UBI Banca Group

Deputy Chairman and CEO of Beretta Holding S.p.A.

CEO of Benelli Armi S.p.A., Arce Gestioni S.p.A.
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Name

Position

Principal activities performed outside the UBI
Banca Group

Giuseppe Lucchini

Italo Lucchini

Federico Manzoni

Enrico Minelli
Toti S. Musumeci

Sergio Orlandi

Giorgio Perolari

Sergio Pivato

Board Member

Board Member

Board Member and Secretary

Board Member
Board Member

Board Member

Board Member

Board Member

Member of the Board of Artic Freezing Docks S.p.A.,
Fabbrica d’Armi Pietro Beretta S.p.A.

Chairman of the Board of Lucchini RS S.p.A.
Deputy Chairman and CEO of Sinpar S.p.A.

Member of the Board of RCS Mediagroup S.p.A.,
Beretta Holding S.p.A.

Deputy Chairman of the Board of Italmobiliare S.p.A.

Member of the Board of Italcementi S.p.A., Ciments
Francais S.A., Azienda Agricola Lodoletta S.r.1.

Chairman of the Board of Statutory Auditors of Bmw
Italia S.p.A., Alphabet Italia S.p.A., Bmw Milano
Srl, Bmw Roma S.r.l., Husqvarna Motorcycles
S.r.l, Immobileffe S.p.A., Cantiere Fedrigoni & C.
S.p.A., Fedrigoni S.p.A.

Chairman of the Board of Numerica S.r.l.,, IDS &
Unitelm S.r.l., Mittel Investimenti Immobiliari S.r.l.

Member of the Board of O.P.Q. Sur.l, Istituto
Centrale sostentamento del Clero, Chairman of the
Board of Statutory Awuditors of Arrigoni Battista
S.p.A., Arrigoni Battista societa agricola S.r.l.,
Dedalo Esco S.p.A, Informatica S.p.A - in
liquidazione, MA.AR.AUTO S.p.A, Mesgo S.p.A,
Seltering S.p.A in liquidazione, Chromavis S.p.A.

Member of the Board of Statutory Auditors of
Barabino & Partners S.p.A., Barabino Immobiliare
Sr.l., Broseta Due S.r.l., Fidelitas Network S.r.l.,
Fidelitas S.p.A., Flow Meter S.p.A., Immobiliare
Broseta S.r.l., Terme di Sirmione S.p.A.

Member of the Board of Editrice Morcelliana
Member of the Board of SanLorenzo S.p.A

Member of the Supervisory Board of Euroschor
Societe par Action Semplifie

Member of the Board of Montefibre S.p.A, Sinterama
S.p.A, Tintoria Lux S.p.A

Administrator of Burgfrau snc dei f.lli Orlandi & c.
and Immobiliare Reseda di Edda Fedrizzi & c. S.a.s.

Chairman of the Board of Perofil S.p.A.
Member of the Board of Italmobiliare S.p.A.
Deputy Chairman of Immobiliare Albenza S.p.A.

Chairman of the Board of Statutory Auditors of
Brembo S.p.A., SMA S.p.A., Societa Editoriale Vita
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Principal activities performed outside the UBI

Name Position Banca Group
S.p.A
Member of the Board of Statutory Auditors of
Auchan S.p.A.

Armando Santus Board Member Member of the Board of Studium S.r.1.

Roberto Sestini Board Member Chairman of the Board of Compressione Gas Tecnici

s. cons. a r.l., Esa S.r.l, Flow fin - S.p.A., Samac
Societa Azionaria Miniere Anidride Carbonica
S.p.A., Siad Macchine Impianti S.p.A., Societa
Italiana Acetilene & Derivati SIAD S.p.A., Siad
Servizi S.r.l., Siad Romania S.r.l., RS Servizi S Cons
ar.l.

Member of the Board of Rivoira S.p.A., Carbitalia
S.p.A

Sole administrator of Sefin S.p.A, TRE-F S.r.l.

Giuseppe Zannoni Board Member Member of the Board of Azienda agricola Azzurra di
Zannoni & C. s.s., Rallen Pty Sud Africa, Ceramic
Industries Pty Sud Africa

Sole director: Agora S.a.s. di Giuseppe Zannoni e C.

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

The present Supervisory Board has been appointed for a term of office expiring at the shareholders' meeting
convened to approve the annual financial statements of UBI Banca as at and for the year ending 31 December
2012.

The Supervisory Board also established from among its members the three committees provided for under the
Articles of Association:

- the Appointments Committee, with the responsibility for selecting and proposing appointments to the
Supervisory Board;

- the Remuneration Committee, with responsibility for proposing and consulting on remuneration in
accordance with applicable law and the Articles of Association; and

- the Internal Audit Committee, with responsibility for proposing, consulting and enquiring on matters
attributed to the Supervisory Board regarding internal controls, risk management and the ICT and
accounting system.

The Supervisory Board has also established from amongst its members an Accounting Committee, which
supports with proposal and consultation functions the Supervisory Board in relation to issues concerning the
individual and consolidated Annual Reports and the interim reports.

The Supervisory Board also set up an internal “Related Parties Committee”, made up of 3 members, who are
required to perform the functions assigned to the same by the “Regulations for the discipline of UBI Banca
S.c.p.A. related-party transactions”, in compliance with the provisions envisaged by the Consob Regulation
concerning related parties adopted by means of Resolution n. 17221/2010.

Management Board

The Management Board is composed by a minimum of 7 to a maximum of 11 members elected with a
three-years mandate from amongst registered shareholders with voting rights by the Supervisory Board, on the
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proposal of the Appointments Committee. The Supervisory Board also appoints the Chairman and the Deputy
Chairman of the Management Board. The Management Board appoints the Chief Executive Officer from among
its members, upon proposal of the Supervisory Board, heard the Appointments Committee.

The members of the Management Board must be in possession of the qualities of integrity and professionalism
and any other requirement prescribed by regulations currently in force. The majority of them must have at least a
total of three-years experience in management and/or professional activities in financial and/or securities and/or
banking and/or insurance companies in Italy or abroad and at least one of them must possess the requirements of
independence stated in the consolidated law on finance. The Management Board, which meets at least once a
month, is responsible for the management of the company in observance of the general strategic policies and
programmes approved by the Supervisory Board.

The main powers of the Management Board are as follows:

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

- the appointment and dismissal of the General Management and the definition of its functions and

responsibilities, and also the appointment of the senior management of the Group;

- the preparation of the draft Individual Company Financial Statements and of the draft Consolidated
Financial Statements.

The Management Board is currently composed by:

Principal activities performed outside the UBI

Name Position Banca Group

Emilio Zanetti Chairman Deputy Chairman of the Board of Sacho S.p.A.
Member of the Board of Italcementi S.p.A., Fondo
Interbancario Tutela dei Depositi, Member of the
Board of Associazione Bancaria Italiana

Flavio Pizzini Deputy Chairman Chairman of the Board of Statutory Auditors of ITL

Sr.l.
Member of the Board of Novaradio S.r.1.

Victor Massiah CEO Member of the Board of Associazione Bancaria

Italiana
Giampiero Board Member Chairman of the Board of Mistralfin S.p.A
Auletta
Armenise
Non executive Chairman: Rothschild S.p.A.
Giuseppe Board Member Deputy Chairman of the Board of Edizioni Studium
Camadini S.p.A., Editrice “La Scuola” S.p.A.
Member of the Board of San Giuseppe S.p.A.
Mario Cera Board Member Member of the Board of Fiducialis S.r.1.

Giorgio Frigeri

Gian Luigi Gola

Board Member

Board Member

Chairman of Ist. Diocesiano per il sostentamento del
clero Bergamo

Member of the Board of Consult Rev S.r.l., CRESAM
S.c.r.l., Newspaper Milano S.r.I., Polo Grafico S.p.A.
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Name

Position

Principal activities performed outside the UBI
Banca Group

Guido Lupini

Andrea
Moltrasio

Franco Polotti

Board Member

Board Member

Board Member

Chairman of the Board of Statutory Auditors of
Fiandino S.r.l., Alma S.p.A., Riserva di Pesca Valle
Pesio Soc. Cons. S.r.l.

Member of the Board of Statutory Auditors of Alma
Tipografica S.r.l., Preve Costruzioni S.p.A., Sigit
S.p.A., Piemonte Volley S.r.l., Coop. Edilizia Le
Ghiande

Auditor of Arpa, Camera di Commercio di Biella,
Agenzia Lane d'ltalia

No activities performed outside the UBI Banca Group

Chairman of the Board of Clinica Castelli S.p.A, Icro
Didoné S.p.A, ICRO Fepyr slu (Spagna), Fepyr Tintas
Portugal

CEO of Icro Coatings S.p.A

Chairman of the Board and CEO of O.R.I Martin
S.p.A

Chairman of the Board of Interim Interventi
Immobiliari e Mobiliari S.r.l., Fondazione Tassara

Deputy Chairman and CEO of the Board of Mar.Bea
S.rl

CEO of Trafilati Martin S.p.A.

Member of the Board of F.B.G. di Polotti Franco EC.
S.N.C., Immobiliare Broseta S.r.l., Broseta Due S.r.l.,
Opera per I’Educazione Cristiana, Fondazione Banca
San Paolo, Fondazione Operare, Associazione Arte e
Spiritualita

The business address of the Management Board is the Issuer's registered office at Piazza Vittorio Veneto 8,

24122 Bergamo.

The present Management Board has been appointed for a term of office expiring at the shareholders' meeting
convened to approve the annual financial statements of UBI Banca as at and for the year ending 31 December

2012.

General Management

Name Position

FPANCESCO TOFT0.....evveiiet bbbt General Manager

Elvio Sonnino Senior Dep. Gen. Manager
ROSSEIA LEIMI ... bbbt Deputy General Manager

Giovanni Lupinacci .
Ettore Medda............
Pierangelo Rigamont

Conflicts of Interest

..... Deputy General Manager
..... Deputy General Manager

.............................................................................................................................................. Deputy General Manager

The members of the Supervisory Board and the Management Board of UBI Banca do not have any conflicts or
potential conflicts of interest between their duties to UBI Banca and their private interests or other duties.
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Significant Legal Proceedings

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

The Issuer’s share capital

As at 31 December 2011, the issued share capital of the Issuer amounted to Euro 2,254,366,898, consisting of
901,746,759 ordinary shares with a nominal value of Euro 2.50 each. A share capital increase was implemented
in July 2011 and was fully subscribed for a total amount of Euro 999,908,234.75 by issuing 262,580,944 new
ordinary shares.

Capital Management initiatives

In February-March 2012 UBI Banca launched tender offers on all outstanding Tier 1 Preferred Securities (Euro
453 million) at 80 per cent. of their nominal amount. Approximately 24 per cent. of securities were tendered,
with a net capital gain of Euro 15.8 million which will be booked in the Issuer’s first quarter of 2012 results.
Outstanding Tier 1 securities as at 30 March 2012 amount to Euro 344 million.

Recent Developments
Capital Ratios

As at 31 March 2012, the Group’s capital ratios, calculated on a comparable basis with December 2011, were as
follows: Core Tier 1 ratio of 9.01 per cent., Tier 1 ratio of 9.44 per cent. and a Total Capital ratio of 13.88 per
cent. These ratios include a hypothesis of dividend and were calculated according to the standardised
methodology.

On 21 May 2012, UBI Banca received from the Bank of Italy the authorisations required for the use of internal
models for the purpose of measuring credit risk towards businesses in the corporate segment and operational risk
for supervisory reports from 30 June 2012 onwards.

As a result of the reduction in risk weighted assets permitted by the use of internal models, the Group’s Core
Tier 1 ratio, which stood at 9.01 per cent. as at 31 March 2012, should stand at 9.86 per cent. on a pro-forma
basis according to preliminary estimates as at that same date, providing an improvement of approximately 85
basis points.

The authorisation to use internal models is limited for the time being to the corporate segment of the nine
network banks and to Centrobanca, which accounts for approximately 45 per cent. of Group credit risk.

With regard to credit risk, the authorisation does not include the portfolios of UBI Leasing and UBI Factor
S.p.A., nor does it include the whole of the retail segment (retail small businesses and individuals) for the
network banks, Banca 24/7 and the other legal entities of the Group. Furthermore, it does not include
counterparty and market risk.
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OVERVIEW OF FINANCIAL INFORMATION OF THE ISSUER

The following tables present:

(i) the audited consolidated balance sheet and income statement information of the Group approved by the
Issuer's Supervisory Board as at and for the year ended 31 December 2011 and 31 December 2010,

(i) the audited annual balance sheet and income statement information of the Issuer approved by its
Supervisory Board as at and for the year ended 31 December 2011 and 31 December 2010, and

(iii) the unaudited consolidated interim balance sheet and income statement information of the Issuer as at
and for the three months ended 31 March 2012 and 31 March 2011,

prepared in accordance with International Financial Reporting Standards, as adopted by the European Union and
as implemented under the Bank of Italy's instructions contained in Circular No. 262 of 22 December 2005 (as
amended from time to time) and related transitional regulations in Italy (IFRS). All figures are in thousand euros
unless otherwise stated.

The information set out in the tables below should be read in conjunction with and is qualified in its entirety by

reference to, the full financial statements referred to above, in each case together with the accompanying notes
and auditors' reports, all of which are incorporated by reference in this Prospectus.
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UNIONE DI BANCHE ITALIANE S.C.P.A.

MANDATORY FINANCIAL STATEMENTS - CONSOLIDATED BALANCE SHEET

(Frures ittt curo) 31.12.2011 31.12.2010
Cash and cash equivalents 625,835 609,040
Financial assets held for trading 2,872,417 2,732,751
Financial assets at fair value 126,174 147,286
Available-for-sale financial assets 8,039,709 10,252,619
Loans to banks 6,184,000 3,120,352
Loans to customers 99,689,770 101,814,829
Hedging derivatives 1,090,498 591,127
Fair value change in hedged financial assets (+/-) 704,869 429,073
Equity investments 352,983 368,894
Property, equipment and investment property 2,045,535 2,112,664
Intangible assets 2,987,669 5,475,385
of which:

- goodwill 2,538,668 4,416,660
Tax assets 2,817,870 1,723,231
a) current 459,282 650,177
b) deferred 2,358,588 1,073,054
Non-current assets and disposal groups held for sale 22,020 8,429
Other assets 2,244,343 1,172,889

TOTAL ASSETS 129,803,692 130,558,569
LIABILITIES AND EQUITY 31.12.2011 31.12.2010

Due to banks 9,772,281 5,383,977
Due to customers 54,431,291 58,666,157
Securities issued 48,377,363 48,093,888
Financial liabilities held for trading 1,063,673 954,423
Hedging derivatives 1,739,685 1,228,056
Tax liabilities 702,026 993,389

a) current 383,364 441,433

b) deferred 318,662 551,956
Liabilities associated with activities under disposal - -
Other liabilities 3,139,616 2,600,165
Post-employment benefits 394,025 393,163
Provisions for risks and charges: 345,785 303,572

a) pension and similar obligations 76,460 68,082

b) other provisions 269,325 235,490
Fair value reserves (1,315,865) (253,727)
Reserves 2,416,471 2,362,382
Share premiums 7,429,913 7,100,378
Share capital 2,254,367 1,597,865
Treasury shares (4,375) -
Non-controlling interests (+/-) 898,924 962,760
Profit (Loss) for the year (+/-) (1,841,488) 172,121

| TOTAL LIABILITIES AND EQUITY 129,803,692 130,558,569 |
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UNIONE DI BANCHE ITALIANE S.C.P.A.

MANDATORY FINANCIAL STATEMENTS - CONSOLIDATED INCOME STATEMENT

| Figures in thousands of euro 31.12.2011 31.12.2010
Interest and similar income 4,047,546 3,525,312
Interest expense and similar (1,925,857) (1,378,714)
Net interest income 2,121,689 2,146,598
Commission income 1,351,827 1,378,117
Commission expense (159,893) (196,892)
Net commission income 1,191,934 1,181,225
Dividends and similar income 19,997 24,099
Net trading income (loss) 10,711 (56,891)
Net hedging income 8,938 67,209
Income (losses) from disposal or repurchase of: 26,529 17,057

a) loans 2,464 (3,850)

b) available-for-sale financial assets 11,929 31,245

d) financial liabilities 12,136 (10,338)
Net income (loss) on financial assets and liabilities at fair value (38,849) 6,669
Gross income 3,340,949 3,385,966
Net impairment losses on: (742,221) (756,653)

a) loans (607,078) (706,932)

b) available-for-sale financial assets (128,182) (42,364)

d) other financial transactions (6,961) (7,357)
Net financial income 2,598,728 2,629,313
Net income from banking and insurance operations 2,598,728 2,629,313
Administrative expenses (2,304,249) (2,375,174)

a) personnel expense (1,423,196) (1,451,584)

b) other administrative expenses (881,053) (923,590)
Net provisions for risks and charges (31,595) (27,209)
glr%tplgtr))/alrment losses on property, equipment and investment (110,888) (109,838)
Net impairment losses on intangible assets (672,608) (130,500)
Other net operating income 243,065 239,430
Operating expenses (2,876,275) (2,403,291)
Profits of equity investments 10,248 99,027
Net impairment losses on goodwill (1,873,849) (5,172)
Profits on disposal of investments 6,818 14,458
Pre-tax profit (loss) from continuing operations (2,134,330) 334,335
Taxes on income for the year from continuing operations 271,991 (231,980)
Post-tax profit (loss) from continuing operations (1,862,339) 102,355
Post-tax profit from discontinued operations 248 83,368
Profit (loss) for the year (1,862,091) 185,723
Profit (loss) for the year attributable to non-controlling interests 20,603 (13,602)
Profit (loss) for the year attributable to the shareholders of the (1,841,488) 172,121

Parent
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UNIONE DI BANCHE ITALIANE S.C.P.A.

ANNUAL BALANCE SHEET

(Figures i oot et 31122011 31.12.2010
Cash and cash equivalents 184,014 195,060
Financial assets held for trading 3,515,897 3,143,191
Financial assets at fair value 126,174 147,286
Available-for-sale financial assets 6,705,814 8,698,209
Loans to banks 30,224,290 28,424,384
Loans to customers 15,692,663 14,536,121
Hedging derivatives 616,454 164,595
Equity investments 10,889,971 13,336,899
Property, equipment and investment property 606,656 624,907
Intangible assets 448 542,792
of which:
- goodwill - 521,245
Tax assets: 1,776,186 725,032
a) current 268,689 380,220
b) deferred 1,507,497 344,812
Non-current assets and disposal groups held for sale 115,302 6,023
Other assets 441,384 353,102
| TOTAL ASSETS 70,895,253 70,897,601 |
LIABILITIES AND EQUITY 31122011  31.12.2010
Due to banks 24,228,130 22,589,437
Due to customers 8,022,864 11,422,728
Securities issued 27,200,141 23,367,788
Financial liabilities held for trading 1,847,534 1,542,534
Hedging derivatives 898,024 599,874
Tax liabilities: 284,940 381,642
a) current 211,622 277,626
b) deferred 73,318 104,016
Liabilities associated with activities under disposal - -
Other liabilities 744,612 613,923
Post employment benefits 38,827 38,130
Provisions for risks and charges: 20,352 13,279
b) other provisions 20,352 13,279
Fair value reserves (1,118,666) (226,575)
Reserves 1,761,644 1,572,878
Share premiums 7,429,913 7,100,378
Share capital 2,254,367 1,597,865
Treasury shares (4,375) -
Profit (loss) for the year (2,713,054) 283,720
| TOTAL LIABILITIES AND EQUITY 70,895,253 70,897,601 |
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UNIONE DI BANCHE ITALIANE S.C.P.A.

ANNUAL INCOME STATEMENT

| Figures in thousands euro 31.12.2011 31.12.2010 |
Interest and similar income 1,135,911 805,571
Interest expense and similar (1,331,132) (893,006)
Net interest income (195,221) (87,435)
Commission income 27,929 30,055
Commission expense (14,846) (16,130)
Net commission income 13,083 13,925
Dividends and similar income 354,420 300,580
Net trading income (loss) (8,061) 87,268
Net hedging income 18,823 17,666
Income (losses) from disposal or repurchase of: 22,650 17,730
a) loans 0 (6)
b) available-for-sale financial assets 8,563 17,962
d) financial liabilities 14,087 (226)
Net income/losses on financial assets and liabilities at fair (38,849)
value 6,669
Gross income 166,845 356,403
Net impairment losses on: (127,952) (49,365)
a) loans (1,057) (51)
b) available-for-sale financial assets (120,059) (39,971)
d) other financial transactions (6,836) (9,343)
Net financial income 38,893 307,038
Administrative expenses (227,510) (247,254)
a) personnel expense (114,549) (130,591)
b) other administrative expenses (112,961) (116,663)
Net provisions for risks and charges (595) (2,046)
Net impairment losses on property, equipment and (24,875)
investment property ’ (26,352)
Net impairment losses on intangible assets (21,100) (3,100)
Other net operating income 95,277 108,723
Operating expenses (178,803) (170,029)
Profits (losses) of equity investments (2,507,432) 62,127
Net impairment losses on goodwill (521,245) -
Profits on disposal of investments 60 5,533
Pre-tax profit (loss) from continuing operations (3,168,527) 204,669
Taxes on income for the year from continuing operations 455,451 (4,317)
Post-tax profit (loss) from continuing operations (2,713,076) 200,352
Post-tax profit from discontinued operations 22 83,368
| Profit (loss) for the year (2,713,054) 283,720 |

Defaulted and problem loans

The supervisory regulations of the Bank of Italy relating to problem loans identify the following categories:

restructured loans €rediti ristrutturati);

loans subject to country risk ¢rediti soggetti a rischio paese);

impaired loans fartite incagliate);
bad and doubtful loans ¢rediti in sofferenza); and

loans past due gsposizioni scadute e/o sconfinanti).
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Restructured loans

These are loans for which a bank (or a pool of banks) agrees to amend the original contractual terms and
conditions, due to deterioration in the debtor's financial and economic conditions, giving rise to a loss.

Loans subject to country risk

"Country risk" relates to problems of solvency in countries where there are difficulties surrounding the service of
debt. There are seven categories of risk. Italian banks must monitor the percentage of devaluation (0-15-20-25—
30-40-60 per cent.) which has to be applied to loans in each of these categories which are not specifically
guaranteed against political or economic risk. Italian banks must report monthly to the Bank of Italy on their
positions for each country.

Impaired loans

Pursuant to guidelines established by the Bank of Italy, banks must classify a loan as an "impaired loan" if they
determine that the borrower is experiencing financial or economic difficulties that are likely to be temporary.

Non-performing loans

Non-performing loans are loans in relation to which the relevant borrower is in a state of insolvency (whether or
not insolvency proceedings have been commenced). A subjective test is used by the relevant lending bank to
determine whether the borrower is in a state of insolvency.

Loans past due

A debtor should be reported as past-due if both of the following conditions apply:

- Overdue or overdraft credit has last for over 180 days in consecutive terms.

- The higher of the following two values is at least equal to the threshold of 5 per cent.:

»  Average amount of overdue and/or overdrafts over the entire amount on a daily basis on the last
preceding quarter.

»  Amount of overdue and/or overdrafts over the entire amount at the date of the report.

Loans secured by real estate overdue for more than 90 consecutive days are classified as "past due" without any
reference to the threshold stated above.

The following table shows a breakdown of the Group's loans as at 31 December 2011.

Total net

Loans to customers as at 31 December 2011 Gross impairment Net

Figures in thousands of Euro exposure % losses exposure %
Deteriorated I0aNS..........covceeeriiieee e 8,589,416 8,38  (2,309,532) 6,279,884 6,30
Non-performing loans 4,377,325 4,27  (1,895,908) 2,481,417 2,49
IMPAITEd 108NS......c.cveiiieiieie e 2,844,167 2,77 (310,387) 2,533,780 2,54
RESIUCUIEd 108NS.......cocvcerveircee s 933,786 0,91 (93,096) 840,690 0,84
Past due loans......... 434,138 0,43 (10,141) 423,997 0,43
Performing 10ans..........ccceevvveceesn e 93,951,550 91,62 (541,664) 93,409,886 93,70
of which: Unguaranteed loans to countries at risk .................. 1,626 0,00 (320) 1,306 0,00
TOTAL oo 102,540,966 100,00  (2,851,196) 99,689,770 100,00

The following table shows a breakdown of the Group's loans as at 31 December 2010.

Total net
Loans to customers as at 31 December 2010 Gross impairment Net
Figures in thousands of Euro exposure % losses exposure %

- Starting from 1 January 2012 according to new Bank of Italy’s regulations, the requirement has been changed to “over 90 days”.
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Total net

Loans to customers as at 31 December 2010 Gross impairment Net

Figures in thousands of Euro exposure % losses exposure %
Deteriorated l0aNS.........c.ociiirieieieeeeee e 7,465,062 7,14  (2,203,933) 5,261,129 517
NON-performing [0aNS.........cceerriieirnrreee e 3,780,973 3,62 (1,841,057) 1,939,916 1,91
IMPAITEd 10ANS.......coucvieeiiiiiee s 2,320,471 2,22 (287,557) 2,032,914 2,00
Restructured loans... 889,070 0,85 (60,577) 828,493 0,81
Past due loans.......... . 474,548 0,45 (14,742) 459,806 0,45
Performing 10@ans.........ccooceviencnicnieneeee .. 97,073,520 92,86 (519,820) 96,553,700 94,83
of which: Unguaranteed loans to countries at risk .................. 13,880 0,00 (307) 13,573 0,00
TOT AL oo 104,538,582 100,00  (2,723,753) 101,814,829 100,00

Funding (consolidated)
The following table presents the sources of the Groups' funding from customers as at 31 December 2011.

Direct funding from customers

Figures in thousands of Euro 31.12.2011 %

[ L0 L= (oI W10 4= TP 54,431,291 52,9
SBCUITIES TN ISSUB....v.vevivieiiiitetete ettt ettt a et b bbbt b e s e e b bbbt e s e se e e b bbb e b e s e se e e bbbt et e b eae s s ss bbb et ebernnn s 48,377,363 47.1
Lo LR LT R = 1 N PN 10,292,174 10,0

o] = LD 1o A g o L1 T PR 102,808,654 100.0

Financial assets/liabilities of the Group

The book value of securities portfolios (net of liabilities) of the UBI Banca Group amounted to approx. Euro 10
billion as at 31 December 2011. The securities portfolios have been classified into IFRS categories as follows:

Figures in thousands of Euro 31.12.2011
Financial assets held fOr trAtING ......covvieireiriiee ettt 2,872,417
Financial assets at fair value ..... 126,174
Available-for-sale financial assets 8,039,709
Held-t0-Maturity fINANCIAI SSELS .......ieviiriieieieirie ettt bbb s s s -
11,038,300
Financial 1iabilities Neld FOr trading........ccovovriiiieeeeee ettt 1,063,673
Total net of financial lHaDIlITIES ........vie e e eenes 9,974,627

Net interbank position of the Group

As at 31 December 2011 the Group has a net interbank position negative by Euro 3,588.3 million.
Financial information for the quarter ended 31 March 2012

On 14 May 2012 the Management Board of UBI Banca approved the consolidated results for the first quarter of
2012, which ended with a profit of 105.4 million euro compared to 64.6 million euro achieved in the same period
of 2011. The two results are comparable because no non-recurring items were recognised in either of the two
quarters.

The Issuer makes use of the incorporation regime by means of reference to the document indicated above
pursuant to Article 11 of Directive 2003/71/EC and Article 28 of Regulation (EC) 809/2004.
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UNIONE DI BANCHE ITALIANE S.C.P.A.

INTERIM CONSOLIDATED BALANCE SHEET

ASSETS 31.03.2012 31.03.2011
(Figures in thousands of euro)

Cash and €ash eQUIVAIENES ..o e 538,617 569,052
Financial assets held for trading . 3,679,925 1,613,809
Financial assets at fair VAIUE ........ccoiiiiii e 123,066 474,114
Available-for-sale finanCial ASSELS.........coviiirirrniieir s 10,794,700 10,252,511
Held-to-maturity investments.... 3,254,437 -
Loans to banks ...........ccc..... 4,925,671 4,510,008
Loans to customers . 97,105,771 102,702,444
Hedging derivatives............ccoceevvnceieennincneenns 1,087,609 351,398
Fair value change in hedged financial assets (+/-). . 722,393 194,086
EQUILY INVESTMENTS. ..ot bbbttt 409,499 378,196
Technical reSErvVeS OF FEINSUTETS.........cvuiueirrieeieieir sttt en - -
Property, equipment and investment property . 2,021,314 2,086,769
INTANGIDIE ASSELS ...ttt n 2,979,781 5,452,328
of which:

S GO0AWITL. ..ot 2,538,668 4,416,659
Tax assets 2,641,166 1,704,774
(B) CUTTENT ...t 457,044 650,508
(D) deferred.......oooveevniriecrerreee e 2,184,122 1,054,266
Non-current assets and disposal groups held for sale . 37,217 6,023
OFNEE @SSELS ..vvvveiiereieie itttk b bbbttt 1,189,953 2,442,098
TOTAL ASSETS...ooooeeeeseeeeseeeeseeees s esesssssssssssssss s sssssss s assssassssassss s essss s ansss s 131,511,119 132,737,610
LIABILITIES AND EQUITY 31.03.2012 31.03.2011
(Figures in thousands of euro)

DUEB L0 DANKS.... ..ottt ettt bbb ettt r e se s bbb ebenn e 15,143,195 7,332,517
[ L0 1= oI oW1 (0] 4 =) T 52,358,466 56,144,592
Securities ISSUed.........coveerene 47,084,745 48,678,875
Financial liabilities held for trading. 934,366 1,040,163
Hedging derivatives.... 1,823,770 1,020,994
Tax liabilities....... 807,049 1,083,134
(a) current...... . 482,434 527,710
[0 L2 (=L o SRRSO 324,615 555,424
Liabilities associated with disposal groups held for Sale ...........cccevviirirrvneeeiers e - -
Other lHabilities. .......covevvievrieircrieee e 2,094,393 4,606,189
Staff severance provisions......... 405,062 382,333
Provisions for risks and charges: .. 347,885 321,912
(a) pension and similar obligations.. 75,453 67,317
(b) other provisions.................... . 272,432 254,595
TECHNICAI FESEIVES.....c.eiire et - -
FAIT VAIUE TESEIVES ...ttt bbbttt en e (758,020) (139,734)
Reserves.............. 575,447 2,530,478
Share premiums .. . 7,429,913 7,100,381
SHAE CAPILAL ......eve s 2,254,367 1,597,865
TEEASUNY SNATES. .. ..ttt ettt e ettt s e et et e e et et e e et e e e eneee e ree nen et e e (4,375) 0
Minority interests (+/-) 909,478 973,302
Profit (loss) for the period (+/-) 105,378 64,609
TOTAL LIABILITIES AND EQUITY ..ottt 131,511,119 132,737,610
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UNIONE DI BANCHE ITALIANE S.C.P.A.

INTERIM CONSOLIDATED INCOME STATEMENT

Figures in thousands of euro 31.03.2012 31.03.2011
Interest and SIMIIAT INCOME .......c.cuiuiiiiiir bbbt n 1,057,449 938,866
Interest expense and similar .. (539,954) (410,712)
NET INTEIEST INCOIME ...ttt 517,495 528,154
COMMISSION INCOME ..ottt bbbt bbbttt b bbbt 342,875 334,413
Commission expense....... (43,699) (43,094)
Net commission income 299,176 291,319
Dividends and SIMIlar INCOME...........cviiriiiiennr bbb 298 2,110
Net trading iINCOME (I0SS) .....cvvuiuiriiiiieitie e 48,826 13,755
Net hedging income (10SS).........cccviverniirnieennes (25,077) (6,066)
Income/expenses from disposal or repurchase of:. 71,851 7,301
a) loans 0 152
b) available-for-sale financial assets 51,342 6,406
c) held-to-maturity investments..... - -
d) fINANCIAL TADTHTIES ... bbbt 20,509 743
Net income/expenses on financial assets and liabilities at fair value ..., (1,633) (378)
GrOSS INCOME.....viviuiiiieteteteee ettt b e 910,936 836,195
Net impairment losses on (133,247) (107,007)
(131,170) (105,374)
(3,222) (1,600)
c) held-to-maturity investments..... - -
d) other finanCial traNSACTIONS .........c.cvieiiieiiee s 1,145 (33)
Net financial OPerating INCOME ... e 777,689 729,188
Net insurance premiums.........cooccveeeenecenienns - -
Other income/expenses of insurance operations........ - -
Net income from banking and insurance operations .. 777,689 729,188
AdMINIStrative eXPeNSES.........oceveeerieerieereeeeeeeeneens (582,451) (573,387)
a) personnel expenses.............. (364,435) (364,727)
b) other administrative expenses... (218,016) (208,660)
Net provisions for risks and Charges.............cceveeeninninnesneseseens (4,115) (10,419)
Net impairment losses on property, equipment and investment property. (26,542) (27,353)
Net impairment losses on intangible assets............ocovvrivrivnisninneens (20,139) (30,837)
Other operating iNCOME/(EXPENSE) .....cuvvevrrririrerererrererisesesessssesesessssssssssessssssssssssasesssessssssssssssessssssssssesass 52,263 57,698
OPEIFALING EXPENSES ....vvevevereireseseeetetsesssesesssssssssseesssesessssssesesesessssesesesesesssssesesesesassssesesesessssssssasssesases (580,984) (584,298)
Profits (losses) of equity investments.. 10,806 4,755
Net impairment 1055eS 0N GQOOAWIIl ........c.ovviiiirieiriiccces s - -
Profits (Iosses) on disposal Of INVESIMENTS .........ccceeeeeriiiecirsrre e esesesenns 50 95
Profit (loss) from continuing operations before tax......... 207,561 149,740
Taxes on income for the period from continuing operations... (95,101) (76,918)
After tax profit (loss) from continuing operations .......... 112,460 72,822
Profit (loss) after tax of discontinued operations....... 13 -
Profit (loss) for the period ..o 112,473 72,822
Profit (loss) for the period attributable to MINOFity INETESES.........c.covvvreveeeeieerseneeereeesseenssisssesseensenns (7,095) (8,213)
Profit (loss) for the period attributable to the shareholders of the Parent...........ccccovvvrennne 105,378 64,609
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THE GUARANTOR
Introduction

The Guarantor, UBI Finance CB 2 S.r.l., is a limited liability company (societa a responsabilita limitata)
incorporated on 20 December 2011 under the laws of the Republic of Italy pursuant to the Securitisation and
Covered Bonds Law, having its registered office at Foro Buonaparte 70, 20121 Milan, Italy, fiscal code and
enrolment with the companies register of Milan No. 07639080964, enrolled under No. 42013 in the general
register of financial intermediaries held by the Bank of Italy pursuant to article 106 of the Consolidated Banking
Act, part of the Unione di Banche Italiane Group enrolled under No. 3111.2 with the register held by the Bank of
Italy in accordance with article 64 of the Consolidated Banking Act. The Guarantor has no employees and no
subsidiaries.

The Guarantor commenced operations following its entry into the Transaction Documents to which it is a party.
Principal Activities

The duration of the company is up to 31 December 2100 and may be extended. The sole purpose of the
Guarantor under the objects clause in its by-laws is the ownership of the Covered Pool and the granting to, inter
alios, the Covered Bondholders of the Covered Bond Guarantee.

Quota Capital

The outstanding capital of the Guarantor is Euro 10,000, fully paid-up and divided into quotas as described
below. The quotaholders of the Guarantor are as follows:

Quotaholder Quota

€6,000 (60% of the capital)
€4,000 (40% of capital)

Unione di Banche [taliane S.C.p.a. ......cooeviiuriiniiccneeee e
Stichting Viola

The Guarantor has not declared or paid any dividends or, save as otherwise described in this Prospectus, incurred
any indebtedness.

Quotaholders' Agreement

Under the Quotaholders' Agreement, each Quotaholder has agreed and undertaken to and with each other and the
Representative of the Covered Bondholders, for the period necessary in order to exercise the call option and the
put option granted thereunder, to keep its quota free and clear of any liens, claims, burdens, encumbrances,
security interests or any other rights of any third parties whatsoever and not to sell, charge, pledge or otherwise
dispose in any manner whatsoever of its quota.

The Quotaholders' Agreement contains put and call options granted pursuant to article 1331 of the Italian Civil
Code in respect of the entire quota of 40 per cent. in the Guarantor's quota capital. In detail, Stichting Viola has
granted UBI Banca an option to purchase the whole of Stichting Viola's quota and UBI Banca has granted
Stichting Viola an option to sell such quota, in each case at a price equal to the nominal value of the quota. In
both cases, the option is exercisable exclusively from the later of the Expiry Date and the Programme Maturity
Date. Any purchase by UBI Banca may be effected either directly or through another company of the UBI Banca
Group selected by UBI Banca.

Management
Board of Directors

The following table sets out certain information regarding the current members of the Board of Directors.

Name Position Principal activities performed outside the Guarantor
RenzoParisotto Chairman Chartered Accountant

Andrea di Cola Independent Director Chartered Accountant

Giuseppe Sciarrotta Director Manager

The business address of the Board of Directors is the Guarantor's registered office at Foro Buonaparte 70, 20121
Milan, Italy.
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Board of Statutory Auditors
No Board of Statutory Auditors has currently been appointed.

Auditors
The current independent auditors of UBI CB 2 Finance S.r.l. are Deloitte & Touche S.p.A.
Conflict of Interest

There are no conflicts or potential conflicts of interest between the duties of the directors to UBI CB 2 Finance
S.r.l. and their private interests or other duties.

Financial Statements

The financial year of the Guarantor ends on 31 December of each calendar year. The Guarantor has been
incorporated on 20 December 2011 and will close its first financial year on 31 December 2012. The financial
statements of the Guarantor are prepared in accordance with IFRS.
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THE SELLERS
Banca Popolare di Bergamo S.p.A.

History and development

Banca Popolare di Bergamo S.p.A. ("Banca Popolare di Bergamo™) was incorporated under the laws of Italy on
25 March 2003, and started its banking activities on 1 July 2003, as Network Bank of the former BPU Group.
The contribution in kind of the branch business of former Banca Popolare di Bergamo CV Scrl (established in
1869) to the new Bank and the authorisation released by the Governor of Bank of Italy to perform banking
activities became effective on the same date.

Pursuant to Article 3 of its by-Laws, the duration of the company is up to 31 December 2050 but it may be
extended by the Extraordinary General Meeting of Shareholders. Its registered office is at Piazza Vittorio Veneto
8, Bergamo, and its principal objects, as set out in Article 4 of its by-Laws, are deposit-taking and the
carrying-out of all forms of lending activities. The Company may carry out, in addition to banking activities, all
other financial activities in compliance with the discipline set out for each of them, including the purchase and
management of equity investments and the establishment and management of supplementary pension
programmes, either open or closed.

Areas of activity — general

Banca Popolare di Bergamo is one of the nine network banks of the UBI Group and carries on its business by
maintaining a close relationship with its customers in the territory where it operates. The bank has a strong
presence in Lombardy, the key geographical areas in which it operates, and has a distinctive capability in
understanding and serving the requirements of the local economy in that area. It carries on its business with the
support and services provided directly or indirectly through its subsidiaries by its parent company, UBI Banca,
and offers and sells products and services developed at parent bank level. It has a sales model divided up
according to market segment: Retail (predominant activity of the Bank), Corporate and Private. Because of the
wide range of product companies within the UBI Group, Banca Popolare di Bergamo is able to offer services and
products which are both customised and evolved over time, and which are aimed at satisfying the needs of
different kinds of customers.

Lending

Composition of loans to customers

(in thousand Euro) 31.12.2011 % 31.12.2010 %
CUITENE ACCOUNES ...t 4,367,440 22.27 5,031,033 2481
Mortgage loans and other medium to long-term financing.............cocoevevue. 12,669,440 64.61 11,789,792 58.15
Credit cards, personal loans and salary-backed [0ans .............ccccceevrvrvnirinne. 105,618 0.54 76,797 0.38
Other traNSACLIONS .......cvevevreieceriereere e 2,467,266 12.58 3,378,584 16.66
TOTAL oo 19,609,764 100.00 20,276,206 100.00

Defaulted and problem loans

The following table shows a breakdown of the Bank's loans as at 31 December 2011 and 2010.

Total net

Loans to customers as at 31 December 2011 Gross impairment Net
Figures in thousands of Euro exposure % losses exposure %
Deteriorated I0aNS........ccoooivivririeieeeiris s 1,553,349 7.75 (340,843) 1,212,506 6.19
Non-performing loans..... 714,644 3.57 (266,248) 448,396 2.29
Impaired loans................. 520,682 2.60 (48,609) 472,073 2.41
Restructured loans.. 295,242 1.47 (25,233) 270,009 1.38
Past due loans............. 22,781 0.11 (753) 22,028 0.11
Performing l0anS..........cccocviiinii s 18,490,923 92.25 (93,365) 18,397,258 93.81
TOTAL oo 20,044,272 100.00 (434,508) 19,609,764 100.00
Loans to customers as at 31 December 2010 Gross Total Net
Figures in thousands of Euro exposure % . Ot‘? net exposure %

impairment
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losses
1,349,331 6.53 (287,519) 1,061,812 5.24

Deteriorated loans.....

Non-performing loans. 582,309 2.82 (228,970) 353,339 1.74
Impaired loans............. 420,042 2.03 (40,449) 379,593 1.87
RESIUCIUEd 108NS.......oiieieieiirieieie e 317,184 154 (16,185) 300,999 1.49
PaSt AUE 0BNS........c.viuiiiiiisie 29,796 0.14 (1,915) 27,881 0.14
Performing l0@NS.........ccviiiiiiie 19,308,864 93.47 (94,470) 19,214,394 94.76
TOT AL oo 20,658,195 100.00 (381,989) 20,276,206 100.00

Funding
The following table presents the sources of the Bank' funding from customers as at 31 December 2011 and 2010.

Direct funding from customers

Figures in thousands of Euro 31.12.2011 % 31.12.2010 %

DUE 10 CUSIOMENS. ...t 12,867,849 65,11 13,655,436 66.30
SECUNEIES 1N ISSUE.....vvvvveeeereceresecse et s st ssse e 6,896,321 34.89 6,940,640 33.70
TOT AL oo 19,764,170 100.00 20,596,076 100.00

Detail of amounts due to customers

Figures in thousands of Euro 31.12.2011 % 31.12.2010 %
Current accounts and dePOSItS.......cvururrerrrrirrrirerrierrereereesereseseeees 12,279,348 95.43 13,032,572 95.44
Time depositS......cccovveneeee. . 140,178 1.09 47,901 0.35

Financing:..... 227,831 1.77 440,824 3.23
Negative repurchase agreement... 226,349 1.76 438,511 321
Others ..o 1,482 0.01 2,313 0.02
Other payables.. 220,492 1.71 134,139 0.98
TOTAL oo 12,867,849 100.00 13,655,436 100.00
Management

Banca Popolare di Bergamo is managed by the Board of Directors, appointed by the General Meeting of
Shareholders. The Board of Directors appoints the General Manager, who manages the day to day operations of
the bank. In accordance with the by Laws of Banca Popolare di Bergamo, the Board of Directors has also set up
an Executive Committee, to which it has delegated certain powers. In addition, Banca Popolare di Bergamo is
required to have a Board of Statutory Auditors, who verify that the company complies with applicable laws and
its by Laws, and the principles of correct administration, and that it maintains an adequate organisational
structure, internal controls and administrative and accounting systems.

Board of Directors

The Board of Directors of Banca Popolare di Bergamo consists of between nine and fifteen members and is
currently composed of the following persons:

Name Position

EMIIO ZANEI(") 1.vvvvvvoevveveeeveceees s s st sstse s ss s ss s ss s ss st ss s s ss s st Chairman

GUIAD LUPINI() worrrvvvvreeveeseeeseseesssssessssssesssssssssssssssss s sssssssss s ss s sss s ss s st ss s sss e sss s ssseneses Deputy Chairman
ANLONIO BUIGNEIONI() w.vvvvveoeeveeoceeeee st sssss st st ss s st ss s snss Deputy Chairman
Paolo Agnelli Director

Mauro Bagini() ... . Director

Alberto Barcella...... . Director

CriStING BOMDASSEI ...t Director

Rossano Breno Director
PIerpanlo CAMAMINI() .....rvvvurrreeeressieeeseeseessssesssss s sstesssss s ss s ss s ss s st st s st sss s st Director

Mario Comana............. Director

Paolo Alberto Lamberti .. Director

Francesco Lechi .......... . Director

Victor Massiah.... Director
Raffaele Rizzardi . Director
IMIBEINO WAGO ... bbb bbb bbbt Director

(") Member of Executive Committee
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The present Board of Directors has been appointed for a term of office expiring at the shareholders' meeting
convened to approve the annual financial statements of Banca Popolare di Bergamo as at and for the year ending
31 December 2013.

Board of Statutory Auditors

The following table sets out the composition of the Board of Statutory Auditors.

Name Position
FEITUCCIO ROLA SPEITi....evuiiiiiiiei bbb bbb Chairman
Alberto Carrara .......... ... Acting Auditor
Maurizio Vicentini Acting Auditor
Luciana Gattinoni Alternate Auditor

Paolo Pensotti Bruni Alternate Auditor

General Management

Name Position

GUSEPPE IMASNIAGA ...+ttt bbbttt General Manager
Osvaldo Ranica Joint General Manager
Silvano Manella ... Deputy General Manager
RICCANAO TTAMEZZANI ...t bbbt Deputy General Manager

Auditors

The current independent auditors of Banca Popolare di Bergamo are Deloitte & Touche S.p.A., who have been
appointed to audit the bank's financial statements for a period ending 31 December 2020.

Subsidiaries and associated companies

As at 31 December 2011, Banca Popolare di Bergamo has a 2.96 per cent stake in UBI Sistemi e Servizi S.c.p.A.
and a 3.37 per cent. stake in UBI Banca International S.A.

Share capital and shareholders

As at 31 December 2011, Banca Popolare di Bergamo has an issued and fully paid up share capital of Euro
1,350,514,252 consisting of 1,350,514,252 ordinary shares with a nominal value of Eurol1.00 each.

The shares of Banca Popolare di Bergamo are unlisted and are wholly owned by UBI Banca (as at 31 December
2011).

Employees

As at 31 December 2011, Banca Popolare di Bergamo has 3,724 employees actually in service (“Dipendenti
effettivi in servizio™), compared to 3,779 employees actually in service as at the previous year end.

Financial information

The following tables set out non-consolidated balance sheet and income statement information relating to Banca
Popolare di Bergamo. Such information is derived from the separate financial statements of Banca Popolare di
Bergamo as at and for the years ended 31 December 2011 and 2010. The financial statements of Banca Popolare
di Bergamo are prepared in accordance with IFRS. For the avoidance of doubt, the financial statements of Banca
Popolare di Bergamo do not form part of this Prospectus.

BALANCE SHEET

(In thousand Euro) 31.12.2011 31.12.2010
Assets

Cash and Cash EQUIVAIENTS ..ot 112,924 104,165
Financial assets held for trading ..... 61,943 51,761
Available-for-sale financial assets.. 20,196 20,795
Loans to banks .........cccoovnieecininenee 3,918,495 3,326,528
Loans to customers..... 19,609,764 20,276,206
Hedging derivatives...........ccccevvnceennnecenns 128,636 106,041
Fair value changes of hedged finanCial SSELS ..........ccevrriiieieire s 106,368 60,341
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(In thousand Euro) 31.12.2011 31.12.2010
Equity investments................. 5,065 5,065
Property, Plant and equipment .. 46,353 49,255
Intangible assets..........c.ccue.... . 1,440 1,440
OF WHICH GOOAWITL: ...t 1,440 1,440
TAX ASSELS ...t bbb s 85,954 100,518
(a) current... . 24,630 46,710
(D) AEFEITEA ... bbb 61,324 53,809
Non-current assets and disposal groups held for sale 361 -
OTNEE BSSELS ....vuvvveiciesic ittt st bbb bbb bbbt a bt bbbt 977,016 353,769
BLIOL LI T £ P 25,074,514 24,455,885
Liabilities and Shareholders' Equity

DIUE 0 DANKS.....vvvreriii bbb 2,314,734 789,141
DUB 10 CUSEOIMIEIS. ...ttt sttt b et b b bbbk e ket et e e bese b e se s b e besaebesnebe et nes 12,867,849 13,655,436
Securities issued..........ccceevennn. 6,896,321 6,940,640
Financial liabilities held for trading. 62,794 52,519
Hedging derivatives................... 109,743 67,557
Tax liabilities:...... 40,858 41,696
(a) current... . 34,849 26,781
(o) T L2110 (=T TSR 6,009 14,914
Other HADIIITIES......cvveviii ettt bbb sttt b ss s b b benin 375,216 546,070
Staff severance provisions............. 86,392 86,044
Provisions for liabilities and charges . 31,077 26,336
(D) OTNET PIOVISIONS ...t bbb 31,077 26,336
VAIUBLION FESEIVE ..ottt bbb (6,156) (5,162)
Reserves . 773,404 798,376
SHAE CAPILAL ...ttt 1,350,514 1,350,514
PIOTIt FOF tNE YEA 1.vv.vveieeiiiiie et 171,768 106,719
Total liabilities and shareholders' QUILY.........vrveeieiieiiiiie e e 25,074,514 24,455,885
INCOME STATEMENT

Figures in thousands of Euro 31.12.2011 31.12.2010
Interest and similar income 729,506 673,248
Interest expense and similar (225,575) (228,717)
NEE INMEEIESE IMCOME . 1vvvvreeeessisttrrrereeeessassttsrreeeeeesaitrrssereeeessassnnrrrseeeesssinnnreeeeeeennins 503,931 444,531
COMMISSION INCOME ...ttt 334,505 331,034
COMMISSION EXPENSES.......vvoreererearieessessasssesssesssesssesssesssess s sssssssssssesss s s s st es s asss st ssssenssensssessannssanses (18,869) (29,858)
NEt COMMISSION INCOME 11vvvvvvriereieeesseesseeseeeeeeeeeeeeeeeeeeeeeeeeeereeeereeeeerererrrrrrrrrrerrerreees 315,636 301,176
Dividend and Similar iNCOME....... ... ..ttt et et e e e e e e e et e e ree e 184 254
Net profit (10SS) frOM tratiNg ......ceeviriririreeee et 4,865 147
Net profit (loss) from hedging ................. (1,667) 11,175
Profit (losses) from disposal or repurchase of: . (1,092) (1,672)
() JOBNS .. E e ettt neneretn (236) -
(b) available-for-sale fiNANCIAI ASSELS ... ... vvueie et e e e e e e e e - 37
(d) FINANCIAL HADIIITIES............veeeeeeeeeeeee s (857) (1,709)
GIOSS INCOME....eooveeoveeievee st s s sttt s st n b sttt enien 821,857 755,610
NEt IMPAITMENE JOSSES 0N .....vviiieieieieir et (83,376) (98,084)
(@) 10aNS....covice (83,114) (96,212)
(b) available-for-sale financial assets.... (275) (294)
(d) other fINANCIAI tTANSACHIONS .............eveeerveeeesescseieee s s 13 (1,579)
Net financial OPErating iNCOME ..........cc.cvevuiiviveiesise st 738,481 657,526
AAMINISIFALIVE EXPENSES. ....cvvviisiseiererse sttt bbbttt s (513,322) (521,054)
(a) staff costs . (272,399) (277,279)
(b) other adminiStratiVe EXPENSES........c.cruerrrrireeirierei et (240,923) (243,775)
Net provisions for liabilities and CRAIgES .........covriiieirn s (56) 187
Net impairment losses on property, plant and equipment (6,336) (6,400)
Other Operating iNCOME (EXPENSE) .........evvucvreciisissississiessssssses s bbb bbb bbb bbb 63,949 52,214
OPEIALING COSES +vvvvvvvtrrernnnnnsnnsnnnnnnsnnnsssssnsssssssssssssssssssssssnsnsnsssssssnsssssssssnnsnsnnnnnnnns (455,764) (475,053)
Profits (1055es) 0N diSPOSal Of INVESIMENLS ...........ovvveeeeveirereseseesssessssssesessssessesssssssssssssssssssssssssnneses 1,486 (30)
Profit (Ioss) on continuing 0perations DEfOre taX ...........veeeeerrrrriiiieeeeeeerriiiineeeeeeessnennns 284,203 182,443
Taxes on income for the year for CONtiNUING OPEratioNS...........c...evveervverereesseeeeseeseeesesseesssessseenseen (112,435) (75,723)
After tax profit from ContinUING OPEFatioNS .........seeerrrrriiiieeeeeerrrriiiieeeeeresrrnneeeeeeeenns 171,768 106,719
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Figures in thousands of Euro 31.12.2011 31.12.2010

Profit after tax from discontinUed OPEratioNS..........cccvvieeririrrniieee s - -

Lo 10 (o] {0 PPN 171,768 106,719

Banco di Brescia S.p.A.
History and development

Banco di Brescia S.p.A. ("Banco di Brescia™) was incorporated under the laws of Italy on 31 December 1998
and, pursuant to Article 3 of its by Laws, the duration of the company is up to 31 December 2103 and may be
extended by Shareholders' Meetings resolutions. Its registered office is at Corso Martiri della Liberta 13, Brescia
and its principal objects, as set out in Article 2 of its by Laws, are deposit taking and the carrying out of all forms
of lending activities. For such purposes, it may, subject to compliance with legislation in force and obtaining the
required authorisations, perform any transactions or banking or financial services, together with any other
activity incidental to or in any way connected with the achievement of its corporate objects, including the issue
of bonds in accordance with laws and regulation.

Areas of activity — general

Banco di Brescia is one of the nine network banks of the UBI Group and carries on its business by maintaining a
close relationship with its customers in the territory where it operates. The bank has a strong presence in the key
geographical areas in which it operates (namely in Lombardy and Veneto in Northern Italy and Latium in
Central Italy) and has a distinctive capability in understanding and serving the requirements of the local
economy in those areas. It carries on its business with the support and services provided directly or indirectly
through its subsidiaries by its parent company, UBI Banca, and offers and sells products and services developed
at parent bank level. It has a sales model divided up according to market segment: Retail (predominant activity
of the Bank), Corporate and Private. Because of the wide range of product companies within the UBI Group,
Banco di Brescia is able to offer services and products which are both customised and evolved over time, and
which are aimed at satisfying the needs of different kinds of customers.

Lending

Types of loans

Figures in thousands of Euro 31.12.2011 % 31.12.2010 %

CUITENE ACCOUNTS ..o 2,200,401 16.23 2,597,815 17.23
Mortgage loans and other medium to long-term financing...........cococeeevrvrvrvriene. 9,098,176 67.09 8,927,611 59.21
Credit cards, personal loans and salary-backed 10ans ...........ccccceovrrvrnscnininnens 84,164 0.62 98,280 0.65
Other transactions 2,170,732 16.01 3,446,472 22.86
DEDE SECUNTIES ... 7,637 0.06 8,026 0.05
TOTAL oo 13,561,110 100.00 15,078,204 100.00

Defaulted and problem loans

The following table shows a breakdown of Banco di Brescia's loans as at 31 December 2011 and 2010.

Total net

Loans to customers as at 31 December 2011 Gross impairment Net

Figures in thousands of Euro exposure % losses exposure %
Deteriorated 10aNS.........ccovvvveeeieriins e 1,040,285 7.52 (202,149) 838,136 6.18
Non-performing loans . 370,436 2.68 (150,211) 220,225 1.62
Impaired loans............ . 417,357 3.02 (32,457) 384,900 2.84
ReSrUCUIed 108NS........oooiieieieiirecee s 213,397 154 (18,661) 194,736 1.44
Past dUE 108NS........ccoviieeerrece s 39,095 0.28 (820) 38,275 0.28
Performing [0anS.........ccocvvvinieieeeeeeeesesese e 12,787,825 92.48 (64,851) 12,722,974 93.82
TOTAL oo 13,828,110 100.00 (267,000) 13,561,110 100.00
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Total net

Loans to customers as at 31 December 2010 Gross impairment Net
Figures in thousands of Euro exposure % losses exposure %
Deteriorated I0aNS..........ocoeeuririrnnieieeeeee s 955,262 6.22 (209,162) 746,100 4.95
NON-performing [0aNS...........cceernieeeree s 346,843 2.26 (161,931) 184,912 1.23
IMPAIred 108NS ..o 351,197 2.29 (32,529) 318,668 211
Restructured loans... 214,801 1.40 (13,302) 201,499 1.34
Past due loans.......... . 42,421 0.27 (1,400) 41,021 0.27
Performing 10@ns.........cccooeeieiieeeeee e 14,399,556 93.78 (67,452) 14,332,104 95.05
TOTAL oo 15,354,818 100.00 (276,614) 15,078,204 100.00
Funding
Banco di Brescia's principal sources of funding are as follows.
Direct funding from customers
Figures in thousands of Euro 31.12.2011 % 31.12.2010 %
DUE 10 CUSIOMIBIS. ...ttt sttt sttt e 9,163,705 71.97 8,885,718 73.32
SECUNEIES 1N ISSUE.....vvvvveeveieeeiesee ittt s st bt 3,569,010 28.03 3,233,256 26.68
TOT AL oo 12,732,715 100.00 12,118,974 100.00
Detail of Amounts due to customers
Figures in thousands of Euro 31.12.2011 % 31.12.2010 %
Current acCOUNtS aNd AEPOSITS......curvrveiririerririeirre et eees 8,578,286 93.61 8,244,905 92.79
Time depositS....c.cccorveneee. 178,930 1.95 28,159 0.32
FINancing .....cccocoveevvnnniieennnnne 281,344 3.07 505,573 5.68
Negative Repurchase agreement. 281,135 3.07 505,161 5.68
Others ....cvverrereeeeerre s 209 0.00 412 0.00
Other PAYADIES.........coviiiiiirc i 125,145 1.37 107,081 121
TOTAL 1ttt 9,163,705 100.00 8,885,718 100.00

Management

Banco di Brescia is managed by the Board of Directors, appointed by the general meeting of shareholders. The
Board of Directors appoints the General Manager, who manages the day-to-day operations of the bank. In
accordance with the by-Laws of Banco di Brescia, the Board of Directors has also set up an Executive
Committee, to which it can delegate certain powers. In addition, Banco di Brescia is required to have a Board of
Statutory Auditors, who verify that the company complies with applicable laws and its by-Laws, and the
principles of correct administration, and that it maintains an adequate organisational structure, internal controls

and administrative and accounting systems.

Board of Directors

The Board of Directors of Banco di Brescia consists of between fifteen and nineteen members and is currently

composed of the following persons:

Name Position

FFANCO POIOT () vvvvvvercvveoseeseeseresesssessesesssssesssssess st sss s sss s sss s ss s sss s ssss s ss s sssenssssssnssssan Chairman
Pierfrancesco Rampinelli Rota (') Deputy Chairman
Costantino Vitali (*) ......cccoeevene Deputy Chairman
Francesco Bettoni ... Director

Franco Bossoni(")....
Giuseppe Camadini.....

GAUENZIO CAANEO( ) .vvvvvrreveeeeereeeeessseeesessee st ssssesessssesssssesssss s sss s sssssnssssenessss
SEEFANO GHANOLLT ...

Andrea Gibellini..
Victor Massiah........
Giambattista Montini.......
Francesco Passerini Glazel
Flavio Pizzini(") .......c......

GHANTEABIICO SONCINT ...ttt ettt ne e e
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Director and Segretary of the Board
Director

...... Director
...... Director

Director
Director
Director
Director
Director

...... Director



Name Position

() Member of Executive Committee.

The present Board of Directors has been appointed for the 2011, 2012 and 2013 financial years.
Board of Statutory Auditors

The following table sets out the composition of the Board of Statutory Auditors.

Name Position

P00 GOHIA ......viviiiiii ettt ettt bbb e bbb e b bbb b e sttt bebene e Chairman
Eugenio Ballerio ................... Acting Auditor
Alessandro Masetti Zannini . Acting Auditor
Primo Cancarini .........c...c...... Alternate Auditor
GUIAD PICCINEI ...ttt ettt e b b bbb s s bbbt enn e Alternate Auditor

General Management

Name Position

Roberto Tonizzo.. General Manager
Sergio Passoni...... Deputy General Manager
PA0IA IMIONEIESO ... Deputy General Manager

Auditors

The current independent auditors of Banco di Brescia are Reconta Ernst & Young S.p.A., who have been
appointed by the General Meeting of Shareholders of 11 April 2007 to audit the bank's annual financial
statements up to the year ending 31 December 2012.

Subsidiaries and associated companies

As at 31 December 2011, Banco di Brescia has a 8.716 per cent. shareholding in Banca di Valle Camonica
S.p.A., a 5,85 per cent. shareholding in UBI Banca International S.A. and a 2.96 per cent shareholding in UBI
Sistemi e Servizi S.c.p.A. All the aforementioned companies belong to UBI Banca Group. Banco di Brescia has
no subsidiaries and no other significant shareholdings in other companies.

Share capital and shareholders

As at 31 December 2011, Banco di Brescia has an issued and fully paid-up share capital of Euro 615,632,231
consisting of 905,341,516 ordinary shares with a nominal value of Euro 0.68 each.

Banco di Brescia's shares are unlisted and are wholly owned by UBI Banca (as at 31 December 2011).
Employees

As at 31 December 2011, Banco di Brescia has 2,584 employees actually in service (“Dipendenti effettivi in
servizio”), compared to 2,632 employees actually in service as at the previous year end.

Financial information

The following tables set out non-consolidated balance sheet and income statement information relating to Banco
di Brescia. Such information is derived from the non-consolidated financial statements of Banco di Brescia as at
and for the years ended 31 December 2011 and 2010. For the avoidance of doubt, the financial statements of
Banco di Brescia do not form part of this Prospectus. The financial statements of Banco di Brescia are prepared
in accordance with IFRS.

BALANCE SHEET

(In thousands of Euro) 31.12.2011 31.12.2010
Assets

Cash and Cash EQUIVAIENTS..........ccieirieieie bbb 80,126 73,922
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Financial assets held fOr trading ...t 64,158 100,954
Available-for-sale financial assets 26,690 20,913
Loans to banks .........ccccccvviinnee . 1,183,589 851,391
LLOANS 10 CUSTOMIELS ...tttk bbbt b bttt 13,561,110 15,078,204
HEAGING GEIVALIVES ...t bbbttt 40,336 45,471
Fair value change of hedged financial assets. 71,317 40,200
Equity investments..........ccoccovenenenicns . 19,022 19,022
Property, plant and QUIPMENT ..o e 287,860 293,836
INEANGIDIE ASSELS ... 19,705 19,705
of which: goodwill .. 19,705 19,705
TAX ASSELS ...t bbb 60,216 65,837
(a) current... 19,780 32,241
(b) deferred. 40,436 33,597
ONEI ASSELS ..vvvvoveeieiecticsie et es st bbbt s st e st s st a sttt 338,282 1,012,349
B ) - T (PPN 15,752,411 17,621,805
Liabilities and Shareholders' Equity

DIUE 10 DANKS ...ttt bbbttt 1,016,163 3,341,564
Due to customers. 9,163,705 8,885,718
Securities iSSUed........c.covverienne 3,569,010 3,233,256
Financial liabilities held for trading. 66,211 76,037
Hedging derivatives............c..o...... 91,524 64,840
Tax liabilities:...... . 32,688 39,737
(B)  CUITENE ..o bbb 22,717 22,726
(D) DEFEITEA ... 9,970 17,011
Other liabilities............ . 250,170 432,262
Staff severance provisions............. 63,772 61,987
Provisions for liabilities and charges:.. 30,224 26,301
(b) other provisions...........cc.cc.... 30,224 26,301
Valuation reserve..... . 7,566 14,182
LTS VR 630,794 638,311
SHare ISSUE PrEMIUM.....c.cviviiieeieieteicseeteiet sttt ettt bt 120,000 120,000
Share capital . 615,632 615,632
PIOTIt FOF tNE YEA 1.vv.vvveieiiiiei et 94,952 71,979
Total liabilities and shareholders' EQUILY.......ovuvviieiiiiiiiiie e e aenns 15,752,411 17,621,805
INCOME STATEMENT

(In thousands of Euro) 31.12.2011 31.12.2010
Interest and similar income 508,153 508,436
Interest expense and similar (183,324) (181,831)
NEL INEEFESE INCOME w.ooo.veeoeeeeeeoeeee st 324,829 326,605
COMMISSION INCOME ...ttt 209,464 210,213
COMMISSION EXPENSES.......vveverrreeerssssssesssesssesssesssssssesssesssss s ssassssssssesssenssenss st enssanssenssas s ssenssnsssas (10,178) (14,953)
NEE COMMISSION INCOME ...vvvvvvovevvesaessessessesessssse s s ss s sss s ss s ss s sss st sssssnssenon 199,286 195,260
Dividend and SIMIlar INCOIME ..........cviriiiieee e 1,280 1,249
Net profit (loss) from trading..... 1,938 (9,330)
Net profit (loss) from hedging ..........cccooeene. (99) 7,909
Profit (losses) from disposal or repurchase of: . (413) (56)
(B)  TOBNS ... 145 -
(b) Available-for-sale fiNaNCIal @SSELS.........covveeieieiricee s ) -
(d) FINANCIAL HADIILIES...........ocvveoeveeceeeceeceseee e (549) (56)
GIOSS INCOIMIE . ttvvvttieeeeeeeeetet e e e eeeeeasta s e e eeeeesssba e eeeeeessasa e e aeeeasssasn e eeeeeeessnnnnns 526,821 521,637
NEt IMPAITMENE JOSSES 0N .....vvviiiicieiei et (68,197) (98,708)
(@) 10aNS....ccoveeee (65,704) (97,859)
(b) Available-for-sale financial assets.... . (1,626) -
(d) other fINANCIAI tTANSACHIONS ............ccvveeeveeereeeesesesssese st enseen (867) (849)
Net financial OPErating INCOME ............ovv.cvvereeceeeseseesseesess s s s ss s ssssns s s ssenseen 458,624 422,929
AAMINISIFALIVE EXPENSES. .. vttt b bbbt eb e (328,202) (330,267)
(a) staff costs . (173,677) (172,843)
(b) other adminiStratiVe EXPENSES........cceuererriicieieiei ettt (154,525) (157,424)
Net provisions for liabilities and ChArgeS .........ccovriieeinee e (5,718) (2,875)
Net impairment losses on property, plant and equipment . (9,549) (10,106)
Net impairment 10Sses 0N iNtANGIDIE BSSELS ... - (34)
Other Operating iNCOME (EXPENSE) ..........cvvuevreciirisisesssessiessssssessss st s sss s b s bbb ssans 39,912 37,986
OPEIALING COSES ....o.vveevverevereeseeeseseseseseessess s s s s ess s s s s s sss s ss s st sssanseon (303,557) (305,296)
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(In thousands of Euro) 31.12.2011 31.12.2010

Profits (losses) on disposal of investments 184 1,296
Profit (Ioss) on continuing 0perations DEfOre taX...........cc.occ.evuecverieessseseessesssesesses e ssessons 155,250 118,929
Taxes on income for the year for continUing OPErations...............ccooevveeerevenrereeresseseesssssseesssseesnenes (60,298) (46,951)
After tax profit from continuing OPEratioNS...........ccocvucveeecveiieisiee et 94,952 71,979
Profit fOr The YEAK ..o bbb 94,952 71,979

Banca Popolare Commercio e Industria S.p.A.

Banca Popolare Commercio e Industria S.p.A. ("BPCI") was incorporated under the laws of Italy on 27 March
2003, and started its banking activities on 1 July 2003, as Network Bank of the former BPU Group. The
contribution in kind of the branch business of former Banca Popolare Commercio e Industria Scrl (established in
1888) and Banca Popolare di Luino e di Varese S.p.A. (established in 1885) to the new Bank and the
authorization released by the Governor of Bank of Italy to perform banking activities became effective on the
same date.

Pursuant to Article 3 of its by-Laws, the duration of the company is up to 31 December 2050 but it may be
extended by the Extraordinary General Meeting of Shareholders. Its registered office is in Milan, via della
Moscova 33, and its principal objects, as set out in Article 4 of its by-Laws, are deposit-taking and the
carrying-out of all forms of lending activities. The Company may carry out, in addition to banking activities, all
other financial activities in compliance with the discipline set out for each of them, including the purchase and
management of equity investments and the establishment and management of supplementary pension
programmes, either open or closed.

Areas of activity — general

Banca Popolare Commercio e Industria is one of the nine network banks of the UBI Group and carries on its
business by maintaining a close relationship with its customers in the territory where it operates. The bank has a
strong presence in Lombardy, the key geographical areas in which it operates, and has a distinctive capability in
understanding and serving the requirements of the local economy in that area. It carries on its business with the
support and services provided by its parent company UBI Banca directly or indirectly through its subsidiaries, ,
and offers and sells products and services developed at parent bank level. It has a sales model divided up
according to market segment: Retail, Corporate and Private. Because of the wide range of product companies
within the UBI Group, Banca Popolare Commercio e Industria is able to offer services and products which are
both customised and evolved over time, and which are aimed at satisfying the needs of different kinds of
customers.

Lending

Composition of loans to customers

(in thousands Euro) 31.12.2011 % 31.12.2010 %
CUITENE ACCOUNES ..o 1,428,293 16.68 1,538,131 17.31

Mortgage loans and other medium to long-term financing...........cococecvvvencne 5,839,143 68.19 5,577,999 62.77
Credit cards, personal loans and salary-backed 10ans ..........ccccoovveicinnenns 36,136 0.42 37,869 0.43
OLher trANSACIONS .......cuvvrieciei s 1,259,782 14.71 1,731,601 19.49

TOT A L oo 8,563,354 100.00 8,885,600 100.00

Defaulted and problem loans

The following table shows a breakdown of the Bank's loans as at 31 December 2011and 2010.

Total net
Loans to customers as at 31 December 2011 Gross impairment Net
(In thousand Euro) exposure % losses exposure %
Deteriorated I0ANS...........cceerriieieeneee e 814,432 9.20 (262,171) 552,261 6.44
Non-performing loans 529,615 5.98 (220,946) 308,669 3.60
Impaired loans................ 216,136 244 (31,733) 184,403 2.15
RESrUCIUIed 108NS........ccuiieiriiiccie s 62,557 0.71 (9,120) 53,437 0.62
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Past dUE 108NS..........cceuiiiiie 6,124 0.07 (372) 5,752 0.07

Performing 10aNS ..o 8,047,724 90.80 (36,631) 8,011,093 93.56
TOTAL e 8,862,156 100.00 (298,802) 8,563,354 100.00
Total net
Loans to customers as at 31 December 2010 Gross impairment Net
(In thousand Euro) exposure % losses exposure %
Deteriorated [0aNS..........cccvcviieiieiicece e 820,981 8.93 (271,490) 549,491 6.18
Non-performing loans. 483,244 5.25 (219,930) 263,314 2.96
Impaired loans............. . 267,883 291 (42,900) 224,983 2.53
ReStructured [0aNS...........covivriiiriini 50,201 0.55 (7,908) 42,293 0.48
PaSt AUE 08NS ........cuciriiiieiieiieiie et 19,653 0.21 (752) 18,901 0.21
Performing l0ans..........ccevrenreee s 8,376,665 91.07 (40,556) 8,336,109 93.82
TOTAL o 9,197,646 100.00 (312,046) 8,885,600 100.00
Funding

The following table presents the sources of the Bank's funding from customers as at 31 December 2011 and
2010.

Direct funding from customers

(in thousand Euro) 31.12.2011 % 31.12.2010 %
DUE 10 CUSIOMIBIS......eeieieieiesie ettt sttt sttt e nee e e 5,834,879 77.83 5,974,262 73.08
Securities in issue.... 1,662,094 22.17 2,201,241 26.92
TOTAL oottt b et bere e ne s 7,496,973 100.00 8,175,503 100.00
Detail of amounts due to customers
Figures in thousands of Euro 31.12.2011 % 31.12.2010 %
Current accounts and deposits... 5,595,502 95.90 5,715,273 95.67
Time depositS....c.cccovvereeee. 43,703 0.75 12,551 0.21
Financing .......cooceevevnveenennnns 90,023 154 186,444 3.12
Negative RepUChase agreemMEeNt........ccccevvireererrereeee s ssssees 88,812 1.52 184,969 3.10
OBNETS oo 1,211 0.02 1,475 0.02
OthEr PAYADIES......oeveeceecee st s st s sttt ss e 105,651 1.81 59,994 1.00
TOTAL oo 5,834,879 100.00 5,974,262 100.00

Management

Banca Popolare Commercio e Industria is managed by the Board of Directors, appointed by the General Meeting
of Shareholders. The Board of Directors appoints the General Manager, who manages the day-to-day operations
of the bank. In accordance with the by-Laws of Banca Popolare Commercio e Industria, the Board of Directors
has also set up an Executive Committee, to which it has delegated certain powers. In addition, Banca Popolare
Commercio e Industria is required to have a Board of Statutory Auditors, who verify that the company complies
with applicable laws and its By-Laws, and the principles of correct administration, and that it maintains an
organisational structure, internal controls and administrative and accounting systems.

Board of Directors
The Board of Directors of Banca Popolare Commercio e Industria consists of fifteen members.

The Board of Directors of Banca Popolare Commercio e Industria is currently composed of the following
persons:

Name Position

IMIBEIO CEIA () vvvvvvrevereeeveseesseeesessssssesssssssssss e s s bbb Chairman
GIEGOTIO MAGNELLI(™) w..vvvveorerveeoceeeeeees et ss s s ss s s ss s ss bbb ss st ss s Deputy Chairman
Giampiero AUIEtta ATMENISE() .....ovvvvvrrrreerereesiesssssesessssesessssessssss s sssssess st ss s ssssenessssssnsssseessssssesnssssenssssss Deputy Chairman
Maria Lucia Ferrarini ... Director
Giovanni ludica........... ... Director

AIDEMO MBJOCCRI(") cvvvvvorvverreererieeseeese s ssssssssss s ss s ss s ss s ss st s s st ss st sss s Director
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DOMENICO PAIMIEIT ......veviviiiicictetec ettt bbb bbb bbb s e e bbb bbb e s b bbbt n e e e e s e Director

CAFIO POTCATI(") ovvooeveeeeeeeeeeeceeee et s e s s s ens e Director
RICCAIIO RAVIZZA ...ttt bbb bbb bbb bbb bbbttt Director
CANIO SANGAITT ..o b bbb bbbkt R bbbttt Director
FEIICE SCAIVINI ...ttt bbb bbbt bbbt b bbbttt Director

LINO TOUBSCRI ...ttt ettt bbb bbb bbb bbb s se bbb bbb e e s b bbbt n e e e n e Director

() Member of Executive Committee

The present Board of Directors has been appointed for a term of office expiring at the shareholders' meeting
convened to approve the annual financial statements of Banca Popolare Commercio e Industria as at and for the
year ending 31 December 2013.

Board of Statutory Auditors

The following table sets out the current members of the Board of Statutory Auditors.

Name Position

PHEITO IMAZZONA ...ttt bbbk b Rttt en Chairman
Alessandro Atzeni.. Acting Auditor
Giorgio Dall'Olio ....... Acting Auditor
Franco Ghiringhelli.... ... Alternate Auditor
VITEOTIO FIAMMEATEI ..ottt bbb e et b bbb bbbt e s e et bbbt e b e e s s e e Alternate Auditor

General Management

Name Position
MEICO IMANAEI ..o bbbttt General Manager
Auditors

The current independent auditors of Banca Popolare Commercio e Industria are Deloitte & Touche S.p.A., who
have been appointed to audit the bank's financial statements for a period ending 31 December 2020.

Subsidiaries and associated companies

As at 31 December 2011, Banca Popolare Commercio e Industria has a 2.96 per cent. stake in UBI Sistemi e
Servizi S.c.p.A.; it has no subsidiaries and no other significant shareholdings in other companies.

Share capital and shareholders

As at 31 December 2011, Banca Popolare Commercio e Industria has an issued and fully paid-up share capital of
Euro 934,150,468 consisting of 889,667,112 ordinary shares with a nominal value of Eurol.05 each.

Banca Popolare Commercio e Industria's shares are unlisted and are 75.077 per cent. owned by UBI Banca (as at
31 December 2011), 16.237 per cent owned by Fondazione Banca del Monte di Lombardia and 8.686 per cent
owned by Aviva S.p.A.

Employees

As at 31 December 2011, Banca Popolare Commercio e Industria has 1,713 employees actually in service
(“Dipendenti effettivi in servizio™), compared to 1,756 employees actually in service, as at the previous year end.

Financial information

The following tables set out non-consolidated balance sheet and income statement information relating to Banca
Popolare Commercio e Industria. Such information is derived from the separate financial statements of Banca
Popolare Commercio e Industria as at and for the years ended 31 December 2011 and 2010. For the avoidance of
doubt, the financial statements of Banca Popolare Commercio e Industria do not form part of this Prospectus.
The financial statements of Banca Popolare Commercio e Industria are prepared in accordance with IFRS.

BALANCE SHEET

(In thousands of Euro) 31.12.2011 31.12.2010
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Assets

Cash and Cash EQUIVAIENTS. ...ttt 45,215 42,531
Financial assets held for trading ... 41,756 32,731
Available-for-sale finanCial SSELS.........c.oviirieirririeee bbb 10,366 19,314
LOANS 10 DANKS ... bbb 629,685 647,835
Loans to customers. 8,563,354 8,885,600
Hedging derivatives 46,769 42,713
Chance in fair value of hedged financial @SSELS ............cerierrieinieniee e 88,404 46,521
EQUITY INVESTMENTS. ..ottt bbb bbb 1,565 1,565
Property, plant and QUIPMENT ..........cciciiiiieee e 120,489 123,860
INEANGIDIE ASSELS ... e 22,261 22,261
Of WHICH GOOTAWIIL: ... s 22,261 22,261
TAX ASSELS ...t 116,850 132,741
() CUITENL otk bbbt bbbttt bbbt 32,706 43,221
(D) AETEITEA ... bbb bbbttt 84,144 89,520
OINEI ASSELS ..ottt see st sttt et s s e s e e s st e s st bttt et en s s s ensansasseseessnt et 132,636 132,311
TOTAI ASSEES ..ot 9,819,351 10,129,982
Liabilities and Shareholders' Equity

DIUE L0 DANKS...... e 768,950 394,729
DUE 10 CUSTOMETS. ... 5,834,879 5,974,262
SECUILIES ISSUB ......vivivieiiiietetetece ettt bbb b bbb bbbt b e se bbbttt ne e s s e 1,662,094 2,201,241
Financial liabilities held for trading...........cccovereniniiee e 42,684 33,821
HEAGING AEIVALIVES .......cocviiiiciii b 98,602 58,742
TAX [IADTHEIES: ....vvevevcecc ettt st b e b bbbt b e e e s e 17,937 27,094
() CUITENT ettt bbbttt ettt ettt 13,516 10,228
(D) AETEITEA ...ttt 4,421 16,866
OthEr [HADIN IS .....cvecviicececc et b et se et et e b et e e st enestebeseabeseas 121,767 194,959
Staff SEVEIANCE PrOVISIONS. ......cuiueueiririiicieietsise ettt s sttt s e s 35,933 35,770
Provisions for liabilities and Charges:.........cccceviiernrnieeee s 26,830 27,999
(D) OTNET PIOVISIONS ...ttt bbb 26,830 27,999
VAIUBLION TESEIVE ...ttt (1,547) 158
Reserves............ 227,061 225,143
Share capital 934,150 934,150
PIOTIt FOF THE YEAI «.....vvvveeceeeceeecte sttt st s s s sttt se st nsens 50,010 21,914
Total liabilities and shareholders’ @QUILY ..o 9,819,351 10,129,982
INCOME STATEMENT

(In thousands of Euro) 31.12.2011 31.12.2010
Interest and SIMIIAr INCOME .........ccviiiiiice s 297,542 273,360
Interest eXPENSE AN SIMIIAT ..........cc...vvecviereeeeeeses s s enss st enss st snses (80,572) (74,920)
NEL INEEFESE INCOME w..ovvveeoeeoeeeeee et 216,970 198,440
Commission income 145,076 148,127
COMMISSION XPENSES. .....vveverresacsesrisisseesssessssssssessesssassssssssesssesssanssssss st asssenssssssasssenssenssesssasssanssnnns (8,002) (14,461)
NEE COMMISSION INCOME .....voorveeeseeeeec ettt enseen 137,073 133,666
Dividend and similar income..... - 2
Net profit (loss) from trading..... 3,653 (7,157)
Net profit (loss) from hedging ..........ccccooe.e. (3,697) 6,733
Profit (losses) from disposal Or repurchase Of: .........cccoovriiininne e (788) (1,721)
(B)  TOBNS .. 5 -
(b) Available-for-sale financial assets.... . 49 -
(d) FINANCIAL HADIILIES ..........ocvveeeveeceeeeee s (842) (1,721)
[ 0 1IN 11070 ] =T 353,212 329,963
NEt IMPAITMENE TOSSES 0N .....vviiiiieie e (26,108) (30,840)
(@) 10aNS....covice (25,220) (30,827)
(b) Available-for-sale financial assets... (407) (53)
(d) other fINANCIAI tTANSACHIONS ............vveervereeeeeesesese e seese st (481) 40
Net financial OPErating iNCOME .............oocuerireiesiieies s 327,104 299,123
AAMINISIFALIVE EXPENSES. .. .vcvririscitieteirere ittt bbbt (251,168) (270,610)
(8)  SEATT COSES ...ttt (127,136) (137,261)
(b) other admMiNiStratiVe EXPENSES.........oviuieeieiririeeiei ettt (124,032) (133,349)
Net provisions for liabilities and charges (2,134) (2,718)
Net impairment losses on property, plant and eqUIPMENT..........ccccovriieiennneee s (5,886) (5,490)
Other Operating iNCOME (EXPENISE) ..........cuueviueerrciicsssesssessses st s ssesssssss s ssss s bbb essssns 20,247 24,449
OPEIALING COSES ....o.vveveveeeeveseeseseeseeeseseseseeesssessss e essss e s s s s s s (238,940) (254,369)
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(In thousands of Euro) 31.12.2011 31.12.2010

Profits (losses) on disposal of investments (2 (20)
Profit (Ioss) on continuing 0Perations DEFOre taX..........cc...cocueereeeeriecieessseee e sesseesseens 88,163 44,734
Taxes on income for the year for continUing OPErations................cccovevvereeeeerersesssssesessssseessssesinneees (38,153) (22,820)
After tax profit from continuing OPEIatioNS...........c.cooiuieeriiiieeie e eeees 50,010 21,914

50,010 21,914

Profit fOr the YEAI .......c.cviie s

Banca Regionale Europea S.p.A.

Banca Regionale Europea S.p.A. ("Banca Regionale Europea™) was created in 1994 following the merger
between Cassa di Risparmio di Cuneo and Banca del Monte di Lombardia. In 2000, it became one of the
network banks of the former Group Banca Lombarda and the Group took the name of Banca Lombarda e
Piemontese. In April 2007, it became one of the network banks of the UBI Banca Group.

Pursuant to Article 3 of its by-Laws, the duration of the company is up to 31 December 2100. Its registered
office is in Cuneo, via Roma 13, while the General Management and the Administrative Offices are located in
Turin, Via Santa Teresa, 11. Its principal objects, as set out in Article 4 of its by-Laws, are banking activities; in
addition, the Company may carry out all other financial activities in compliance with the discipline set out for
each of them, and the establishment and management of supplementary pension programmes.

Areas of activity — general

Banca Regionale Europea is one of the nine network banks of the UBI Group and carries on its business by
maintaining a close relationship with its customers in the territory where it operates. The Bank, following the
reorganisation of the Group, focused its banking activities in Piedmont, although it has also a branch in Milan
and three branches in France — in Cote d’Azur It has a distinctive capability in understanding and serving the
requirements of the local economy in the reference areas. It carries on its business with the support and services
provided directly or indirectly through its subsidiaries by its parent company, UBI Banca, and offers and sells
products and services developed at parent bank level. It has a sales model divided up according to market
segment: Retail (predominant activity of the Bank), Corporate and Private. Because of the wide range of product
companies within the UBI Group, Banca Regionale Europea is able to offer services and products which are both
customised and evolved over time, and which are aimed at satisfying the needs of different kinds of customers.

On 14 November 2011, the creation of a single North West banking operation was announced through the
merger of Banco di San Giorgio into Banca Regionale Europea with a view to Group simplification and local
market focus.

On 21 December 2011, the Boards of Directors of the two banks approved the project to merge Banco di San
Giorgio into Banca Regionale Europea. It is estimated that the project may be completed by July 2012, effective
for accounting and tax purposes from 1 January 2012.

Lending

Composition of loans to customers

(in thousand Euro) 31.12.2011 % 31.12.2010 %

CUITENE ACCOUNTS ... s 1,247,564 18.04 1,261,810 18.42
POSItIVE REPUICNAS. ..o e 7,683 0.11 - -
Mortgage loans and other medium to long-term financing..........ccocvvvvesnnenes 4,070,468 58.85 3,859,100 56.32
Credit cards, personal loans and salary-backed 10ans ..........cccoovnrvieeinncnenn 30,812 0.45 35,571 0.52
Other tranSaACHIONS ........ccocivviiiii s 1,560,181 22.55 1,695,139 24.74
TOTAL 6,916,708 100.00 6,851,620 100.00

Defaulted and problem loans

The following table shows a breakdown of the Bank's loans as at 31 December 2011 and 2010.

Loans to customers as at 31 December 2011 Gross Total net Net
Figures in thousand Euro exposure % otal ne exposure %

impairment

- 142 -



losses
503,663 7.11 (143,006) 360,657 521

Deteriorated loans.....
Non-performing loans. 270,135 3.81 (119,344) 150,791 2.18
Impaired loans............. 185,795 2.62 (16,949) 168,846 244
RESIUCIUIEd 108NS.......coceeiriciriiceieiei e 37,133 0.52 (6,365) 30,768 0.44
Past dUE 108NS........c.eueeieieriirieee s 10,600 0.15 (348) 10,252 0.15
Performing 10@nS..........ccooevininc e 6,580,038 92.89 (23,987) 6,556,051 94.79
TOTAL et 7,083,701 100.00 (166,993) 6,916,708 100.00
Total net
Loans to customers as at 31 December 2010 Gross impairment Net
Figures in thousand Euro exposure % losses exposure %
Deteriorated 10aNS.........cocoveveveveviiiiiesc e 449,679 6.41 (143,445) 306,234 4.47
Non-performing loans. 250,766 3.57 (122,295) 128,471 1.87
Impaired loans............. 145,732 2.08 (14,755) 130,977 191
Restructured loans... 25,974 0.37 (5,650) 20,324 0.30
Past due loans.......... 27,207 0.39 (745) 26,462 0.39
Performing l0ans.........cccceerrierennceee e 6,570,341 93.59 (24,955) 6,545,386 95.53
TOTAL e 7,020,020 100.00 (168,400) 6,851,620 100.00

Funding

The following table presents the sources of the Bank's funding from customers as at 31 December 2011 and
2010.

Direct funding from customers

Figures in thousands of Euro 31.12.2011 % 31.12.2010 %

DUE 10 CUSIOMEIS....c.viiiieieiieciecie et 4,009,022 69.01 3,871,423 69.22
SECUMLIES TN ISSUE......eveeeceeeeeeeeeee ettt 1,800,691 30.99 1,721,361 30.78
TOT A L oo 5,809,713 100.00 5,592,784 100.00

Detail of Amounts due to customers

Figures in thousands of Euro 31.12.2011 % 31.12.2010 %
Current accounts and dePOSILS........cvvveverrrreririreririeeieeere s 3,788,466 94.50 3,559,261 91.94
TIME AEPOSIES 1.t 15,960 0.40 13,847 0.36
FINanCing ......ccoevervrenevnrseeeeenne 138,559 3.46 243,281 6.28
Negative Repurchase agreement...........cccevvvrerrvvseeeenenenenenns 138,559 3.46 243,281 6.28
Other PAYADIES.......vecveveceeseeeesee ettt snses 66,037 1.65 55,034 142
TOTAL oo 4,009,022 100.00 3,871,423 100.00

Management

Banca Regionale Europea is managed by the Board of Directors, appointed by the General Meeting of
Shareholders. The Board of Directors appoints the General Manager, who manages the day-to-day operations of
the bank. In accordance with the by-Laws of Banca Regionale Europea, the Board of Directors has also set up an
Executive Committee, to which it has delegated certain powers. In addition, Banca Regionale Europea is
required to have a Board of Statutory Auditors, who verify that the company complies with applicable laws and
its by-Laws, and the principles of correct administration, and that it maintains an adequate organisational
structure, internal controls and administrative and accounting systems.

Board of Directors

The Board of Directors of Banca Regionale Europea consists of fifteen members and is currently composed of
the following persons:

Name Position

Luigi ROSST Ai IMONEEIEIA () ....veueevetie ettt sttt e et e et s et e e e ree et e eetean e reeeeneees Chairman
LIVIO SEAZZEIA () .. ettt ettt et et et e et et e e et e et et e et et e e e e e n e ee e eae Deputy Vice Chairman
[ U a1 To V(o N ) T PP PT TP Deputy Chairman

- 143 -



MAFIO CISMONI.......iviitietit ittt et ettt b s e 1 b s b e b s bbb se se s bbbt e s e e ere et sb seenesbenbersarens Director

Ferruccio Dardanello.............. Director
(C] T o Tg (0T B ool OO Director
Argante Del Monte................ Director
FiliPPO FEITUA IMAGIIANI ...tttk bbbt b bbbt s Director
Giacomo Lodi Director
ROAOITO LUZZANA() ... ... et vt e et e e et ettt et e et et ettt et e e Director and Secretary of
the Board
MAICO IMABNTIEAI....c.ecie ittt et e b ek et s e e b s e b s bbb sttt £ b 1e e e et een aen Director
Tito Musso () Director
IMIBFIO INBPOII ..ottt bbb b bbb bbb bbb e Director

() Member of Executive Committee

The present Board of Directors has been appointed for a term of office expiring at the shareholders' meeting
convened to approve the annual financial statements of Banca Regionale Europea as at and for the year ending
31 December 2013.

Board of Statutory Auditors

The following table sets out the current members of the Board of Statutory Auditors.

Name Position

Chairman
Acting Auditor

Filippo Rovetta...........
Piero Aldo Fenoglio...
Aristide Rodiani......... Acting Auditor

Claudio Uberti............ Alternate Auditor
GIAMPIELTO RUDINO ...t Alternate Auditor

General Management

Name Position
RICCANAO BADAITNI ... General Manager
Auditors

The current independent auditors of Banca Regionale Europea are Reconta Ernst & Young S.p.A. who have been
appointed to audit the bank's annual financial statements up to the year ending 31 December 2012.

Subsidiaries and associated companies

As at 31 December 2011, Banca Regionale Europea has a 57.50 per cent. stake in Banco di San Giorgio S.p.A., a
2.96 per cent. stake in UBI Sistemi e Servizi S.c.p.A.. It has no other significant shareholdings in other
companies.

Share capital and shareholders

As at 31 December 2011, Banca Regionale Europea has an issued and fully paid-up share capital of Euro
468,880,348 consisting of 786,790,984 ordinary shares, 68,591,443 privileged shares and 46,310,550 saving
shares with a nominal value of Euro 0.52 each.

Banca Regionale Europea's shares are unlisted and are 74.94 per cent. owned by UBI Banca (as at 31 December
2011), 24.98 per cent owned by Fondazione Cassa di Risparmio di Cuneo 0.08 per cent by third parties.

Employees

As at 31 December 2011, Banca Regionale Europea has 1,513 employees actually in service (“Dipendenti
effettivi in servizio™), compared to 1,552 employees actually in service, as at the previous year end.

Financial information

The following tables set out non-consolidated balance sheet and income statement information relating to Banca
Regionale Europea. Such information is derived from the separate financial statements of Banca Regionale
Europea as at and for the years ended 31 December 2011 and 2010. For the avoidance of doubt, the financial

- 144 -



statements of Banca Regionale Europea do not form part of this Prospectus. The financial statements of Banca

Regionale Europea are prepared in accordance with IFRS.

BALANCE SHEET

(In thousands of Euro) 31.12.2011 31.12.2010
Assets

Cash and €ash EQUIVAIENES...........ccieiiiiie e 39,175 38,098
Financial assets held for trading ... e 19,406 25,269
Available-for-sale financial assets 12,912 9,610
Loans to banks .........ccccccvviinnnee. 396,007 574,218
Loans to customers. 6,916,708 6,851,620
Hedging derivatives............cooevernicrniiininnns 21,912 22,147
Chance in fair value of hedged financial assets. 25,891 15,735
EQUILY INVESTMENT ...ttt s 168,359 156,480
Property, plant and QUIPMENT ...........cviiiieiee e 209,603 212,914
Intangible assets..........c.cue.... 80,287 80,414
of which goodwill: 80,084 80,320
TAX ASSEES w.vuvvveireiiseteieie ettt bbb bbbt bbbttt 56,123 64,795
LG T (] 1 TSRO 12,303 21,388
(b) deferred. 43,820 43,408
[0 T T T T 86,869 81,006
TOTAL ASSEES ...ouvuvvrerctiiete ittt ettt et bbbt b s e e et bbb et e st et bbb e b s e e bbbt b b re e 8,033,252 8,132,305
Liabilities and Shareholders' Equity

DUE T0 DANKS.......oiiierctctcce et ettt bbb bbbt bbbt b e e b bbb rn 497,906 769,715
Due to customers. 4,009,022 3,871,423
SECUILIES ISSUBT ......vivivieiiiieietet ettt ettt st b b et st b b bbb s e e bbbt bebennan e 1,800,691 1,721,361
Financial liabilities held fOr trading........ccccccevriirnerneee e s 20,456 17,058
Hedging derivatives............c.cooeeue 34,392 27,855
Tax liabilities:...... 17,651 18,428
(a) current... 14,021 13,519
(b) deferred. 3,630 4,908
Other liabilities............ 110,035 173,724
Staff SEVEIANCE PrOVISIONS.....c.cueueiiicieieieisist ettt 35,772 35,084
Provisions for liabilities and Charges:........ccccvirreernieees s s 37,166 34,784
(a) severance and similar liabilities... 24,583 23,526
(b) other provisions..........cccccceunn. 12,583 11,258
Valuation reserve .... 111,210 114,224
Reserves............ 859,883 633,394
Share capital ..... 468,880 468,880
PIOTIE FOF tNE YEA c.vvvveoveeeeceeseee st ss st ettt et s sttt ensenns 30,186 246,375
Total liabilities and shareholders' EQUILY ...........cveeeiiriiirs e 8,033,252 8,132,305
INCOME STATEMENT

(In thousands of Euro) 31.12.2011 31.12.2010
Interest and SIMIIAT INCOME .........c.eviriiricce e 230,791 203,156
Interest eXPENSe aNA SIMILAL ..........c...rrevverrreveeee st esss s sssesssss st sss s sssssesssssseneses (62,313) (55,437)
NEL INLEIESE INCOIME ......vvvvvvviivecieie s bbb bbb 168,478 147,719
COMMISSION INCOME ...t 102,610 104,385
Commission expenses. (4,794) (5,411)
Net commission income....... 97,816 98,973
Dividends and SiMilar INCOME.........ccoeiiiiiiiei e 403 1,318
Net profit (10SS) from trading ........ccveviiriieer e (687) (2,587)
Net profit (loss) from hedging ..........ccccoee.e. 486 2,008
Profit (losses) from disposal or repurchase of: (298) (367)
(8) 10ANS ... (43) -
(b) Available-for-sale financial assets... 5 6)
(d) FINANCIAL HADIIIES ..........oevveocveeceeeereeee e (261) (361)
0SS NGO oo 266,198 247,064
NEt IMPAITMENE JOSSES 0N ....vviiicieieiei ittt (28,127) (27,599)
(B)  TOBNS ... bbb (26,965) (27,430)
(b) Available-for-sale fiNanNCIal ASSELS.........coieerueiriircee s (625) (29)
(d) other fINANCIAI tTANSACHIONS ............ovvveereeeeeeeeeeeeeesseese s s ssess s ssnnes (537) (140)
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Net financial OPerating iNCOME ...........cc.viueiieueiieeieie s bbb anes 238,071 219,464

AAMINISITALIVE EXPENSES. .. .vvtiiiieieietsire ettt sttt bbbt b et s bbbt sebebna (198,912) (203,171)
(a) staff costs (109,376) (110,126)
(b) other adMiNIStratiVe EXPENSES........ccurueuririireirieieere sttt b bbbttt s (89,536) (93,046)
Net provisions for liabilities and Charges ... (975) 3,253
Net impairment losses on property, plan and equipment .. (6,960) (5,935)
Net impairment losses on intangible assets............c.cocoeuune (80) (50)
Other Operating iNCOME (EXPENSE) ........vvrueveriersssressseisssesssesssssss s sssesssssss st ssss st st ssssssesn 19,813 20,327
OPEIALING COSES....ooorrvvvverrareesseessseesssssssseeesssssssesessssss s sssss st sss s ss s ss st (187,115) (185,576)
Profit (10SS) 0N €qUItY INVESIMENTS .......ccviiiiiiiiciicee e - 230,659
Impairment 0N goOAWIll ..........ccccuiiiiiiiiii (236) -
Profit (10ss) on disposal Of INVESIMENLS..........ccviiiiiii e 10 3
Profit (loss) from continuing operations DEfOre taX ..........ccc.cooevereeeveeinerinneieeieessssieeiseeses 50,730 264,551
Tax on income for the year for continUing OPEratioNs ...........o.c....cmeeeeevverreneeessesseseeessssseseessssesans (20,544) (18,175)
After tax profit from continuing OPEratioNS............coevrieriieirneieeie e 30,186 246,375
PrOFIt OF ThE YEAT w...oovveiieiei sttt 30,186 246,375

Banca Popolare di Ancona S.p.A.

Banca Popolare di Ancona S.p.A. ("Banca Popolare di Ancona™) was incorporated on 18 October 1891 in Jesi
as a co-operative bank. In 1995 it became Joint-Stock company and entered the former Banca Popolare di
Bergamo-Credito Varesino Group. In July 2003 it became one of the network banks of the former BPU Group,
and in April 2007 it joined the UBI Banca Group.

Pursuant to Article 2 of its by-Laws, the duration of the company is up to 31 December 2050. Its registered
office is at via Don A. Battistoni, 4, Jesi (AN), and its principal objects, as set out in Article 3 of its by-Laws, are
deposit-taking and the carrying-out of all forms of lending activities. The company may, subject to compliance
with legislation in force and obtaining the required authorisations, perform any transactions or banking or
financial services, together with any other activity incidental to or in any way connected with the achievement of
its corporate objects. Provided the relevant authorisations are obtained, the company may proceed to the
purchase, incorporation, or concentration with other banks or companies; it may also purchase and manage
equity stakes, including controlling stakes, in companies carrying-out banking, insurance and financial or other
activities allowed, within the limits and with the modalities set out in law dispositions.

Areas of activity — general

Banca Popolare di Ancona is one of the nine network banks of the UBI Group and carries on its business by
maintaining a close relationship with its customers in the territory where it operates. The bank has a strong
presence in the Marches region, the key geographical area in which it operates, and has a distinctive capability in
understanding and serving the requirements of the local economy in that area. It carries on its business with the
support and services provided, directly or indirectly through its subsidiaries, by its parent company, UBI Banca,
and offers and sells products and services developed at parent bank level. It has a sales model divided up
according to market segment: Retail (predominant activity of the Bank), Corporate and Private. Because of the
wide range of product companies within the UBI Group, Banca Popolare di Ancona is able to offer services and
products which are both customised and evolved over time, and which are aimed at satisfying the needs of
different kinds of customers.

Lending

Composition of loans to customers

(in thousand Euro) 31.12.2011 % 31.12.2010 %
CUITENE ACCOUNTS ... s 1,391,350 17.81 1,503,642 19.52
Mortgage loans and other medium to long-term financing... 5,295,954 67.81 4,975,647 64.60
Credit cards, personal loans and salary-backed 10ans ..........ccccovnniicinnens 28,390 0.36 14,773 0.19
Others tranSaCtioNS..........ccviiiviiirri s 1,094,647 14.02 1,208,283 15.69
TOT AL oo 7,810,341 100.00 7,702,345 100.00
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Defaulted and problem loans

The following table shows a breakdown of the Bank's loans as at 31 December 2011 and 2010.

Total net

Loans to customers as at 31 December 2011 Gross impairment Net

Figures in thousands of Euro exposure % losses exposure %
Deteriorated [0aNS..........ccoccvieiviiiniiinieee s 961,374 11.78 (299,749) 661,625 8.47
Non-performing [0aNS...........ccoeviiniini s 606,090 7.43 (266,331) 339,759 4.35
IMPAITEd 108NS.........ccvieiieiee e 304,435 3.73 (30,909) 273,526 3.50
Restructured loans... 31,041 0.38 (2,138) 28,903 0.37
Past due loans.......... 19,808 0.24 (371) 19,437 0.25
Performing loans... 7,197,311 88.22 (48,595) 7,148,716 91.53
TOTAL ettt 8,158,685 100.00 (348,344) 7,810,341 100.00

Total net

Loans to customers as at 31 December 2010 Gross impairment Net

Figures in thousands of Euro exposure % losses exposure %
Deteriorated I0aNS.........coocreriiiree e 874,534 10.86 (302,272) 572,262 7.43
Non-performing loans. 547,070 6.79 (259,647) 287,423 3.74
Impaired loans............. 294,619 3.66 (41,214) 253,405 3.29
Restructured loans... 16,806 021 (1,074) 15,732 0.20
PaSt dUE 108NS........coiverieiiicrie e 16,039 0.20 (337) 15,702 0.20
Performing l0ans..........coceeriieeeesscee s 7,178,821 89.14 (48,738) 7,130,083 92.57
RO - S 8,053,355 100.00 (351,010) 7,702,345 100.00

Funding

The following table presents the sources of the Bank's funding from customers as at 31 December 2011 and
2010.

Direct funding from customers

Figures in thousands of Euro 31.12.2011 % 31.12.2010 %
DUE 10 CUSTOMETS......vveieeeis et 4,375,286 68.05 4,492,572 65.71
SBCUNIEIES TN ISSU oo 2,054,092 31.95 2,344,591 34.29
TOT A L oo 6,429,378 100.00 6,837,163 100.00
Detail of amounts due to customers 31.12.2011 % 31.12.2010 %

Current accounts and deposits... 4,174,440 95.41 4,216,050 93.84
Time deposits ......ccccevrvrenene. . 51,910 1.19 11,273 0.25
FINanCing ......cocoeeererenevrsseeeeenene . 70,836 1.62 187,176 417

Negative Repurchase agreement..........ooceevvneneeecennseseessseeeeennne 70,836 1.62 187,167 417

OFNETS ... - 0.00 9 0.00
Oher PAYADIES........couvevrecriesieeiee bbb 78,100 1.79 78,073 1.74
TOTAL oo 4,375,286 100.00 4,492,572 100.00
Management

Banca Popolare di Ancona is managed by the Board of Directors, appointed by the General Meeting of
Shareholders. The Board of Directors appoints the General Manager, who manages the day-to-day operations of
the bank. In accordance with the by-Laws of Banca Popolare di Ancona, the Board of Directors has also set up
an Executive Committee, to which it has delegated certain powers. In addition, Banca Popolare di Ancona is
required to have a Board of Statutory Auditors, who verifies that the company complies with applicable laws and
its by-Laws, and the principles of correct administration, and that it maintains an adequate organisational
structure, internal controls and administrative and accounting systems.
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Board of Directors

The Board of Directors of Banca Popolare di Ancona consists of between twelve and eighteen members and is
currently composed of the following persons:

Name Position

COMTAAD MATTOLI(") 1vvvvvvvvveeivesieessisee st s Chairman

ANLONIO MAIINEZ() c.vvvvovvvvvvesieieeseiee st Senior Deputy Chairman
PItro PA0I0 PELIEIII(") covvvvevveeeiceviisecsiosssssee st Deputy Chairman
Giampiero AULEtta AFMENISE(") w......rveeeeeeeceeeeeeeeeceeeeeeeeeeeeeeesese s ese e eesss s s eesssees s ses s enssseeees Director

SAIVALOIE FOTTUNG ....c..vvvisiici bbb Director

ROAOITO GIAMPIETT .. bbb bbbt bbbttt bbbt Director
OLIIO GIEYOTINI ...t Director
Lo Lo Lo T ITo] 4= (o P T T T STS P RTOTOTTRTON Director
ENEICO LOCCIONI...cviviiiiiietetctctee sttt bbbttt b e s et bbb bbb et b bbbt esene s s s bbb et erenn e Director
GHANNAIDEITO LUZ «.vovevivcecee sttt sttt b e bbb bbb b e st s bbb et erennnn e Director
SIIVIO MANTOVANI(T) ..vvvvoeevevoecssesos et Director

Grazian0 PambianCRi.........c.cciiiiiicccc bbb bbb Director
PIEIO PEPPUCCH ...t bbb Director
Andrea Pisani MasSamOIMIIE ...........ccoiiiiiiiiiiicccccc ettt b bbb s naee Director
FEABIICO VENIUIT oveviiiiietetcee ettt ettt bbbt s ettt s e e bbb bbb b se et s bbbt erennnn e Director

() Member of Executive Committee

The present Board of Directors has been appointed for a term of office expiring at the shareholders' meeting
convened to approve the annual financial statements of Banca Popolare di Ancona as at and for the year ending
31 December 2013.

Board of Statutory Auditors

The following table sets out the current members of the Board of Statutory Auditors.

Name Position

RODEIO BAIDIBII......cuiiivcieveeceeeces ettt st b bbb b e bbb s ettt bbb e a e e et b b be bt ene e et as b bebetin Chairman
MASSIMO ATDONEIE ....vvviicvcieieis et e e bbb s bbb s et b et s r et e Acting Auditor
L= o A T =0T Vo | TP Acting Auditor
LU o[0T O T Uy | TP Alternate Auditor
Lo Lo Lo T 1 - Vo o TSP Alternate Auditor

General Management

Name Position

LUCTANO GOTFi 1.ttt ettt ettt General Manager
Nunzio Tartaglia .. Co-General Manager
L= Lo oI F] oo TSR Deputy General Manager

Auditors

The current independent auditors of Banca Popolare di Ancona S.p.A. are Deloitte&Touche S.p.A., who have
been appointed to audit the bank's financial statements for a period ending 31 December 2019.

Subsidiaries and associated companies

As at 31 December 2011, Banca Popolare di Ancona has a 2.96 per cent stake in UBI Sistemi e Servizi S.c.p.A.,
a 5.47 per cent stake in Centrobanca S.p.A., a 18.996 per cent stake in UBI Leasing S.p.A. and a 25 per cent
stake in other company (SPF Studio Progetti Finanziari S.r.l.).

Share capital and shareholders

As at 31 December 2011, Banca Popolare di Ancona has an issued and fully paid up share capital of Euro
122,343,580 consisting of 24,468,716 ordinary shares with a nominal value of Euro5.00 each.

Banca Popolare di Ancona's shares are unlisted and are 92,93 per cent. owned by UBI Banca (as at 31 December
2011), 6,49 per cent. owned by Aviva S.p.A. and for the remaining part by minority shareholders.
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Employees

As at 31 December 2011, Banca Popolare di Ancona has 1,727 employees actually in service (“Dipendenti

effettivi in servizio”), compared to 1,749 employees as at the previous year end.

Financial information

The following tables set out non-consolidated balance sheet and income statement information relating to Banca
Popolare di Ancona. Such information is derived from the separate financial statements of Banca Popolare di
Ancona as at and for the years ended 31 December 2011 and 2010. For the avoidance of doubt, the financial
statements of Banca Popolare di Ancona do not form part of this Prospectus. The financial statements of Banca

Popolare di Ancona are prepared in accordance with IFRS.

BALANCE SHEET
(In thousands of Euro) 31.12.2011 31.12.2010
Assets
Cash and Cash EQUIVAIENTS .........cciiieieieierie et 53,604 48,147
Financial assets held fOr trading.........oceerriiireee e 44,342 25,159
Available-for-sale financial assets 19,740 22,140
Loans to banks.........cccccceevevvvnnne. 250,994 753,398
[T gL (oI o0 (o] o 1T T 7,810,341 7,702,345
HEAGING TEIIVALIVES ......cocvuiviiiciieeic bbb 60,236 39,241
Fair value change of hedged financial assets (+/-).. 92,224 55,759
Equity INVESEMENLS.......coveviericreccccee 52,424 69,169
Property, plant and equipment ... 123,361 130,180
Intangible assets ........ccccovveenes 31,727 31,727
of which goodwill: 31,727 31,727
LIS =TT £ 106,314 113,170
(a) current 21,165 28,857
(b) deferred.. 85,149 84,314
Other assets 98,860 110,321
LI = LI 15T PP STTRPTOT 8,744,167 9,100,755
Liabilities and Shareholders' Equity
DUB 10 DANKS ......cvcvietiiieeiet ettt bbbttt en 1,090,431 963,149
Due to customers.. 4,375,286 4,492,572
SECUNTLIES ISSUBT ...ttt ettt et b ettt s et etenn 2,054,092 2,344,591
Financial liabilities held for trading...........ccceeiiriiieece e 45,572 27,242
Hedging derivatives...........cccoe..... 94,892 59,955
Tax liabilities:........ 15,251 13,179
(a) current.... 11,727 9,939
(b) deferred.. 3,524 3,240
Other liabilities............. 138,341 255,491
Staff SEVEIANCE PrOVISIONS.....c.viivieieieieieeis ettt ettt et etenn 32,386 32,231
Provisions for 1iabilitieS and CRArgES: ........ccocviiriiiireeeee e 21,192 18,863
(b) other provisions 21,192 18,863
Valuation reserve ..... 22,070 24,012
RESEIVES ....cviiiiitetete et sttt ettt et b et Rt e R b bR e e R bRt n et 246,480 245,233
SNAre ISSUE PrEMIUM ......vuieiiiieieiisiei ettt bbbt 483,554 483,554
Share capital 122,344 122,344
Profit for the year 2,276 18,340
Total liabilities and shareholders' EQUILY .........coocecirriiceee e 8,744,167 9,100,755
INCOME STATEMENT
(In thousands of Euro) 31.12.2011 31.12.2010
Interest and SIMIIAr INCOIME ......cccivviiiiiieeee e bbb b et ee 308,842 277,400
Interest expense and similar .. (94,954) (72,445)
NET INTEIEST INCOIME ...ttt bbb bebe st et esaebesaebe et esesbenesbenesbens 213,888 204,955
COMMISSION INCOME ..ottt ettt e e bbbt b e e bbbt b et e e s bebenn 116,219 110,142
COMMISSION EXPENSES. ....cvvtrisiseseietetse st eieb bttt b et b bttt bbbt b et eb s (4,391) (5,506)
NET COMMUSSION INCOME ....vcviieviietiietee ettt et ettt bebe st besaebeseebese et e e sbenesbenesaens 111,828 104,636
Dividends and SIMIlAr INCOME.........ccuiririiiiieieeeie e b bbb s renene 1,025 3,757
Net profit (10SS) from trading .........ooceeueieiee e 1,489 (2,038)
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Net profit (10SS) from hEAGING .....ccoveuiuririrrice bbb (903) 5,919

Profit (losses) from disposal or repurchase Of: .........ccooviinn e (1,587) (911)
(8) 10ANS ... (170) -
(b) Available-for-sale finaNCIal @SSELS........ccivririeirieiireeer e @) -
(d) financial HADIHTIES..........cccciiiicc s (1,416) (911)
GrOSS INCOMIE. ....viuiuieieiie ettt sttt st b bbbt s et e bbbt b e s e e e s bbb et b eae e se e bbbt ebene s e s b bebern 325,741 316,319
NEt IMPAITMENT TOSSES ON: ...vieiiieieie ittt bbbt b bbbt (42,608) (50,526)
(B)  JOANS ... (43,334) (51,481)
(b) Available-for-sale finANCIAl ASSELS ..........ceuviiiriiiriiir - (73)
(d) other financial tranNSACHIONS ..........cccuriiiricii e 726 1,028
Net financial Operating INCOME ..........ccociiiiiie e 283,133 265,793
AAMINISITALIVE EXPENSES. .. .vevtirireieieieirie sttt bbbttt e bbbt e bbbttt e s (230,966) (233,350)

(B)  SEATT COSES ...t (126,648) (125,953)
(b) other adminiStrative EXPENSES.........cviiviiiiiiiiei bbb (104,318) (107,397)

Net provisions for liabilities and Charges .........cccevviirnnnnceee s (1,282) (1,057)
Net impairment losses on property, plan and eqUIPMENt ..o (10,236) (10,479)
Other operating iNCOME (EXPENSE) .......c.evieerrieerieeriierneiesnts et 18,774 17,922
OPEIALING COSTS.....vuuvriiiiieiiieitei ettt (223,710) (226,964)
Profit (10SS) Of eqUItY INVESIMENTS ........oeuriiiiiiiiic s (28,143) 37
Profit (loss) on disposal Of INVESTMENLS...........ccccvviiiiiinini s 4) (12)
Profit (loss) from continuing operations Before tax ... 31,276 38,855
Tax on income for the year for continuing operations (29,000) (20,515)
After tax profit from continuiNg OPErations...........ccoveriiriininiee e 2,276 18,340
Profit FOr the YEAI ....c..ciiiciicc s 2,276 18,340

Banca Carime S.p.A.
History and development

Banca Carime S.p.A. ("Banca Carime") was incorporated under the laws of Italy on 30 January 2001 following
the merger between a financial company belonging to the former Banca Popolare Commercio e Industria Group
and Carime, a banking company incorporated on 31 December 1997 within the Intesa Group, to which the lines
of business of three Southern Saving Banks (Carical S.p.A., Caripuglia S.p.A. and Cassa di Risparmio
Salernitana S.p.A.) has been transferred. In June 2000 Banca Intesa and Banca Popolare Commercio e Industria
reached an agreement for the sale to the latter of the controlling stake in Banca Carime. On 1 July 2003, Banca
Carime became part of the BPU Group, created from the merger between Banca Popolare di Bergamo-Credito
Varesino Scrl, Banca Popolare Commercio e Industria Scrl and Banca Popolare di Luino e di Varese S.p.A.
Banca Carime then became part of the UBI Banca Group following the merger between BPU Banca and Banca
Lombarda effective from the 1 April 2007.

Pursuant to Article 3 of its by-Laws, the duration of the company is up to 31 December 2050. Its registered
office is at Viale Crati in Cosenza and its principal objects, as set out in Article 4 of its by-Laws, are
deposit-taking and the carrying-out of all forms of lending activities. For such purposes, the Company may carry
out, in addition to banking activities, all other financial activities in compliance with the discipline set out for
each of them, including the purchase and management of equity investments and the establishment and
management of supplementary pension programmes, either open or closed.

Areas of activity — general

Banca Carime is one of the nine network banks of the UBI Group and carries on its business by maintaining a
close relationship with its customers in the territory where it operates. The bank has a strong presence in the key
geographical areas in which it operates (namely Southern Italy, and, in particular, the Calabria, Apulia,
Basilicata and Campania regions) and considers that it has a distinctive capability in understanding and serving
the requirements of the local economy in those areas. It carries on its business with the support and services
provided directly or indirectly through its subsidiaries by its parent company, UBI Banca, and offers and sells
products and services developed at parent bank level. It has a sales model divided up according to market
segment: Retail (predominant activity of the Bank), Corporate and Private. Because of the wide range of product
companies within the UBI Group, Banca Carime is able to offer services and products which are both
customised and evolved over time, and which are aimed at satisfying the needs of different kinds of customers.
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Lending

The following table shows the lending of Banca Carime as at 31 December 2011 and 2010, broken down

according to the type of loan.

Composition of loans to customers

(in thousand Euro) 31.12.2011 % 31.12.2010 %
CUITENT ACCOUNES ...ttt bbb 808,185 16.61 820,059 17.21
Mortgage loans and other medium to long-term financing............cooccoveniennee. 3,482,629 71.57 3,308,195 69.42
Credit cards, personal loans and salary-backed loans 41,461 0.85 43,830 0.92
OLhEr trANSACIONS .....cvvviiicieieie et 533,596 10.97 593,140 12.45
TOTAL e bbbt b s 4,865,871 100.00 4,765,224 100.00
Defaulted and problem loans
The following table shows a breakdown of Banca Carime's loans as at 31 December 2011 and 2010.
Total net
Loans to customers as at 31 December 2011 Gross impairment Net
(In thousand Euro) exposure % losses exposure %
Deteriorated 10aNS.........cccoovvviivevercvceieiecr e e 357,458 7.18 (86,921) 270,537 5.56
Non-performing l0aNS...........cooevriiniiniee e 158,203 3.18 (64,304) 93,899 1.93
Impaired loans............. 184,085 3.70 (21,719) 162,366 3.34
Restructured loans... 2,317 0.04 (251) 2,066 0.04
Past due loans...... 12,853 0.26 (647) 12,206 0.25
Performing 10@NS.........cccoceeienieece e 4,620,683 92.82 (25,349) 4,595,334 94.44
TOTAL e e 4,978,141 100.00 (112,270) 4,865,871 100.00
Total net
Loans to customers as at 31 December 2010 Gross impairment Net
(In thousand Euro) exposure % losses exposure %
Deteriorated [0aNS..........ccoevievnieinieineee e 253,171 5.21 (68,580) 184,591 3.87
Non-performing loans. 110,014 2.27 (51,111) 58,903 1.24
Impaired loans............. 124,086 2.55 (16,066) 108,020 2.27
REStrUCIUrEd [08NS........viveeeeeieieiirrs e 2,408 0.05 (251) 2,157 0.04
PaSt dUE 108NS.......ccovriiririeieeererrs e 16,663 0.34 (1,152) 15,511 0.32
Performing l0@NnS.........cccoveiieiniseece e 4,607,335 94.79 (26,702) 4,580,633 96.13
TOT A L oo 4,860,506 100.00 (95,282) 4,765,224 100.00
Funding
Banca Carime's principal sources of funding are as follows:
Direct funding from customers
Figures in thousands of Euro 31.12.2011 % 31.12.2010 %
DUE 10 CUSTOMENS. .....evviciciciies et 5,156,220 68.28 5,151,629 68.12
Securities in issue 2,395,906 31.72 2,411,036 31.88
TO T A L oo 7,552,126 100.00 7,562,665 100.00
Detail of Amounts due to customers 31.12.2011 % 31.12.2010 %
Current acCOUNtS AN AEPOSIES. .....c.cvrrivirririereirireeeie e 4,929,939 95.61 4,931,270 95.72
THME AEPOSIES ...t 38,633 0.75 38,972 0.76
FINANCING ..ttt 40,694 0.79 70,205 1.36
Negative RepuUrchase agreement .........ccooverennneieisess e 40,694 0.79 70,205 1.36
OBNEES .. - 0.00 0.00
OhEr PAYADIES........vvvcvrcriesieeiee sttt 146,954 2.85 111,182 2.16
TOT A L oo 5,156,220 100.00 5,151,629 100.00
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Management

The management of Banca Carime is divided between the Board of Directors and the General Manager, who
manages the day-to-day operations of the bank. In accordance with the by-Laws of Banca Carime, the Board of
Directors has also set up an Executive Committee, to which it can delegate certain powers. In addition, Banca
Carime is required to have a Board of Statutory Auditors, who verify that the company complies with applicable
laws and its by-Laws, and the principles of correct administration, and that it maintains an adequate
organisational structure, internal controls and administrative and accounting systems.

Board of Directors

The Board of Directors of Banca Carime consists of between nine and fifteen members and is currently
composed of the following persons:

Name Position

Andrea Pisani MasSamOTMIIE(") ...........c..rvvvreiveiesssiesesssss s sss s Chairman
Giampiero Auletta Armenise() ... ... Senior Deputy Chairman
Ermanna Carci()......ooo..overvrnnne ... Deputy Chairman
Marcello Calbiani(") ... Director
Gaudenzio Cattaneo..... ... Director

Alberto Cazzani........ ... Director

Marco Franzini..... Director

Carlo Porcari(’) .... ... Director

Mario Scicutella....... ... Director

Alberto Valdembri ... ... Director
GEIMEAN0 VOIPi ..ttt bbb Director

() Member of Executive Committee

The present Board of Directors has been appointed for a term of office expiring at the shareholders' meeting
convened to approve the annual financial statements of Banca Carime as at and for the year ending 31 December
2013.

Board of Statutory Auditors

The following table sets out the current members of the Board of Statutory Auditors.

Name Position

Giovanni LUigi Maria BOTFEII ...........ceueiiiiis sttt Chairman

Stefano Adamo.........ccocvvveeneee ... Acting Auditor

Alberto Nardi ............... ... Acting Auditor

NICOIA ViIt0 NOTAIMICOIA .......cvviiciciei et Alternate Auditor
General Management

Name Position

RN = (o L ANV ) = To o - L SRS General Manager
GHUSEPPE IMINEIVINO .t b bbbt Deputy General Manager

Auditors

The current independent auditors of Banca Carime are Deloitte & Touche S.p.A., who have been appointed to
audit the bank's financial statements for a period ending 31 December 2020.

Subsidiaries and associated companies

As at 31 December 2011, Banca Carime has a 2.96 per cent stake in UBI Sistemi e Servizi S.c.p.A. and no other
significant shareholdings in other companies.

Share capital and shareholders

As at 31 December 2011, Banca Carime has an issued and fully paid-up share capital of Euro 1,468,208,506
consisting of 1,411,738,948 ordinary shares with a nominal value of Euro 1.04 each.
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Banca Carime's shares are unlisted and are 92.83 per cent owned by UBI Banca (as at 31 December 2011), 7.15
per cent by Aviva S.p.A. and the remaining part by minority shareholders.

Employees

As at 31 December 2011, Banca Carime has 2,183 employees actually in service (“Dipendenti effettivi in
servizio”), compared to 2,224 employees actually in service, as at the previous year end.

Financial information

The following tables set out non-consolidated balance sheet and income statement information relating to Banca
Carime. Such information is derived from the separate financial statements of Banca Carime as at and for the
years ended 31 December 2011 and 2010. For the avoidance of doubt, the financial statements of Banca Carime
do not form part of this Prospectus. The financial statements of Banca Carime are prepared in accordance with
IFRS.

BALANCE SHEET

(In thousands of Euro) 31.12.2011 31.12.2010
Assets

Cash and CaSh QUIVAIENTS ...ttt bbbttt 71,504 67,083
Financial assets held fOr tratiNg ......cccvviererriee bbbt 3,395 2,698
Available-for-sale fiNANCIAI ASSELS .........cviiriiruriiiiee bbb n 27,661 27,793
LLOANS £0 BANKS ......cviivieiiiitiiicti ettt ettt sttt et e b e e st e se s b ese s b ese st ebe st et e st et e ss et e s et eas et esesbebestebestebeseebe s ateaes 3,672,848 3,846,367
[T T LN (oI ot (] o =T RN 4,865,871 4,765,224
HEAGING AEIIVALIVES ...t 8,395 19,645
Fair value change of hedged finanCial SSELS (1/-) ...cviuerieerriieiieiiiee e 49,481 25,145
EQUITY INVESTMENTS.......o.ceviiiiieiceeie bbb 1,565 1,565
Property, plant and EQUIPMENT .........coiiiieesrrceeetssse ettt b et resesnns 149,007 164,908
e TaTo T o] L= T PP PTT 650,787 662,931
OF WHICH QOOAWITL: ..ottt sttt 650,787 662,931
LIS LT £ 62,941 61,463
(B)  CUITENE ..ot 16,847 22,322
(D) DEIEITEA ... bbb bbb 46,094 39,141
Not current assets and disposal groups held for sale 6,562 -
(@1 8T B Ty =] £ P 114,158 139,476
TOMA ASSEES oo 9,684,175 9,784,297
Liabilities and Shareholders' equity

DUB 10 DANKS. ...t 117,024 175,444
DUE 0 CUSTOIMIETS. ..ottt 5,156,220 5,151,629

SECUITLIES TN ISSUE. ..vvvereriiitete ettt ettt ettt e e bbb b Rttt ettt b e et e s bebetn 2,395,906 2,411,036

Financial liabilities held fOr trading........ccccovo e 3,444 2,729
HEAGING UEIVALIVES ......cveviiiiieieieee sttt ettt ettt ettt s ene e 49,290 27,114
TAX TTADTIEIES ... 69,065 55,965
() CUTTENL ettt e s e etk R ettt bbbttt bbb e r e 10,244 8,222
(o) e =311 (=T SRR 58,821 47,742
Other liabilities 151,038 229,378
Staff severance provisions 58,102 60,725
Provisions for liabilities and charges: 89,711 80,945
(a) severance and SIMilar ODIIGALIONS.........cccvviieiiiiei e 50,853 43,647
(D) OtNEE PIOVISIONS ...ttt 38,858 37,299
VAIUBLION TESEIVE ...ttt (14,033) (1,334)
RESEIVES. ...ttt 94,218 84,806
CAPITALL .. 1,468,209 1,468,209
PIOTIt FOF TNE YEAT ......oooveeoeeeeeeeeevee et ess s ens s 45,981 37,652
Total liabilities and shareholders' EQUILY ... 9.684,175 9,784,297
INCOME STATEMENT

(In thousands of Euro) 31.12.2011 31.12.2010
Interest and SIMIIAT INCOME .......c.cuiuiiiiicieie bbb bbb 336,793 319,928
INterest EXPENSE ANA SIMIIAL .........ov...rrvveerereeesesseeeee s sss s sss s st ssss e ssss s sss s sss s ss s sesnneses (86,415) (82,626)
NEE INEEIESE INCOIMIE ....ocvvvvieieieciee bbb bbb bbbt 250,377 237,303
Commission income ... 114,425 112,009
COMMISSION BXPENSES........vveeereeeeresesssssessessssessssessssesssssssssessssssssssessssses s s s ssssessssesssssessssessssessssanssssessssenssssness (2,437) (2,538)
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(In thousands of Euro) 31.12.2011 31.12.2010

NEt COMMISSION IMCOME ..ot 111,988 109,471

Dividends and SIMIlAr INCOME.........ccccviiiiiieieiiii ettt bbb b e ss bbb berenene e 122 107
Net profit (10SS) frOM tradiNg ........cocieieiriicee bbb bbb 1,574 1,177

Net profit (10SS) fromM hEAGING ......ciiuiiririeee bbb bbb (917) 2,374
Profit (losses) from disposal or repurChase Of: ..o (1,585) (1,533)
(b) Available-for-sale fiNANCIAL BSSELS ..........cccviieiiieiieiice e - -
(d) FINANCIAL HADIILIES .........vvvooevveeevesesss s (1,585) (1,533)
GIOSS IMCOMIE. ... veeereitsis ettt 361,559 348,898
NEt IMPAITMENT JOSSES DN ..eviiiiiereie ittt bttt bttt b ettt (23,265) (23,308)

(B)  JOBNS ... bbb (22,778) (22,875)
(b) Available-for-sale fiINANCIAL BSSELS ..........ccciveiiieiieiiee e (181) (11)
(d) Other fINANCIAI trANSACHIONS .............oovveeeeveeeeeeee oo seese e (306) (423)
Net financial OPErating INCOME .............ovuuriiiirieieeeies ettt 338,293 325,590
AAMINISITALIVE BXPENSES. ... vvuierieeritetrieer ittt (257,944) (265,135)
(B)  SHATF COSES vvvvvvvvvvveeeesesessecssevssss s ossss s s s (144,903) (153,219)

(b) other admINIStratiVe EXPENSES. .......c.cuiierieerieeieie ettt (113,041) (111,916)
Net provisions for liabilities and ChArges ..o e (2,676) 862

Net impairment losses on property, plan and eqUIPMENT ..........coviririnie e (13,367) (13,890)
Other Operating iNCOME (BXPEINSE) ..........rvuurereeseisseissessessseessesssesssessssessssss s st ss st st st enssensses 27,574 21,533
OPETALING COSES ....vvvvoevvvseesvessssssssse s sss s st st bbbt (246,412) (256,631)
IMPaIrMENt 0N GOOAWI Il ........oociiiiiii bbb (12,144)

Profit (10Ss) 0N diSPOSal OF INVESIMENTS...............rvverrreisieesssiiesssiess s st sss e sssss s ssss 752 (2
Profit (loss) from continuing operations DEfOre tax ... 80,489 68,957
Tax on income for the year for CoNtinUING OPEAtIONS ..........vvvvvveevmieresveesesseesseesssseesssessssseessssssesseesssessssnees (34,508) (31,305)
After tax profit from continuing operations.... 45,981 37,652
PrOfit fOF TNE YBAK ...ttt 45,981 37,652

Banca di Valle Camonica S.p.A.

Banca di Valle Camonica S.p.A. ("Banca di Valle Camonica™) was created in 1872. In 1963 it was acquired by
Banca San Paolo di Brescia, which in 1998 changed its hame into Banca Lombarda following its merger with
Credito Agrario Bresciano. In 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 duration of the company is up to 31 December 2050 but it may be
extended by the Extraordinary General Meeting of Shareholders. Its registered office is in Breno (Brescia),
Piazza della Repubblica 2, and its principal objects, as set out in Article 4 of its by-Laws, are deposit-taking and
the carrying-out of all forms of lending activities. Its aim is to generate value for shareholders and to promote
activities for moral and economic improvement. For such purposes, it may, subject to compliance with
legislation in force and obtaining the required authorisations and the approval from the supervisory authority,
perform any transactions or banking services, together with any other activity incidental to or in any way
connected with the achievement of its corporate objects, including the issue of bonds.

Areas of activity — general

Banca di Valle Camonica is one of the nine network banks of the UBI Group and carries on its business by
maintaining a close relationship with its customers in the territory where it operates. The bank is present in
Lombardy and has a distinctive capability in understanding and serving the requirements of the local economy in
that area. It carries on its business with the support and services provided directly or indirectly through its
subsidiaries by its parent company, UBI Banca, and offers and sells products and services developed at parent
bank level. It has a sales model divided up according to market segment: Retail (predominant activity of the
Bank), Corporate and Private. Because of the wide range of product companies within the UBI Group, Banca di
Valle Camonica is able to offer services and products which are both customised and evolved over time, and
which are aimed at satisfying the needs of different kinds of customers.

Lending

The following table shows the lending of Banca di Valle Camonica as at 31 December 2011 and 2010, broken
down according to the type of loan.
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Types of loans 31.12.2011 % 31.12.2010 %

CUITeNt CCOUNTES .......oeiiiiic s 402,052 21.27 396,829 21.05
Mortgage loans and other medium to long-term financing.. 1,278,989 67.68 1,258,392 66.74
Credit cards, personal loans and salary-backed loans....... . 14,893 0.79 12,170 0.64
Other trANSACTIONS ........cuiriiiiieice e 193,906 10.26 218,173 11.57
TOTAL s 1,889,840 100.00 1,885,564 100.00

Defaulted and problem loans

The following table shows a breakdown of Banca di Valle Camonica’s loans as at 31 December 2011 and 2010.

Total net
Loans to customers as at 31 December 2011 Gross impairment Net
(In thousand Euro) exposure % losses exposure %
Deteriorated I0aNS.........cccovvviiiiieverecee e s 160,767 8.30 (36,774) 123,993 6.56
NON-performing l0aNS...........cooiririinte s 79,296 4.09 (26,579) 52.717 2.79
IMPAITEd 10ANS ... 65,731 3.39 (8,104) 57,627 3.05
Restructured loans... 6,299 0.33 (1,587) 4,712 0.25
Past dUE 108NS........cccoiiieieieicecce et 9,441 0.49 (504) 8,937 0.47
PEFfOrMING I0ANS ..........voooieveoeesveessseess s 1,775,689 91.70 (9,842) 1,765,847 93.44
TOTAL et bbb 1,936,456 100.00 (46,616) 1,889,840 100.00
Total net
Loans to customers as at 31 December 2010 Gross impairment Net
(In thousand Euro) exposure % losses exposure %
Deteriorated loans..... 118,953 6.18 (28,735) 90,218 4.78
Non-performing loans. 49,498 2.57 (19,286) 30,212 1.60
Impaired loans............. 56,197 2.92 (8,648) 47,549 2.52
ReStrUCtUred [0ANS.........c.coierieiriciee e 1,447 0.08 (160) 1,287 0.07
PaSt AUE 10BNS......c.cvuieiiiiieicce e 11,811 0.61 (641) 11,170 0.59
PEFfOIMING I0ANS ..........voooevveeeseeeee e 1,805,555 93.82 (10,209) 1,795,346 95.22
TOTAL ettt 1,924,508 100.00 (38,944) 1,885,564 100.00
Funding
Banca di Valle Camonica's principal sources of funding are as follows:
Direct funding from customers
Figures in thousands of Euro 31.12.2011 % 31.12.2010 %
DUE 0 CUSIOIMETS......cvvriececiete e 917,619 56.90 978,334 60.28
Securities in issue 695,209 43.10 644,615 39.72
TO T A L oo 1,612,828 100.00 1,622,949 100.00
Detail of Amounts due to customers 31.12.2011 % 31.12.2010 %
Current acCOUNtS AN AEPOSIES. .....c.cverrvriririerierere s 838,207 91.35 851,874 87.07
THME AEPOSIES ...t 8,664 0.94 3,365 0.34
FiNancing ......ccocveeveeveveenininieiennes 61,562 6.71 109,931 11.24
Negative Repurchase agreement . 60,541 6.60 108,696 11.11
Others ..o, . 1,021 0.11 1,235 0.13
OhEr PAYADIES........covvivvicvieiiesie s ren 9,186 1.00 13,164 1.35
TOTAL oo 917,619 100.00 978,334 100.00

Management

Banca di Valle Camonica is managed by the Board of Directors, appointed by the General Meeting of
Shareholders. The Board of Directors appoints the General Manager, who manages the day-to-day operations of
the bank. In accordance with the by-Laws of Banca di Valle Camonica, the Board of Directors has also set up an
Executive Committee, to which it has delegated certain powers. In addition, Banca di VValle Camonica is required
to have a Board of Statutory Auditors, who verify that the company complies with applicable laws and its
by-Laws, and the principles of correct administration, and that it maintains an adequate organisational structure,
internal controls and administrative and accounting systems.
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Board of Directors

The Board of Directors of Banca di Valle Camonica consists of between five and nine members and is currently
composed of the following persons:

Name Position
GIANTTANCO MAIOINI(") c.vvvvevvvevecivisicesiess bbb Chairman
Martino Gregorini(’)....... ... Deputy Chairman
Massimo Ghetti(")...... Secretary Director
Mario Nolli................. Director

Ruggero Brunori() .... Director
Giuseppe Camadini.... Director

Bruno Degrandi()...... Director
Giovanmaria Rizzi ..... ... Director

EQIAIO TEMPINT ..t Director

() Member of Executive Committee

The present Board of Directors has been appointed for a term of office expiring at the shareholders' meeting
convened to approve the annual financial statements of Banca di Valle Camonica as at and for the year ending 31
December 2013.

Board of Statutory Auditors
The following table sets out the current members of the Board of Statutory Auditors.

Name Position

Chairman
Acting Auditor

Francesco Landriscina........
Angelo Roberto Farisoglio.

Giovanni Nulli..........cccooee.. ... Acting Auditor

Clara Sterli.............. .. Alternate Auditor

H1ENIA IMIONCRIETT ...ttt sttt Alternate Auditor
General Management

Name Position

Y £ LTI (o To TN S H T TP STTTN General Manager

LT O T 0T T TR Deputy General Manager

Auditors

The current independent auditors of Banca di Valle Camonica are KPMG S.p.A., who have been appointed to
audit the bank's financial statements for a period ending 31 December 2015.

Subsidiaries and associated companies

As at 31 December 2011, Banca di Valle Camonica has a 1.48 per cent stake in UBI Sistemi e Servizi S.c.p.A.
and no other significant shareholdings in other companies.

Share capital and shareholders

As at 31 December 2011, Banca di Valle Camonica has an issued and fully paid up share capital of Euro
2,738,693 consisting of 2,738,693 ordinary shares with a nominal value of Eurol1.00 each.

Banca di Valle Camonica's shares are unlisted and are 74.24 per cent owned by UBI Banca (as at 31 December
2011), 8.7156 per cent owned by Banco di Brescia, 6.377 per cent owned by Societa Cattolica di Assicurazione
S.p.A., 5.931 per cent owned by Finanziaria di Valle Camonica S.p.A., 2.216 per cent owned by La Scuola
S.p.A. and for the remaining part by minority shareholders.

Employees

As at 31 December 2011, Banca di Valle Camonica has 348 employees actually in service (“Dipendenti effettivi
in servizio”), compared to 346 employees actually in service, as at the previous year end.

- 156 -



Financial information

The following tables set out non-consolidated balance sheet and income statement information relating to Banca
di Valle Camonica. Such information is derived from the separate financial statements of Banca di Valle
Camonica as at and for the years ended 31 December 2011 and 2010. For the avoidance of doubt, the financial
statements of Banca di Valle Camonica do not form part of this Prospectus. The financial statements of Banca di

Valle Camonica are prepared in accordance with IFRS.

BALANCE SHEET

(In thousands of Euro) 31.12.2011 31.12.2010
Assets

Cash and CaSh QUIVAIENTS..........cireiririeieeie ettt s 15,112 15,546
Financial assets held fOr trading .........coeeeuriniece bbb s 4,414 4,697
Available-for-sale finaNCIal @SSELS ...........civcueuiiiriiiis et bbb 791 2,612
Loans to Banks..........ccccceveennee. 88,451 139,605
Loans to customers. 1,889,840 1,885,564
Hedging derivatives............ccoceevvnceeeenninceenns 7,181 8,560
Fair value change of hedged financial assets (+/-) 5,900 2,364
Equity iNVEStMENTS........ccvieerieircececeeieeeas . 783 783
Property, plant and QUIPMENT ...........coviiiiiiit e 28,040 28,209
INTANGIDIE ASSELS ..v.vuvuieieeiieeeisire ettt bbbttt et b ettt 6,899 6,899
of which goodwill: 6,899 6,899
Tax assets ......... 11,156 9,637
(a) current... 2,347 3,998
(b) deferred. . 8,809 5,639
(01T L1 PP 18,607 18,418
TOTAL ASSEES ....uvuvvevereeitiiiie ettt ettt ettt bbb b r s e et bbbt e b e re e sttt b bt e b e R et bbbt et e s et se bbbt erenn e 2,077,174 2,122,894
Liabilities and Shareholders' equity

DU T0 DANKS.......oiiietcececec ettt sttt b bbb et et b bbb s et b b bbb e ettt bern 299,131 311,088
Due to customers. 917,619 978,334
Securities in issue........occerreenes 695,209 644,615
Financial liabilities held for trading. 4,522 4,902
Hedging derivatives.........c..c.ccoeeu. 7,142 4,085
Tax liabilities:...... . 4,540 3,770
LG T 1 1 PSP 3,318 2,725
[0 T L5111 (=T PP 1,222 1,045
Other liabilities 27,195 54,099
Staff severance provisions 7,092 7,027
Provisions for liabilities and charges: 2,903 2,424
[ IR T=T o 01V ] o] RSP 2,903 2,424
Valuation reserve..... 11,828 12,005
Reserves.......ccooeee. 68,631 68,338
Share issue premiums. 27,895 27,895
Capital.......cccoveveenne . 2,739 2,739
PIOTIE FOF tNE YEAT c.vv.vveveeeeeetcveee sttt s st st s st s s sttt et nssen s 728 1,574
Total liabilities and shareholders' QUITY ............cceeeiiriirrceeee e 2,077,174 2,122,894
INCOME STATEMENT

(In thousands of Euro) 31.12.2011 31.12.2010
Interest and SIMIIAT INCOME .........c.cviiiiiiice e 70,864 62,807
Interest EXPENSE ANA SIMILAL ..........cvvvourvveieeseeeee e ssess s ss st ss st ss st sss s st sss s (26,672) (21,782)
NEL INLEIESE INCOIMIE .....cvvvvvvevvecieisee st 44,192 41,025
COMMISSION INCOME ...ttt s 21,619 20,385
Commission expenses (926) (1,047)
NEt COMMISSION IMCOME .....o.cvveviiciieiies sttt bbbt 20,693 19,337
Net profit (loss) from trading activities... 13 (34)
Net profit (loss) from hedging activities ..... 199 240
Profit (losses) from disposal or repurchase of: . (165) (107)
(B)  TOBNS ... bbb bbbt 14 -
(d) FINANCIAL HADIIIES ..........ocvveecveeeeveeeeeeeeeceeeee et (179) (107)
GFOSS INMCOMIB. ...ttt e et s et s et e s e ee et e e s e e s e s e e s et et et se st e eneen st enessees e snsnins 64,932 60,463
NEt IMPAITMENT JOSSES DN ...ttt (18,216) (13,631)
(a) loans (18,166) (13,442)
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(In thousands of Euro) 31.12.2011 31.12.2010

(d) other financial transactions (50) (189)
Net financial OPErating INCOME ..............cvirvueeirecieeeieeeseees sttt ss st s e 46,715 46,832
AAMINISITALIVE EXPENSES. ....vvviriseitietetrereese ettt ettt s bbbt s bbb et s bbb et s b e bbb st bbb b st bbbt (44,236) (44,115)
(B)  SEATT COSES ...t (22,544) (21,650)
(b) other admiNiStrative EXPENSES..........cviiuriiiitiiti bbb (21,693) (22,465)
Net provisions for liabilities and Charges............cccevviiiiiiiii s (359) (711)
Net impairment losses on property, plan and eqUIPMENt ..o e (1,621) (1,599)
Other 0perating iNCOME (BXPEINSE) ...........cuuurereereeserssessseesseessessseesseess st ess s ss e ss s sttt s bbb 4,300 4,770
OPEIALING COSES....vvrrvvvvvvrasesssssssseessssssssssssssss s sssssss s ssss s ss s s bbbttt (41,916) (41,655)
Profits (losses) on disposal Of INVESEMENT ..........cccviiiii e - 1
Profit (loss) from continuing 0perations DEfOre taX ..........cco.coeeurieereiinniesesesiesesssee s 4,799 5,177
Taxes on income for the year for continUiNG OPErations............ccoveniiriinin s (4,071) (3,603)
Profit (loss) from continuing OPerations aftEr LAX .........ccc.reeriieneeeiieesnesseesse s 728 1,574
Profit (105S) fOr the PEFIOU ........c.euiiiicice e 728 1574

Banco di San Giorgio S.p.A.

Banco di San Giorgio S.p.A. ("Banco di San Giorgio") was created in 1987 as a co-operative bank. In 1992 it
became a Joint-Stock company and it was acquired by Credito Agrario Bresciano, which in 1998 changed its
name into Banca Lombarda following its merger with Banca San Paolo di Brescia. In April 2007, Banco di San
Giorgio became one of the network banks of the UBI Group.

Pursuant to Article 2 of its by-Laws, the duration of the company is up to 31 December 2050 but it may be
extended. Its registered office is in Genova, Via Ceccardi 1, and its principal objects, as set out in Article 4 of its
by-Laws, are deposit-taking and the carrying-out of all forms of lending activities. For such purposes, it may,
subject to compliance with legislation in force and obtaining the required authorisations, perform both in Italy
and abroad any transactions or banking or financial services, together with any other activity incidental to or in
any way connected with the achievement of its corporate objects, including the purchase of equity investments.

Areas of activity — general

Banco di San Giorgio is one of the nine network banks of the UBI Group and carries on its business by
maintaining a close relationship with its customers in the territory where it operates. The bank is mainly present
in Liguria and has a distinctive capability in understanding and serving the requirements of the local economy in
that area. It carries on its business with the support and services provided directly or indirectly through its
subsidiaries by its parent company, UBI Banca, and offers and sells products and services developed at parent
bank level. It has a sales model divided up according to market segment: Retail, Corporate and Private. Because
of the wide range of product companies within the UBI Group, Banco di San Giorgio is able to offer services and
products which are both customised and evolved over time, and which are aimed at satisfying the needs of
different kinds of customers.

On 14 November 2011, the creation of a single North West banking operation was announced through the
merger of Banco di San Giorgio into Banca Regionale Europea with a view to Group simplification and local
market focus.

On 21 December 2011, the Boards of Directors of the two banks approved the project to merge Banco di San
Giorgio into Banca Regionale Europea. It is estimated that the project may be completed by July 2012, effective
for accounting and tax purposes from 1 January 2012.

Lending

The following table shows the lending of Banco di San Giorgio as at 31 December 2011 and 2010, broken down
according to the type of loan.

Types of loans

(In thousands of Euro) 31.12.2011 % 31.12.2010 %

CUITENT ACCOUNLS ...ttt ettt bbb bbbttt nbne 446,395 15.88 414,408 14.87
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(In thousands of Euro) 31.12.2011 % 31.12.2010 %

Mortgage loans and other medium to long-term financing.. 2,109,450 75.02 2,059,277 73.87
Credit cards, personal loans and salary-backed loans....... . 13,028 0.46 12,556 0.45
Other traNSACTIONS ........cviiiiicieiciee e 243,043 8.64 301,376 10.81
TOTAL 2,811,916 100.00 2,787,617 100.00

Defaulted and problem loans

The following table shows a breakdown of Banco di San Giorgio's loans as at 31 December 2011 and 2010.

Total net
Loans to customers as at 31 December 2011 Gross impairment Net
(In thousand Euro) exposure % losses exposure %
Deteriorated 10aNS.........cccoovviiiiveveveccececs e 310,314 10.77 (56,974) 253,340 9.02
Non-performing loans. 120,238 417 (45,753) 74,485 2.65
IMPAITEd 10ANS.......c.u e s 159,678 5.54 (10,179) 149,499 5.32
REStrUCIUrEd [0ANS..........cvcveveiieiiiecie e 13,157 0.46 (831) 12,326 0.44
Past due loans.......... 17,241 0.60 (211) 17,030 0.61
Performing loans... 2,572,726 89.23 (14,150) 2,558,576 90.98
TOTAL bbb 2,883,040 100.00 (71,124) 2,811,916 100.00
Total net

Loans to customers as at 31 December 2010 Gross impairment Net
(In thousand Euro) exposure % losses exposure %
Deteriorated I0aNS........ccccoviviviiievercicceeecs e 235,437 8.29 (39,212) 196,225 7.04
Non-performing loans. 78,302 2.76 (31,362) 46,940 1.68
IMPAITEA 108NS......co.iiivieeiiiice e 127,630 4.49 (6,744) 120,886 4.34
RESIUCTUIEd [0ANS.......c..cveviericiee e 13,891 0.49 (658) 13,233 0.48
Past due loans 15,614 0.55 (448) 15,166 0.54
PErfOrMING I0ANS...........voooevveceesseeeeessese st sesaeon 2,605,214 91.71 (13,822) 2,591,392 92.96
TOTAL bbb 2,840,651 100.00 (53,034) 2,787,617 100.00
Funding
Banco di San Giorgio's principal sources of funding are as follows:
Direct funding from customers
Figures in thousands of Euro 31.12.2011 % 31.12.2010 %
DUE 0 CUSIOIMETS......vvvieiciiererre e 1.206,066 49.92 1.237.433 64.96
SR CUITTIES 1M ISSUB. e+ vt e oo e et e et e s e e et e e e e s et e s s e s s e s ee s ais 1,209,730 50.08 667.460 35.04
TOTAL oo 2,415,796 100.00 1,904,893 100.00
Direct funding from customers 31.12.2011 % 31.12.2010 %
Current acCOUNtS AN AEPOSIES. ......cvvvreirerrierirrreeeiee s 1,142,326 94.72 1,135,869 91.79
Time deposits ........cooeeevee. . 11,340 0.94 2,187 0.18
FiNanCing ......ccocveeverveneenenineeeenennns . 47,423 3.93 87,906 7.10

Negative Repurchase agreement .. . 47,423 3.93 87,906 7.10
OLher PAYADIES. ..o 4,977 0.41 11,471 0.93
TOTAL 1,206,066 100.00 1,237,433 100.00

Management

Banco di San Giorgio is managed by the Board of Directors, appointed by the General Meeting of Shareholders.
The Board of Directors appoints the General Manager, who manages the day-to-day operations of the bank. In
accordance with the by-Laws of Banco di San Giorgio, the Board of Directors has also set up an Executive
Committee, to which it has delegated certain powers. In addition, Banco di San Giorgio is required to have a
Board of Statutory Auditors, who verify that the company complies with applicable laws and its by-Laws, and
the principles of correct administration, and that it maintains an adequate organisational structure, internal
controls and administrative and accounting systems.
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Board of Directors

The Board of Directors of Banco di San Giorgio consists of between nine and fourteen members and is currently
composed of the following persons:

Name Position
RICCATAO GAITONE(") ..vvvvvvveiivvssee o0 Chairman
Eugenio Benvenuto(") Deputy Chairman
Lorenzo Acquarone ........ Director

ATDEIO AIDEITI() 1ovvvvvvveivvsseesesse st s Director
Riccardo Barbarini Director

Adran0 FIHPPO CaIVINI......cuviiiiiiiieiie e bbb bbb Director

Ernesto Cauvin .............. Director
Andrea D'Angelo ....... Director
Luigi Luzzati .......... Director
Marco Maccio .... Director
Enzo Papi............... Director
FEMNANAOD ROAIO(") c.vvvvorrvvevaiesessoe s s bbbt Director
Giovanni Servetto Director
GUIAO TESEA(™) vvvvvvvvvvseeseessessssee st Director

() Member of Executive Committee

The present Board of Directors has been appointed for a term of office expiring at the shareholders' meeting
convened to approve the annual financial statements of Banco di San Giorgio as at and for the year ending 31
December 2014.

Board of Statutory Auditors

The following table sets out the current members of the Board of Statutory Auditors.

Name Position
FIHPPO ROVELTA. ... v bbbt Chairman
Giovanni Ciurlo Acting Auditor

Filippo Delfino....... .. Acting Auditor
Paolo Golia............. .. Alternate Auditor
L o 0T 10T 11317 o L PP Alternate Auditor

General Management

Name Position

E T o 1o TN 1Y/ o o SRRSO General Manager

LUIGE IMIINOITT 1ottt ettt ettt Deputy General Manager
Auditors

The current independent auditors of Banco di San Giorgio are Reconta Ernst & Young S.p.A., who have been
appointed to audit the bank's annual financial statements up to the year ending 31 December 2012.

Subsidiaries and associated companies

As at 31 December 2011, Banco di San Giorgio has a 1.48 per cent stake in UBI Sistemi e Servizi S.c.p.A. and
no other significant shareholdings in other companies.

Share capital and shareholders

As at 31 December 2011 Banco San Giorgio had an issued and fully paid-up share capital of Euro
102,119,430.00 Euro consisting of 68,079,620 ordinary shares with a nominal value of Euro 1.5 each.

Banco di San Giorgio's shares are unlisted and are 38.193 per cent. owned by UBI Banca (as at 31 December

2011), 57.50 per cent owned by Banca Regionale Europea S.p.A. and for the remaining part by minority
shareholders.
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Employees

At 31 December 2011, Banco di San Giorgio has 419 employees actually in service (“Dipendenti effettivi in
servizio”), compared to 417 employees actually in service (“Dipendenti effettivi in servizio”), as at previous year

end.

Financial information

The following tables set out non-consolidated balance sheet and income statement information relating to Banco
di San Giorgio. Such information is derived from the separate financial statements of Banco di San Giorgio as at
and for the years ended 31 December 2011 and 2010. For the avoidance of doubt, the financial statements of
Banco di San Giorgio do not form part of this Prospectus. The financial statements of Banco di San Giorgio are

prepared in accordance with IFRS.

BALANCE SHEET

(In thousands of Euro) 31.12.2011 31.12.2010
Assets

Cash and CaSh QUIVAIENTS. ...ttt 15,743 15,478
Financial assets held fOr trading .......cccoviereircee bbb 10,566 12,409
Available-for-sale financial assets 282 294
Loans to banks .........cccevevvnne. 136,588 151,081
[T gL (o R o0 (o] o =T RPN 2,811,916 2,787,617
HEAGING AEIIVALIVES ....c..vvieii bbb 8,734 5,076
Chance in fair value of hedged financial assets. 26,996 11,729
Equity inVestments..........ccovcvrevncencnnnceennns 886 886
Property, plant and equipment .. 12,806 13,191
Intangible assets........c.c.eeee.. 72,387 73,367
of which goodwill: 60,382 60,382
LIS =TS £ 11,281 9,274
(B)  CUITENE ..o bbb bbb 2,307 2,957
(b) deferred. 8,974 6,317
OBNEI ASSELS ...ttt ettt e e s e s sttt e s s e ne s s en et ettt ees 25,910 19,396
B0 01 I T3S =) £ T 3,134,095 3,099,798
Liabilities and Shareholders' Equity

DU £0 DANKS. ... 423,990 935,138
Due to customers. 1,206,066 1,237,433
Securities iSSUed.........coverrrreenes 1,209,730 667,460
Financial liabilities held for trading. 10,322 12,564
Hedging derivatives..........c.c.coeu.... 35,862 18,725
Tax liabilities:...... 7,461 6,282
LG T LT L 11 TSRS 2,607 2,775
(o) I =211 g (=T TSRS 4,854 3,507
Other liabilities............ 30,580 33,267
Staff severance provisions............. 6,446 6,268
Provisions for liabilities and charges:.. 2,183 2,103
(b) other provisions.........ccccooo..... 2,183 2,103
Valuation reserve..... (570) (365)
RESEIVES. ...ttt R R R 18,591 18,230
SNAre ISSUE PrEIMIUM.....cuviiisiieierer sttt 80,126 67,672
Capital 102,119 94,647
PIOTIt FOF tNE YEA c.vv.vvevviiietc bbb bbb bbb 1,190 375
Total liabilities and shareholders' EQUILY ..........ccooviiiircce e 3,134,095 3,099,798
INCOME STATEMENT

(In thousands of Euro) 31.12.2011 31.12.2010
Interest and SIMIIAT INCOME .......c.ccuiiiiriicce bbb 105,849 87,773
Interest expense and similar .. (52,024) (36,708)
Net interest income ... 53,825 51,065
COMMISSION INCOME ...ttt bbbttt 25,991 25,834
COMMISSION BXPENSES......o.cvvveveeseresesseeesssesssssessssessssssssssesssssessssessssssesssesssssessssessss e s s ssseessssansssesssensssessean (1,108) (1,232)
NEt COMMISSION IMCOME .......cvveveicrieiicsicsie st bbbt 24,883 24,602
Dividends and SIMIlAr INCOME.........c.ciiiriiiiiei bbbt 9 13
Net profit (loss) from trading activities... . (237) (3,381)
Net profit (10ss) from hedging @CHVILIES .......cciririiiiiei e (66) 974
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(In thousands of Euro) 31.12.2011 31.12.2010

Profit (loss) from disposal or repUrChase OF: .........ccceiiiinie et (155) 7
(B)  OANS ... bbb R bbb bbbttt bt 53 -
(d) FINANCIAL HADIIIES...........vcooevveeeeeeeeeeeeee e es s eeesses e ssss s sesss e sss s (208) 7
Gross income 78,260 73,280
Net IMPAITMENT TOSSES ON: ... bbb (20,014) (18,073)
(@) 10@NS ... (20,076) (17,838)
(b) Available-for-sale financial assets.. (78) 2)
(d) other financial transactions..... 140 (233)
Net financial operating income..... 58,246 55,208
Administrative eXpenses..........c....... (55,052) (54,503)
(B)  SEATT COSES ...t (28,269) (27,523)
(b) other admINiStratiVe EXPENSES..........criiuieiistieti bbb (26,783) (26,980)
Net provisions for liabilities and charges.............c.cccocuuu.. (95) (214)
Net impairment losses on property, plan and equipment (1,165) (1,133)
Net impairment posses on intangible assets (980) (980)
Other OpErating iNCOME (EXPENSE) ........vvruevererissarssssessssessssssssess st sssss s sttt sss s 5,498 5,492
OPEIALING COSES....ooovvvvverrreeessesssseesssssssesssesssssssseesssss s sss s sss s sss s s s s st sess s sessn (51,793) (51,338)
Profits (losses) on disposal of investment - -
Profit (loss) from continuing 0perations DEfOre taX ... 6,453 3,870
Taxes on income for the period for CONtINUING OPEIALIONS ..............erervrverrreeessessesseessssssessessssssessessssessons (5,263) (3,495)
ProOfit (10SS) FrOM GFIEE TAX........ovvveiveieiisceiiee sttt 1,190 375
Profit (105S) fOr the PEFIOM ......c..c.evieiiicice bbb 1,190 375

UBI Banca Private Investment S.p.A.

UBI Banca Private Investment is a bank providing financial advisory and private banking services. It is 100 per
cent. owned by UBI Banca. It was formed through the merger by incorporation, effective 1 January 2008, of UBI
Sacieta di Intermediazione Mobiliare S.p.A. into Banca Lombarda Private Investment S.p.A. The bank operates
through a distribution network of about 750 financial advisors.

The Head Office and General Management of the Bank are located in Via Cefalonia, 74, Brescia (Italy). UBI
Banca Private Investment S.p.A.'s fiscal code and registration number in the Company Registry of Brescia is
00485260459 and its VAT number is 02458160245; the company is part of the UBI Banca Group, registered
under number 3111.2 in the Bank of Italy's Banking Groups' Registry.

Business object

According to Article 2 of its by-Laws, the duration of the company is up to 31 December 2050 but may be
extended. Its principal objects, as set out in Article 3 of its by-Laws, are deposit-taking and the carrying-out of
all forms of lending activities. For such purposes, it may, subject to compliance with legislation in force and
obtaining the required authorisations, perform any transactions or banking or financial services, together with
any other activity incidental to or in any way connected with the achievement of its corporate objects. The
company may issue bonds in accordance with laws and regulations.

Lending

Composition of loans to customers

(In thousands of Euro) 31.12.2011 % 31.12.2010 %
CUITENE ACCOUNTS ...t s 35,103 7.62 23,327 531
MOrtgage 10aNS.........cveverrireieieieseeee s 403,651 87.61 391,920 89.17
Credit cards, personal loans and salary-backed loans ... 8,325 181 6,725 1.53
Other tranSaCtioNs ... s 13,663 297 17,539 3.99
T O T A L oo 460,742 100.00 439,511 100.00

Defaulted and problem loans

The following table shows a breakdown of the Bank's loans as at 31 December 2011 and 2010.
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Total net

Loans to customers as at 31 December 2011 Gross impairment Net

(In thousands of Euro) exposure % losses exposure %
Deteriorated I0ANS.........ccrririiieieer e 17,353 3.72 (3,938) 13,415 291
NON PErformMing 08NS ........ccvuiriieirieirreee s 10,379 2.23 (3,701) 6,678 1.45
IMPAITEA 08NS ........cociiiiicie s 5,887 1.26 (232) 5,655 1.23
Past due loans 1,087 0.23 5) 1,082 0.23
PEFfOrMING I08NS .......vvooevvooesiisss s 448,405 96.28 (1,078) 447,327 97.09
TOTAL ettt sess st 465,758 100.00 (5,016) _ 460,742 100.00

Total net

Loans to customers as at 31 December 2010 Gross impairment Net

(In thousands of Euro) exposure % losses exposure %
Deteriorated I0ANS..........ccccviiiiiiiicceceee e 16,272 3.66 (3,242) 13,030 2.96
Non performing I0aNS ..........coocvirinic e 8,125 1.83 (2,973) 5,152 1.17
IMPAITEA 108NS ... 6,162 1.39 (265) 5,897 1.34
Past due loans 1,985 0.44 4) 1,981 0.45
PEFfOrMING I08NS .......ovovevvooeessiese s 427,814 96.34 (1,333) 426,481 97.04
TOTAL wooooeeeeeeeeeeeesssesssssesssssssess s s 444,086 100.00 (4575) _ 439511 100.00

Funding

The following table presents the sources of the Bank's funding as at 31 December 2011 and 2010.

Figures in thousands of Euro 31.12.2011 % 31.12.2010 %
DUE 10 CUSIOMEIS....c.eeieieiecierie et 514,498 99.51 489,429 100.00
SECUTILIES TN ISSUB......cvveeeiiiereieie ettt 2,522 0.49 - -
RO} - T 517,020 100.00 489,429 100.00
Direct funding from customers 31.12.2011 % 31.12.2010 %
Current accounts and dePOSItS.......ccovrrierrererrireeeneseresereensenns 496,458 96.49 472,236 96.49
Time depositS ....c.cccovveveee. . 959 0.19 205 0.04
Financing .......cococeevevvreienennnne 5,163 1.00 9,239 1.89
Negative Repurchase agreement.. 2,579 0.50 7,951 1.63
(011311 £ TN . 2,584 0.50 1,288 0.26
Other PAYADIES........cvecveveceeieeee st snses 11,918 2.32 7,749 1.58
TOT AL oo 514,498 100.00 489,429 100.00

UBI Private Investment's Board of Directors, Statutory Board of Auditors and Management
Board of Directors

The Board of Directors of UBI Banca Private Investment S.p.A. presently consists of the following persons:

Name Position

IMIETO COMANE. ...ttt bbbt Chairman
GHOVANNT LECCRI ...ttt n Deputy Chairman
Antonio Bertoni .. Director
Gianluca Bisognani. . Director

LUIGE VENEUFALE ..o Director

The present Board of Directors has been appointed for a term of office expiring at the shareholders' meeting
convened to approve the annual financial statements of UBI Banca Private Investment for the year ending 31
December 2014.

Board of Statutory Auditors

The following table sets out the composition of the Board of Statutory Auditors.

Name Position

LG TUT T ] 1=] | Chairman
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Name Position

LEONAITO LANZANI ...vveviiiieiei etttk b bbbt Acting Auditor
Maria Rachele Vigani ... Acting Auditor
SEIGI0 COMINCION ..cuviiiiiiciete bbb bbbttt bbbttt Alternate Auditor
ClAUAIO UDBII ...t bbbt Alternate Auditor
General Management

Name Position

CeSArE COLOMBDI.....vuiiiiiiic bbb General Manager

Auditors

The auditors of UBI Banca Private Investment S.p.A. are Reconta Ernst & Young S.p.A., appointed to audit the
bank's annual financial statements up to the year ending 31 December 2012.

Subsidiaries and associated companies

As at 31 December 2011, UBI Banca Private Investment has a 1.48 per cent. stake in UBI Sistemi e Servizi
S.c.p.A

Share capital and shareholders

According to Article 4 of its by-Laws, UBI Banca Private Investment has issued and fully paid-up capital of
Euro 67,950,000 consisting of 22,650,000 shares with a nominal value of Euro 3.00 each.

UBI Banca Private Investment shares are unlisted and fully owned by UBI Banca (as at 31 December 2011).
Employees

As at 31 December 2011, UBI Banca Private Investment has 165 employees actually in service (“Dipendenti
effettivi in servizio™), compared to 168 employees actually in service, as at the previous year end.

Financial Information

The following tables set out non-consolidated balance sheet and income statement information relating to UBI
Banca Private Investment. Such information is derived from the separate financial statements of UBI Banca
Private Investment as at and for the year ended 31 December 2011as well as the separate financial statements as
at the year ended 31 December 2010. The financial statements are prepared in accordance with IFRS. For the
avoidance of doubt, the financial statements of UBI Banca Private Investment do not form part of this
Prospectus. The main financial information is the following:

BALANCE SHEET

(In thousands of Euro) 31.12.2011 31.12.2010
Assets

Cash and Cash EQUIVAIENTS..........cceirice s 2,135 2,870
Financial assets held fOr trading .........cccccviiriiiiinecc e - 5
LOANS 10 DANKS ... 110,978 233,304
LL0ANS O CUSTOMIEL'S ...ttt 460,742 439,511
HEAGING TEIIVALIVES ... - 26
Chance in fair value of hedged financial @SSEtS...........coceeirriie s 4,198 2,802
EQUILY INVESTMENTS ...t 783 783
Property, plant and @QUIPMENT ..o s 1,991 2,028
INEANGIDIE SSELS ...t 27,873 30,671
OF WHICH QOOAWITL ... s 27,873 30,671
TAX ASSELS ..ttt 2,811 2,997
(B)  CUITENL ... bbbt 861 1,129
(D) AETEITEA ... 1,950 1,868
OLNEI ASSELS ...ttt s e et e e et et ee s e en st en et esess e s e e 10,281 10,225
TOMAI BSSEES oo 621,792 725,221
Liabilities and Shareholders' Equity

DUE 10 DANKS. ... 2,289 134,536
Due to customers 514,498 489,429

SECUNLIES ISSUBT .....veviveriiiietete ettt ettt e e bbb s e ne e sttt 2,522 -
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(In thousands of Euro) 31.12.2011 31.12.2010
Financial liabilities held for trading.. - 4
Hedging derivatives............c.cc...... 8,120 6,059
Tax liabilities:...... 1,727 1,652
() CUITENT ...t bbb bbbt bbbttt s 1,066 815
(D) AETEITEA ... 661 837
Other liabilities............ 12,876 12,355
Staff severance provisions............. 780 746
Provisions for liabilities and charges:.. 3,995 3,828
(b) other provisions...........cccc.c.... 3,995 3,828
Valuation reserve..... (125) (107)
RESEIVES. ...ttt bbbk bbbttt 8,769 8,712
SHAre ISSUE PIrEMIUM ... c.vuiiiriiiicieitie bbb 67,950 67,950
POFIt FO TNE YA ....vvvvvcvvvrecsveosee s (1,609) 57
Total liabilities and Shareholders’ €QUILY .........ccccooorrrrrevvveeeeriessesseeeeeeseseesssssesssssseeessssssensssssns 621,792 725,221
INCOME STATEMENT

(In thousands of Euro) 31.12.2011 31.12.2010
Interest and SIMIIAT INCOME .......c.ouiuiiiiieicire bbbttt 15,744 14,191
INterest eXPENSe AN SIMIIAL ..............cooirrevvvereneeeseeseseeessess st s s sss s (6,069) (7,438)
NET INTEIEST INCOME w..ovvoveeieieceeieee et s bbb bbb bbb bbb nes 9,675 6,753
COMMISSION INCOME 1.ttt ettt r e e b e bbb e se b bbb b e b s e st bbb e b e se e se s b et et eberese e e naee 66,092 71,592
COMMISSION EXPENSES......v.cvvvevrvssesssessssssssssssssssssessss st s bbbt sttt (38,002) (42,177)
NEt COMMISSION INCOME ......vovveeeeieceie ettt st st s s s s s s es s s st en s ssenes 28,090 29,415
Dividends and SIMIlar INCOME...........cvureiriiieeirseee ettt sns s - 72
Net profit (10ss) from trading aCHIVITIES ........covivriiiriiircc e (291) (1,534)
Net profit (10ss) from hedging aCtIVITIES ..........cviivriiiriir e (109) 23
Profit (loss) from disposal or repurchase of: (70) 5
(d) financial liabilities (70) 5
Gross income 37,295 34,734
Net impairment losses on:. (392) (437)
(@) loans......covvnicncnnienns (345) (404)
(d) Other fINANCIAI tTANSACHIONS ............vveeeeeeeieeeee e esess e ss s seess s ensseenes (47) (33)
Net financial OPErating INCOME ...........cocvvuurvveeeiesesissssses s 36,903 34,297
AAMINISITALIVE EXPENSES. ...vvvvirisereeeteisireseseeeseesesesessesssssssesesesessssssasesesessssssasesesesssssesesesesassssssesessssssssnsesesasns (35,377) (34,651)
() SEATT COSES ..ttt (14,523) (13,204)
(b) other administrative expenses........... (20,854) (21,446)
Net provisions for liabilities and charges..........c.......... (168) 206
Net impairment losses on property, plant and equipment.... (652) 777)
Net impairment losses on intangible assets................... - -
Other operating iNCOME (EXPENSE) ......veveuerereririreresieteterereesesestssesesesesesesesesssseseseseesesessssesesesesesssessssesesesesenens 2,122 1,527
OPETALING COSES ......vvvovveeeeeeeeeeseseseseeeessss s essses e sss e ses s ss s eness e se s ss s se e s s enssssen s enssseen s enssesenes (34,075) (33,694)
Profit (10SS) Of €QUILY INVESIMENTS .....c.cvviiiriririeieeeee ettt - 469
IMPAIrMENt 0N QOOAWIIL .........cueiiiiiiie ettt besenn (2,798) -
Profit (loss) from continuing 0perations BEfOre taX ..........cc.owecvemveernsiensssissssssssssssssssssssssesssessons 30 1,071
Taxes on income for the period for CONtINUING OPEIALIONS .............rrvverrereeresseseesesssssesssssesssssssssssssneens (1,639) (1,014)
PrOfit (10SS) FrOM GFLEE TAX .........cveeeeeeecveceeoeseeese e ess s sssnnes (1,609) 57
Profit (10SS) FOF the PEIIOU .......oovvvvveeeeeeeoeessseeeeeesseeeeessesssssssesesssssssssss s eeesssssssesss s (1,609) 57
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OVERVIEW OF THE TRANSACTION DOCUMENTS
Covered Bond Guarantee

On 2 April 2012, the Guarantor, the Issuer and the Representative of the Covered Bondholders entered into the
Covered Bond Guarantee pursuant to which the Guarantor agreed to issue, for the benefit of the Covered
Bondholders and the Other Issuer Creditors, a first demand, unconditional, irrevocable and autonomous
guarantee to support payments of interest and principal under the Covered Bonds issued by the Issuer under the
Programme and other payments due to the Other Issuer Creditors. Under the Covered Bond Guarantee the
Guarantor has agreed to pay an amount equal to the Guaranteed Amounts when the same shall become due and
payable but which would otherwise be unpaid by the Issuer. The obligations of the Guarantor under the Covered
Bond Guarantee constitute direct and unconditional, unsubordinated and limited recourse obligations of the
Guarantor, collateralised by the Cover Pool as provided under the Securitisation and Covered Bond Law, Decree
No. 310 and the Bank of Italy Regulations.

The Representative of the Covered Bondholders will enforce the Covered Bond Guarantee: (i) following the
occurrence of an Issuer Event of Default and subject to any applicable grace periods, by serving an Issuer
Default Notice on the Issuer and the Guarantor; and (ii) following the occurrence of a Guarantor Event of
Default and subject to any applicable grace periods, by serving a Guarantor Default Notice on the Guarantor.

Following the service of an Issuer Default Notice by the Representative of the Covered Bondholders, payment of
the Guaranteed Amounts shall be made by the Guarantor on the dates scheduled and for the amounts determined
in accordance with the Guarantee Priority of Payments.

Under the Covered Bond Guarantee, the parties have agreed that, should a resolution pursuant to article 74 of the
Consolidated Banking Act be issued in respect of the Issuer, although such event constitutes an Issuer Event of
Default, the consequences thereof will only apply during the Suspension Period. Following an Article 74 Event:

(i) the Representative of the Covered Bondholders will serve an Issuer Default Notice on the Issuer and the
Guarantor, specifying that an Article 74 Event has occurred and that such event may be temporary; and

(ii) in accordance with Decree No. 310, the Guarantor shall be responsible for the payments of the amounts
due and payable under the Covered Bonds within the Suspension Period at their relevant due date
provided that it shall be entitled to claim any such amounts from the Issuer.

The Suspension Period shall end upon delivery by the Representative of the Covered Bondholders to the Issuer,
the Guarantor and the Asset Monitor of an Article 74 Event Cure Notice, informing such parties that the Article
74 Event has been revoked.

Upon the termination of the Suspension Period the Issuer shall again be responsible for meeting the payment
obligations under the Covered Bonds.

Under the Covered Bond Guarantee, the parties thereto have also agreed that, upon enforcement of the Covered
Bond Guarantee, the Guarantor shall be entitled to request from the Issuer — also prior to any payments are
effected by the Guarantor under the Covered Bond Guarantee — an amount up to the Guaranteed Amounts, in
order to secure the Issuer obligations to the subrogation right of the Guarantor. Any sum so received or
recovered from the Issuer will be used to make payments in accordance with the Covered Bond Guarantee. The
parties have also agreed that the Guarantor shall no longer be entitled request to the Issuer payment of such
amounts if a Guarantor Default Notice is delivered by the Representative of the Covered Bondholders or the
Covered Bonds have been otherwise accelerated pursuant to the Conditions.

The service of a Guarantor Default Notice by the Representative of the Covered Bondholders will result in the
acceleration of the right of the Covered Bondholders of each Series of Covered Bonds issued to receive payment
of the Guaranteed Amounts and the Representative of the Covered Bondholders will demand the immediate
payment by the Guarantor of all Guaranteed Amounts. Payments made by the Guarantor following the service of
a Guarantor Event of Default shall be made pari passu and on a pro-rata basis to the Covered Bondholders of all
outstanding Series of Covered Bonds, in accordance with the Post-Enforcement Priority of Payments.

Pursuant to the terms of the Covered Bond Guarantee, the recourse of the Covered Bondholders and the Other
Issuer Creditors to the Guarantor under the Covered Bond Guarantee will be limited to the Guarantor Available
Funds.
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Furthermore, under the Covered Bond Guarantee, the parties have agreed that as of the date of administrative
liquidation (liquidazione coatta amministrativa) of the Issuer or following the delivery of an Issuer Default
Notice to the Issuer and the Guarantor, the Guarantor (or the Representative of the Covered Bondholders
pursuant to the Intercreditor Agreement) shall exercise, on an exclusive basis and in compliance with the
provisions of article 4 of the Decree No. 310, the rights of the Covered Bondholders against the Issuer and any
amount recovered from the Issuer will be part of the Guarantor Available Funds.

To the extent that the Guarantor makes, or there is made on its behalf, a payment of any amount under the
Covered Bond Guarantee, the Guarantor will be fully and automatically subrogated to the Covered Bondholders'
and Other Issuer Creditors' rights against the Issuer pursuant to article 2900 et seq. of the Italian Civil Code.

Governing law
The Covered Bond Guarantee is governed by Italian law.
Subordinated Loan Agreements

On 29 February 2012, each Seller and the Guarantor entered into a Subordinated Loan Agreement pursuant to
article 7-bis of the Securitisation and Covered Bond Law under which each Seller granted or will grant to the
Guarantor a term loan facility in an aggregate amount equal to the relevant Total Commitment, for the purposes
of funding the purchase by the Guarantor of (i) Eligible Assets from the relevant Seller pursuant to the terms of
the relevant Master Loans Purchase Agreement and (ii) Eligible Asset and/or Top-Up Assets from the relevant
Seller pursuant to the terms of the Cover Pool Management Agreement.

Pursuant to the relevant Subordinated Loan Agreement, each Subordinated Lender has acknowledged its
undertakings (i) pursuant to the Cover Pool Management Agreement, to transfer further Eligible Assets and/or
Top-Up Assets to the Guarantor and to make available to the Guarantor further Term Loans in order to fund the
purchase of such assets, and (ii) pursuant to the Master Loans Purchase Agreement, to make available to the
Guarantor further Term Loans in order to fund any settlement amounts of the purchase price of the Initial
Portfolio or any New Portfolio which may be due by the Guarantor under the relevant Master Loans Purchase
Agreement.

The obligation of each Seller (in its capacity as Subordinated Lender) to advance a Term Loan to the Guarantor
under the relevant Subordinated Loan Agreement will be off-set against the obligation of the Guarantor to pay to
the relevant Seller the purchase price for the Eligible Assets and Top-Up Assets funded by means of the relevant
Term Loan.

On each Guarantor Payment Date and subject to the relevant Subordinated Lender having paid to the Guarantor
any shortfall amount, the Guarantor will pay to the Subordinated Lender the amount of the Premium, if any,
payable to such Subordinated Lender on the relevant Guarantor Payment Date in accordance with the applicable
Priority of Payments and the terms of the relevant Subordinated Loan Agreement.

Interest and Premium, if any, payable in respect of a Term Loan shall be payable on each Guarantor Payment
Date following the Drawdown Date (as defined under each Subordinated Loan Agreement) of that Term Loan,
subject to the relevant Priority of Payments.

Prior to the delivery of an Issuer Default Notice, each Term Loan shall be repaid on each Guarantor Payment
Date subject to the written request of the relevant Subordinated Lender and the Issuer, according to the Pre Issuer
Event of Default Principal Priority of Payments and within the limits of the then Guarantor Available Funds,
provided that such repayment does not result in a breach of any of the Tests or the Relevant Portfolio Test.

Following the service of an Issuer Default Notice, the Term Loans shall be repaid within the limits of the
Guarantor Available Funds subject to the repayment in full (or, prior to the service of a Guarantor Default
Notice, the accumulation of funds sufficient for the purpose of such repayment) of all Covered Bonds.

Governing law

Each Subordinated Loan Agreement is governed by Italian law.
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Master Loans Purchase Agreements

On 29 February 2012 each Seller and the Guarantor entered into the Master Loans Purchase Agreements, as
amended from time to time, pursuant to which, each Seller will assign and transfer to the Guarantor, and the
Guarantor will purchase, without recourse (pro soluto) from the relevant Seller, an Initial Portfolio and New
Portfolios of Eligible Assets and Top-Up Assets that shall form part of the Cover Pool, in accordance with
articles 4 and 7-bis of the Securitisation and Covered Bond Law and article 2 of Decree No. 310.

Under each Master Loans Purchase Agreement, upon satisfaction of certain conditions set out therein, the
relevant Seller (i) may or shall, as the case may be, assign and transfer, without recourse (pro soluto), to the
Guarantor and the Guarantor shall purchase, without recourse (pro soluto) from the relevant Seller, New
Portfolios which shall form part of the Cover Pool held by the Guarantor, if such transfer is required under the
terms of the Cover Pool Management Agreement in order to ensure the compliance of the Cover Pool with the
Tests or with the 15 per cent threshold limit with respect to Top-Up Assets provided for by Decree No. 310 and
the Bank of Italy Regulations; and (ii) may transfer New Portfolios to the Guarantor, and the Guarantor shall
purchase from each Seller such New Portfolios, in order to supplement the Cover Pool in connection with the
issuance of further Series of Covered Bonds under the Programme in accordance with the Programme
Agreement.

In addition to (i) and (ii) above, under the terms and subject to the conditions of the Master Loans Purchase
Agreement, prior to the delivery to the Issuer and the Guarantor of an Issuer Default Notice, each Seller may
transfer New Portfolios to the Guarantor, which will fund the purchase price thereof through the principal
collections then standing to the credit of the relevant Luxembourg Principal Collection Account.

The Purchase Price payable for the Initial Portfolio has been determined pursuant to each Master Loans Purchase
Agreement. Under each Master Loans Purchase Agreement the relevant parties thereto have acknowledged that
the Purchase Price for the Initial Portfolio shall be funded through the proceeds of the first Term Loan under the
relevant Subordinated Loan Agreement. The Purchase Price for each New Portfolio will be equal to the
aggregate amount of the Individual Purchase Price of all Receivables comprised in such New Portfolio as at the
relevant Transfer Date.

In case the Purchase Price is paid with the principal collections then standing to the credit of the relevant
Luxembourg Principal Collection Account and, upon the settlement procedure set out above, the Guarantor is
required to pay amounts to the Seller in excess of the Purchase Price already paid, such amounts will be
deducted from the amounts due to the relevant Seller as repayment of the outstanding Term Loans and, to the
extent no such amounts are available, through the proceeds of an appropriate Term Loan to be made available by
the relevant Seller as Subordinated Lender pursuant to the relevant Subordinated Loan Agreement.

Each initial Seller has sold to the Guarantor, and the Guarantor has purchased from such Seller, the Receivables
comprised in the Initial Portfolio, which meet the Common Criteria (as described in detail in the section headed
"Description of the Cover Pool™) and the relevant specific criteria (as described in detail under each relevant
Master Loans Purchase Agreement). Receivables comprised in any New Portfolio to be transferred under the
relevant Master Loans Purchase Agreement shall meet, in addition to the Common Criteria, the relevant specific
criteria and/or any further criteria.

Pursuant to each Master Loans Purchase Agreement, prior to the occurrence of an Issuer Event of Default, the
relevant Seller will have the right to repurchase individual Receivables (including Defaulted Receivables)
transferred to the Guarantor under the Master Loans Purchase Agreement.

After the service of an Issuer Default Notice, the Guarantor will, prior to disposing of the Eligible Assets or
Top-Up Assets pursuant to the terms of the Cover Pool Management Agreement, offer to sell the Eligible Assets
to the relevant Seller at a price equal to the minimum purchase price of the relevant Eligible Assets as
determined pursuant to the Cover Pool Management Agreement. If the Guarantor should subsequently propose
to transfer such assets for a price lower than the minimum purchase price as determined pursuant to the Cover
Pool Management Agreement, it shall again offer such assets to the relevant Seller on the same terms and
conditions offered by such third parties before entering into a transfer agreement with the latter.

Governing law

Each Master Loan Purchase Agreement is governed by Italian law.
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Warranty and Indemnity Agreement

On 29 February 2012, each Seller and the Guarantor entered into a Warranty and Indemnity Agreement pursuant
to which each Seller has given certain representations and warranties in favour of the Guarantor in respect of,
inter alia, itself, the Portfolio transferred and to be transferred by it pursuant to the relevant Master Loans
Purchase Agreement, the Real Estate Assets over which the relevant Mortgages are established and certain other
matters in relation to the issue of the Covered Bonds and has agreed to indemnify the Guarantor in respect of
certain liabilities of the Guarantor that may be incurred, inter alia, in connection with the purchase and
ownership of the relevant Portfolio.

Each Warranty and Indemnity Agreement contains representations and warranties given by the relevant Seller as
to matters of law and fact affecting the relevant Seller including, without limitation, that the relevant Seller
validly exists as a legal entity, has the corporate authority and power to enter into the Transaction Documents to
which it is party and assume the obligations contemplated therein and has all the necessary authorisations for
such purpose.

Each Warranty and Indemnity Agreement sets out certain representations and warranties in respect of the
Portfolio to which it relates, including, inter alia, that, as of the date of execution of each Warranty and
Indemnity Agreement, the Receivables comprised in the Initial Portfolio (i) are valid, in existence and in
compliance with the criteria set forth under the relevant Master Loans Purchase Agreement, and (ii) relate to
Mortgage Loan Agreements which have been entered into, executed and performed by the relevant Seller in
compliance with all applicable laws, rules and regulations.

Pursuant to each Warranty and Indemnity Agreement, the relevant Seller has agreed to indemnify and hold
harmless the Guarantor, its officers or agents or any of its permitted assigns from and against any and all
damages, losses, claims, costs and expenses awarded against, or incurred by such parties which arise out of or
result from, inter alia, any representation and warranty given by the Seller under or pursuant to the relevant
Warranty and Indemnity Agreement being false, incomplete or incorrect.

Governing law
Each Warranty and Indemnity Agreement is governed by Italian law.
Master Servicing Agreement

On 29 February 2012, the Master Servicer, each Seller (in its capacity as Sub-Servicer and Service Provider) and
the Guarantor entered into the Master Servicing Agreement, as amended from time to time pursuant to which the
Guarantor has appointed Unione di Banche Italiane S.c.p.A. as Master Servicer of the Receivables. The Master
Servicer will act as the "soggetto incaricato della riscossione dei crediti ceduti e dei servizi di cassa e di
pagamento" pursuant to the Securitisation and Covered Bond Law and will be responsible for the receipt of the
Collections acting as agent (mandatario con obbligo di rendiconto) of the Guarantor. In such capacity, the
Master Servicer shall also be responsible for ensuring that such operations comply with the provisions of articles
2.3, letter (c), and 2.6 of the Securitisation and Covered Bond Law.

Pursuant to the Master Servicing Agreement the Master Servicer will transfer the interest and principal
collections with respect to the Receivables credited to the Italian Collection Account pertaining to each Seller to,
as appropriate, the relevant Luxembourg Interest Collection Account and Luxembourg Principal Collection
Account held with the Luxembourg Account Bank within the immediately following Business Day.

Under the Master Servicing Agreement the Master Servicer has delegated each Seller, in its capacity as
Sub-Servicer, to carry out on behalf of the Guarantor and in accordance with the Master Servicing Agreement
and the Credit and Collection Policy the management, administration, collection and recovery activities with
respect to the Receivables transferred by the relevant Seller to the Guarantor.

The Master Servicer will not be responsible for the actions undertaken by the Sub-Servicers which will be
responsible for the fulfilment of the obligations undertaken by them under the Master Servicing Agreement on
an individual basis and without joint liability.

Under the Master Servicing Agreement, the Guarantor has also directly appointed each Seller to act as Service
Provider in order to carry out certain monitoring and reporting activities with respect to the Receivables
transferred by the relevant Seller to the Guarantor. Each Service Provider has confirmed, in relation to its
undertakings pursuant to the Master Servicing Agreement, its willingness to be the autonomous holder (titolare
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autonomo del trattamento dei dati personali) for the processing of personal data in relation to the Receivables,
pursuant to the Privacy Law.

The Master Servicer has undertaken to deliver to, inter alios, the Guarantor, the Asset Monitor, the
Representative of the Covered Bondholders, the Principal Paying Agent and the Corporate Servicer, the Monthly
Servicer's Report and the Quarterly Servicer's Report prepared on the basis of the information reported by each
Seller as Service Provider.

The Master Servicer and each Service Provider have represented to the Guarantor that each has all skills,
software, hardware, information technology and human resources necessary to comply with the efficiency
standards required by the Master Servicing Agreement in relation to the respective responsibilities.

The Guarantor may terminate the Master Servicer's and each Service Provider's appointment and appoint a
successor master servicer or service provider if certain events occur, namely:

€)) with respect to the Master Servicer (each, a "Master Servicer Termination Event"):

(i) failure (not attributable to force majeure) to deposit or pay any amount required to be paid or
deposited which failure continues for a period of 10 Business Days following receipt of a
written notice from the Guarantor requiring the relevant amount to be paid or deposited;

(ii) failure to observe or perform duties under specified clauses of the Master Servicing Agreement
and the continuation of such failure for a period of 10 Business Days following receipt of
written notice from the Guarantor (provided that a failure ascribable to any Sub-Servicers
delegated by the Master Servicer shall not constitute a Master Servicer Termination Event);

(iii) an Insolvency Event occurs with respect to the Master Servicer;

(iv) it becomes unlawful for the Master Servicer to perform or comply with any of its obligations
under the Master Servicing Agreement;

(V) the Master Servicer is or will be unable to meet the current or future legal requirements and the
Bank of Italy's Regulations for entities acting as servicers in the context of a covered bonds
transaction;

(b) with respect to each Service Provider (each, a " Service Provider's Termination Event"):

(i) failure to observe or perform duties under specified clauses of the Master Servicing Agreement
and the continuation of such failure for a period of 10 Business Days following receipt of
written notice from the Guarantor;

(ii) an Insolvency Event occurs with respect to the Service Provider;

(iii) it becomes unlawful for the Service Provider to perform or comply with any of its obligations
under the Master Servicing Agreement.

Governing law

The Master Servicing Agreement is governed by Italian law.

Programme Agreement

For a description of the Programme Agreement, see "Subscription and Sale".
Intercreditor Agreement

On 2 April 2012, the Guarantor and the Other Creditors entered into the Intercreditor Agreement, as amended
from time to time. Under the Intercreditor Agreement provision is made as to the application of the proceeds
from Collections in respect of the Cover Pool and as to the circumstances in which the Representative of the
Covered Bondholders will be entitled, in the interest of the Covered Bondholders, to exercise certain of the
Guarantor's rights in respect of the Cover Pool and the Transaction Documents.
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In the Intercreditor Agreement the Other Creditors have agreed, inter alia: to the order of priority of payments to
be made out of the Guarantor Available Funds; that the obligations owed by the Guarantor to the Covered
Bondholders and, in general, to the Other Creditors are limited recourse obligations of the Guarantor; and that
the Covered Bondholders and the Other Creditors have a claim against the Guarantor only to the extent of the
Guarantor Available Funds.

Under the terms of the Intercreditor Agreement, the Guarantor has undertaken, following the service of a
Guarantor Default Notice, to comply with all directions of the Representative of the Covered Bondholders,
acting pursuant to the Conditions, in relation to the management and administration of the Cover Pool.

Governing law
The Intercreditor Agreement is governed by Italian law.
Asset Monitor Agreement

On 2 April 2012, the Issuer, the Guarantor, the Asset Monitor, the Calculation Agent and the Representative of
the Covered Bondholders entered into the Asset Monitor Agreement, whereby each of the Issuer and the
Guarantor has appointed the Asset Monitor to perform the services set out therein — please see "The Asset
Monitor" below.

The appointment by the Guarantor will become effective only subject to, and with effect from, the delivery of an
Issuer Default Notice, provided that, in case the Issuer Event of Default consists of an Article 74 Event, the
Asset Monitor will provide the services to the Guarantor up to the date on which the Representative of the
Covered Bondholder will have delivered an Article 74 Event Cure Notice.

Pursuant to the Asset Monitor Agreement, the Asset Monitor has agreed to the Issuer and, upon delivery of an
Issuer Default Notice, to the Guarantor, to verify, subject to due receipt of the information to be provided by the
Calculation Agent to the Asset Monitor, the arithmetic accuracy of the calculations performed by the Calculation
Agent in relation to the Statutory Tests and the Amortisation Test carried out pursuant to the Cover Pool
Management Agreement, with a view to confirming whether such calculations are accurate.

In the Asset Monitor Agreement, the Asset Monitor has acknowledged to perform its services also for the benefit
and in the interests of the Guarantor (to the extent it will carry out the services under the appointment of the
Issuer) and the Covered Bondholders and accepted that upon delivery of an Issuer Default Notice, it will receive
instructions from, provide its services to, and be liable vis-a-vis the Guarantor or the Representative of the
Covered Bondholders on its behalf.

In addition, on or prior to each relevant date as set out in the Asset Monitor Agreement, the Asset Monitor has
undertaken to deliver to the Guarantor, the Calculation Agent, the Representative of the Covered Bondholders
and the Issuer the Asset Monitor Report (as defined under the Asset Monitor Agreement).

The Issuer or the Guarantor (as the case may be) may, until the occurrence of an Issuer Event of Default without
any prior approval of the Representative of the Covered Bondholders and following the occurrence of an Issuer
Event of Default with the prior approval of the Representative of the Covered Bondholders, revoke the
appointment of the Asset Monitor, in either case by giving not less than three months' (or earlier, in the event of
a breach of warranties and covenants) written notice to the Asset Monitor (with a copy to the Representative of
the Covered Bondholders and the Calculation Agent). The Asset Monitor may resign from its appointment under
the Asset Monitor Agreement, upon giving not less than three months' (or such shorter period as the
Representative of the Covered Bondholders may agree) prior written notice of termination to the Issuer, the
Guarantor, the Calculation Agent and the Representative of the Covered Bondholders subject to and conditional
upon certain conditions set out in the Asset Monitor Agreement.

Governing law

The Asset Monitor Agreement is governed by Italian law.

Cash Allocation, Management and Payments Agreement

On 2 April 2012, the Guarantor, the Issuer, the Sellers (also in their capacity as Sub-Servicers and Service

Providers), the Master Servicer, the Italian Account Bank, the Luxembourg Account Bank, the Calculation
Agent, the Principal Paying Agent, the Guarantor Corporate Servicer and the Representative of the Covered
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Bondholders entered into the Cash Allocation, Management and Payments Agreement, as amended from time to
time.

Under the terms of the Cash Allocation, Management and Payments Agreement:

(i) the Italian Account Bank has agreed to establish and maintain, in the name and on behalf of the
Guarantor, the Italian Collection Accounts, the Quota Capital Account and the Expenses Account and to
provide the Guarantor with certain reporting services together with account handling services in relation
to monies from time to time standing to the credit of such Accounts;

(ii) the Luxembourg Account Bank has agreed to establish and maintain, in the name and on behalf of the
Guarantor, the Luxembourg Principal Collection Accounts, the Luxembourg Interest Collection
Accounts and the Reserve Fund Account and to provide the Guarantor with certain reporting services
together with account handling services in relation to monies from time to time standing to the credit of
such accounts. In addition the Luxembourg Account Bank has agreed to provide the Guarantor with
certain payment services pursuant to the terms of the Cash Allocation, Management and Payments
Agreement;

(iiiy  the Principal Paying Agent has agreed to provide the Guarantor (and, prior to the delivery of an Issuer
Default Notice, the Issuer) with certain payment services together with certain calculation services
pursuant to the terms of the Cash Allocation, Management and Payments Agreement; and

(iv) the Calculation Agent has agreed to provide the Guarantor with calculation services.

The Guarantor may (with the prior approval of the Representative of the Covered Bondholders) revoke its
appointment of any Agent under the Cash Allocation, Management and Payment Agreement by giving not less
than three months' (or earlier, in the event of a breach of warranties and covenants by the relevant Agent) written
notice to the relevant Agent (with a copy to the Representative of the Covered Bondholders), regardless of
whether an Issuer Event of Default or a Guarantor Event of Default has occurred. Any Agent may resign from its
appointment under the Cash Allocation, Management and Payments Agreement, upon giving not less than three
months' (or such shorter period as the Representative of the Covered Bondholders may agree) prior written
notice of termination to the Guarantor and the Representative of the Covered Bondholders and the Issuer subject
to and conditional upon certain conditions set out in the Cash Allocation, Management and Payments
Agreement.

Governing law
The Cash Allocation, Management and Payments Agreement is governed by Italian law.
Cover Pool Management Agreement

On 2 April 2012, the Issuer, the Guarantor, the Asset Monitor, the Calculation Agent, the Sellers and the
Representative of the Covered Bondholders entered into the Cover Pool Management Agreement, as amended
from time to time, pursuant to which they have agreed certain terms regulating, inter alia, the performance of the
Tests with respect to the Cover Pool and the purchase and sale by the Guarantor of assets included in the Cover
Pool.

Under the Cover Pool Management Agreement, starting from the Issue Date of the first Series of Covered Bonds
and until the date on which all Series of Covered Bonds issued in the context of the Programme have been
cancelled or redeemed in full in accordance with their Final Terms, each Seller (and failing the Seller to do so,
the Issuer and, failing the Issuer, the other Seller(s)) has undertaken to procure that on any Calculation Date each
of the Statutory Tests is met with respect to the Cover Pool. In addition, on each Calculation Date following the
occurrence of an Issuer Event of Default and service of an Issuer Default Notice (but prior to service of a
Guarantor Default Notice) the Calculation Agent shall verify that the Amortisation Test is met with respect to the
Cover Pool.

The Calculation Agent has agreed to prepare and deliver to Issuer, the Sellers, the Guarantor, the Representative
of the Covered Bondholders and the Asset Monitor a report setting out the calculations carried out by it in
respect to the Statutory Tests, the Amortisation Test and other information such as, inter alia, the Top-up Assets
Limits (the "Test Performance Report"). Such Test Performance Report shall specify the amount of Top-Up
Assets in relation to each Seller, the occurrence of a breach of the Statutory Tests and/or of the Amortisation
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Test and the Portfolio with respect to which a shortfall has occurred, identified on the basis of the Seller (or
Sellers) which transferred it to the Guarantor (each, a "Relevant Seller™).

If the Calculation Agent notifies the breach of any Test during the Test Grace Period, the Guarantor will
purchase Eligible Assets and/or Top-Up Assets, to be transferred by (a) the Relevant Seller(s); and/or (b) upon
the occurrence of the circumstances set out below, the Issuer; and/or (c) upon the occurrence of the
circumstances set out below, the other Sellers, in an aggregate amount sufficient to ensure, also taking into
account the information provided by the Calculation Agent in the Test Performance Report notifying the relevant
breach, that as of the Calculation Date falling at the end of the Test Grace Period, all Tests are satisfied with
respect to the Cover Pool.

Each Seller has undertaken, to the extent it is identified as a Relevant Seller, to promptly deliver a written notice
to the Guarantor, the Issuer and the other Seller(s) informing them of any circumstance which may prevent it
from complying (in part or in full) with its obligation to transfer the required amount of Eligible Assets and/or
Top-Up Assets to the Guarantor (the "Relevant Seller Notice"). To the extent that the Relevant Seller deems
that the circumstances above will only prevent it from transferring to the Guarantor a part of the Eligible Assets
and/or Top-Up Assets required, for the purpose of allowing the Issuer or, as appropriate, the other Seller(s) to
determine the amount of Eligible Assets and Top-Up Assets to be transferred to remedy the breach of Tests, the
Relevant Seller Notice shall specify the amount of Eligible Assets and Top-Up Assets that the Relevant Seller
will not be able to transfer.

To the extent that, within the 1% (first) Calculation Date following the date on which the breach of the Tests has
occurred, the Issuer has received a Relevant Seller Notice from the Relevant Seller(s) or the Guarantor has not
received an offer by the Relevant Seller in accordance with the relevant Master Loans Purchase Agreement in
respect of such Eligible Assets and/or Top-Up Assets to be transferred to remedy the Tests, the Issuer has
undertaken to (a) transfer to the Guarantor Eligible Assets and/or Top-Up Assets, in the aggregate amount
sufficient to ensure that, as of the Calculation Date falling at the end of the Test Grace Period, all Tests are
satisfied with respect to the Cover Pool and (b) accordingly to promptly deliver a written notice, substantially in
the form of the Relevant Seller Notice, to the Guarantor and the other Seller(s) informing them of any
circumstance which may prevent it from complying (in part or in full) with its obligation to transfer the required
amount of Eligible Assets and/or Top-Up Assets to the Guarantor.

To the extent that, within the 2™ (second) Calculation Date following the date on which the breach of the Tests
has occurred, (a) the Issuer has received a Relevant Seller Notice from the Relevant Seller(s); or (b) the
Guarantor has not received an offer by the Relevant Seller in accordance with the relevant Master Loans
Purchase Agreement in respect of such Eligible Assets and/or Top-Up Assets; and (i) the other Seller(s) have
received a notice substantially in the form of a Relevant Seller Notice from the Issuer; or (ii) the Guarantor has
not received a contractual proposal by the Issuer in respect of such Eligible Assets and/or Top-Up Assets, the
other Seller(s), jointly and severally, have undertaken to transfer to the Guarantor Eligible Assets and/or Top-Up
Assets, in the aggregate amount sufficient to ensure that, as of the Calculation Date falling at the end of the Test
Grace Period, all Tests are satisfied with respect to the Cover Pool. The undertakings described above, assumed
by each of the Seller, are conditional upon transfer of the relevant Initial Portfolio by each of them to the
Guarantor.

The parties to the Cover Pool Management Agreement have acknowledged that, at any time prior to the delivery
of an Issuer Default Notice, the aggregate amount of Top-Up Assets included in the Cover Pool may not exceed
15 per cent. of the aggregate Outstanding Principal Balance of the Cover Pool, pursuant to the combined
provisions of Decree No. 310 and the Bank of Italy Regulations. In this respect, the Calculation Agent has
undertaken to determine, on each Calculation Date, the amount of Top-Up Assets (including any Collections and
Recoveries and other cash flows deriving from the Eligible Assets and/or Top-Up Assets already transferred to
the Guarantor) forming part of the Cover Pool and to report such calculation in each Test Performance Report.

Should it result from any Test Performance Report that the aggregate amount of Top-Up Assets included in the
Cover Pool is in excess of 15 per cent. of the aggregate Outstanding Principal Balance of the Cover Pool, then
the Seller(s) in relation to which the aggregate amount of (i) Top-Up Assets transferred by such Seller(s) to the
Guarantor and (ii) the Collections and Recoveries on the relevant Portfolio is in excess of 15 per cent. of the
Outstanding Principal Balance of the relevant Portfolio (the "Relevant Top-Up Assets Excess") shall, during the
3" (third) following Calculation Period, transfer to the Guarantor New Portfolio(s) of Eligible Assets in an
aggregate amount at least equal to the Relevant Top-Up Asset Excess; provided however that such transfer will
not be necessary if the Relevant Top-Up Assets Excess has been cured in full on or prior to the 3 (third)
Guarantor Payment Date immediately following the Calculation Date in which any such Test Performance
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Report has been delivered, upon repayment by the Guarantor of any Term Loan outstanding under the relevant
Subordinated Loan Agreement in accordance with the Pre-Issuer Event of Default Principal Priority of
Payments.

The purchase price of New Portfolio(s) of Eligible Assets so transferred will be financed (i) through the principal
collections standing to the credit of the relevant Luxembourg Principal Collection Accounts, pursuant to Clause
3.4 of the relevant Master Loans Purchase Agreement or (ii) if the sums standing to the credit of the relevant
Luxembourg Principal Collection Accounts are not sufficient to fund the purchase price of such New Portfolio(s)
of Eligible Assets, through the proceeds of Term Loan(s) advanced by such Seller(s) to the Guarantor pursuant
to the relevant Subordinated Loan Agreement.

The parties have also acknowledged and agreed that, if notwithstanding one or more Seller(s) having pursued the
remedies set out in above, the aggregate amount of Top-Up Assets included in the Cover Pool is still in excess of
15 per cent. of the aggregate Outstanding Principal Balance of the Cover Pool, (a) the obligations to transfer
New Portfolio(s) of Eligible Assets will be undertaken by the Issuer and/or the other Seller(s) (which for such
purpose are deemed to be Relevant Seller(s)) in the circumstances set out above and (b) the obligations to fund
the purchase price of such New Portfolio(s) of Eligible Assets will be funded as described below.

Following the delivery of an Issuer Default Notice on the Issuer and the Guarantor, any Collections and
Recoveries and other cash flows deriving from the Eligible Assets and/or Top-Up Assets transferred to the
Guarantor may then exceed the 15 per cent. limit of the aggregate Outstanding Principal Balance of the Cover
Pool and the above provisions shall cease to apply, provided however that, should the Issuer Default Notice
consist of an Article 74 Event, such provisions will again apply upon delivery of an Article 74 Cure Notice.

For the purpose of allowing the Guarantor to fund the purchases referred to above:

@ each Relevant Seller, in its capacity as Subordinated Lender, has undertaken to advance to the Guarantor
a Term Loan in accordance with the relevant Subordinated Loan Agreement in an amount equal to the
purchase price to be paid by the Guarantor for the Eligible Assets and/or Top-Up Assets to be transferred
by such Relevant Seller, also acknowledging that the Total Commitment set out from time to time under
the relevant Subordinated Loan Agreement shall not be a limitation with respect to the Relevant Seller's
obligation to advance the Term Loans to the Guarantor in order to fund the purchase price for the
relevant Eligible Assets and Top-Up Assets;

(b) the Issuer has undertaken to advance a subordinated loan to the Guarantor on substantially the same
terms as provided for under the Subordinated Loan Agreements in an amount equal to the purchase price
to be paid by the Guarantor for the Eligible Assets and/or Top-Up Assets to be transferred by the Issuer;
and

(© each other Seller, in its capacity as Subordinated Lender, has undertaken to advance to the Guarantor a
Term Loan in accordance with the relevant Subordinated Loan Agreement in an amount equal to the
purchase price to be paid by the Guarantor for the Eligible Assets and/or Top-Up Assets to be transferred
by such other Seller.

The Guarantor will not be allowed under the Cover Pool Management Agreement to purchase Eligible Assets
and/or Top-Up Assets from any other entities that are not part of the UBI Banca Group.

If, within the Test Grace Period, the relevant breach of the Tests is not remedied in accordance with the terms of
the Cover Pool Management Agreement, the Representative of the Covered Bondholders will deliver:

1. an Issuer Default Notice to the Issuer and the Guarantor; or

2. a Guarantor Default Notice, if an Issuer Default Notice has already been served (provided that, should
such Issuer Default Notice consist of an Article 74 Event, it has not served an Article 74 Event Cure
Notice).

Upon receipt of an Issuer Default Notice or a Guarantor Default Notice, the Guarantor shall dispose of the assets
included in the Cover Pool.

After the service of an Issuer Default Notice on the Issuer and the Guarantor, but prior to service of a Guarantor

Default Notice, the Guarantor will sell, refinance or otherwise liquidate the Eligible Assets and Top-Up Assets
included in the Cover Pool, subject to the rights of pre-emption in favour of the Sellers to buy such Eligible
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Assets and, if applicable, Top-Up Assets pursuant to the relevant Master Loans Purchase Agreements, provided
that, in case the Issuer Event of Default consists of an Article 74 Event, such provisions will only apply for as
long as the Representative of the Covered Bondholders will have delivered an Article 74 Event Cure Notice.

The Eligible Assets to be sold or liquidated will be selected from the Cover Pool by the Master Servicer on
behalf of the Guarantor (any such Eligible Assets, together with any relevant Top-Up Assets, the "Selected
Assets") and the proceeds from any sale of Selected Assets shall be credited to the Reserve Fund Account and
applied as part of the Guarantor Available Funds in accordance with the applicable Priority of Payments. The
Selected Assets shall be selected on a random basis and so to ensure that the ratio between the aggregate
Outstanding Principal Balance of the Cover Pool and the Outstanding Principal Amount of all Series of Covered
Bonds remains unaltered both prior to and following the sale or liquidation of the relevant Selected Assets and
repayment of the Earliest Maturing Covered Bonds.

Before offering Selected Assets for sale or liquidating them, the Guarantor shall ensure that the Selected Assets
have an aggregate Outstanding Principal Balance in an amount which is as close as possible to:

1. the Outstanding Principal Amount in respect of the Earliest Maturing Covered Bonds, multiplied by 1 +
Negative Carry Factor x (days to maturity of the relevant Series of Covered Bonds/365); minus

2. amounts standing to the credit of the Luxembourg Principal Collection Accounts; minus
3. the principal amount of any Top-Up Assets consisting of deposits,

excluding, with respect to items 2 and 3 above, all amounts to be applied on the next following Guarantor
Payment Date to repay higher ranking amounts in the applicable Priority of Payments (the "Required
Outstanding Principal Balance").

The Guarantor will offer the Selected Assets for sale or liquidate them for the best price or proceeds reasonably
available but in any event for an amount not less than the Required Outstanding Principal Balance (the
"Required Outstanding Principal Balance Amount").

If the Selected Assets have not been sold or otherwise liquidated in an amount equal to the Required Outstanding
Principal Balance Amount by the date which is six months prior to, as applicable, the Maturity Date (if the
relevant Series of Covered Bonds is not subject to an Extended Maturity Date) or the Extended Maturity Date (if
the relevant Series of Covered Bonds is subject to an Extended Maturity Date) of the Earliest Maturing Covered
Bonds, and the Guarantor does not have sufficient other funds standing to the credit of the Accounts available to
repay the Earliest Maturing Covered Bonds (after taking into account all payments, provisions and credits to be
made in priority thereto), then the Guarantor will offer the Selected Assets for sale or liquidate them for the best
price reasonably available notwithstanding that such amount may be less than the Required Outstanding
Principal Balance Amount.

With respect to any sale or liquidation to be carried out, the Guarantor shall instruct the Portfolio Manager (as
defined below) — to the extent possible taking into account the time left before the Maturity Date or Extended
Maturity Date (if applicable) of the Earliest Maturing Covered Bonds — to sell or liquidate any Top-Up Assets
included in the Cover Pool before any Eligible Assets are sold in accordance herewith.

The Guarantor may offer for sale or otherwise liquidate part of any portfolio of Selected Assets (a "Partial
Portfolio™). Except in certain circumstances described in the Cover Pool Management Agreement, the sale price
or liquidation proceeds of the Partial Portfolio (as a proportion of the Required Outstanding Principal Balance
Amount) shall be at least equal to the proportion that the Partial Portfolio bears to the relevant portfolio of
Selected Assets.

Upon the occurrence of an Issuer Event of Default, the Guarantor will through a tender process (to be carried out
by the Guarantor Corporate Servicer on behalf of the Guarantor) appoint a portfolio manager (the "Portfolio
Manager") of recognised standing on a basis intended to incentivise the Portfolio Manager to achieve the best
proceeds for the sale or liquidation of the Selected Assets (if such terms are commercially available in the
market) and to advise it in relation to the sale to purchasers (except where a Seller is buying the Selected Assets
in accordance with its right of pre-emption under the Master Loans Purchase Agreement) or liquidation of the
Selected Assets. The terms of the agreement giving effect to the appointment in accordance with such tender, as
well as the terms and conditions of the sale of the Selected Assets, shall be approved by the Representative of the
Covered Bondholders.
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Following the delivery of an Issuer Default Notice consisting of an Article 74 Event, the obligation of the
Guarantor to sell or liquidate Selected Assets, as described above, shall cease to apply starting from the date on
which the Representative of the Covered Bondholders delivers to the Issuer, the Sellers, the Guarantor and the
Asset Monitor an Article 74 Event Cure Notice in accordance with the provisions of the Covered Bond
Guarantee.

Following the delivery by the Representative of the Covered Bondholders of a Guarantor Default Notice, the
Guarantor shall immediately sell or liquidate all assets included in the Cover Pool in accordance with the
procedures described above and the proceeds thereof will be applied as Guarantor Available Funds, provided
that the Guarantor (or, in the absence, the Representative of the Covered Bondholders) will instruct the Portfolio
Manager to use all reasonable endeavours to procure that such sale or liquidation is carried out as quickly as
reasonably practicable taking into account the market conditions at that time.

Governing law

The Cover Pool Management Agreement is governed by Italian law.
The Swap Agreements

Liability Swap Agreements

The Guarantor may enter into one or more Liability Swap Agreements on each Issue Date with one or more
Liability Swap Providers to hedge certain interest rate, currency and other risks in respect of amounts payable by
the Guarantor in respect of the Series of Covered Bonds issued on that Issue Date. The aggregate notional
amount of the Liability Swap Agreements entered into on each Issue Date shall be linked to the Outstanding
Principal Amount of the relevant Series of Covered Bonds.

Asset Swap Agreements

Some of the Mortgage Loans in the portfolio purchased by the Guarantor from each Seller from time to time will
pay a variable rate of interest and other Mortgage Loans will pay a fixed rate of interest. The Guarantor may
enter into an Asset Swap Agreement with each Seller in its capacity as Asset Swap Provider to ensure that it has
sufficient funds to meet its monthly payment obligations and hedge variations between the rate of interest
payable on Mortgage Loans in the portfolio purchased from that Asset Swap Provider as Seller and EURIBOR.

Mandate Agreement

On 2 April 2012, the Guarantor and the Representative of the Covered Bondholders entered into a mandate
agreement (the "Mandate Agreement"), pursuant to which the Representative of the Covered Bondholders shall
be authorised, subject to a Guarantor Default Notice being delivered to the Guarantor or upon failure by the
Guarantor to exercise its rights under the Transaction Documents and, subject to certain conditions, to exercise,
in the name and on behalf of the Guarantor, in the interest of the Covered Bondholders and for the benefit of the
Other Creditors all the Guarantor's right with reference to certain Transaction Documents.

Governing law

The Mandate Agreement is governed by Italian law.
Deeds of Pledge

Deed of Pledge

On 2 April 2012, the Guarantor , the Representative of the Covered Bondholders and the Other Creditors entered
into the Deed of Pledge under which, without prejudice and in addition to any security, guarantee and other right
provided by the Securitisation and Covered Bond Law, the Luxembourg Deed of Pledge and the Deed of Charge,
securing the discharge of the Guarantor's obligations to the Covered Bondholders and the Other Creditors, the
Guarantor has pledged in favour of the Covered Bondholders and the Other Creditors all monetary claims and
rights and all the amount arising (including payment for claims, indemnities, damages, penalties, credits and
guarantees) to which the Guarantor is or will be entitled to from time to time pursuant to certain Transaction
Documents, with the exclusion of the Cover Pool and the Collections. The security created pursuant to the Deed
of Pledge will become enforceable upon the service of a Guarantor Default Notice.
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Luxembourg Deed of Pledge

On 2 April 2012, the Guarantor and the Representative of the Covered Bondholders entered into the
Luxembourg Deed of Pledge under which the Guarantor has pledged in favour of the Covered Bondholders and
the Other Creditors any claim standing to the credit balance of the Luxembourg Accounts as well as any other
claim the Guarantor may have against the Luxembourg Account Bank in relation to the Luxembourg Accounts
regardless of the nature thereof and including, for the avoidance of doubt, any pecuniary claim for the payment
of the relevant credit balance as well as any other pecuniary claim, regardless of the nature thereof in relation to
the Luxembourg Accounts, including, for the avoidance of doubt, any pecuniary claim for the payment of the
interests paid into the Accounts. The security created pursuant to the Luxembourg Deed of Pledge will become
enforceable upon the service of a Guarantor Default Notice.

Governing law
The Luxembourg Deed of Pledge is governed by Luxembourg law.
Deed of Charge

The Guarantor may enter into the Deed of Charge with the Representative of the Covered Bondholders pursuant
to which, without prejudice and in addition to any security, guarantees and other rights provided by the
Securitisation and Covered Bond Law and the Deeds of Pledge securing the discharge of the Guarantor's
obligations to the Covered Bondholders and the Other Creditors, the Guarantor will assign in favour of the
Representative of the Covered Bondholders as trustee for the Covered Bondholders and the Other Creditors all
of its right, title, benefit and interest under the Swap Agreements as at that date and agree to create security over
other swap agreements (excluding those entered into by Italian counterparties which will be subject to the Deed
of Pledge) entered into by it from time to time thereafter.

Governing law
The Deed of Charge is governed by English law.
Corporate Services Agreement

The Guarantor Corporate Servicer and the Guarantor have entered into a corporate services agreement with the
Guarantor Corporate Servicer on 29 February 2012 (the "Corporate Services Agreement"), pursuant to which
the Guarantor Corporate Servicer has agreed to provide certain corporate and administrative services to the
Guarantor

Governing law

The Corporate Services Agreement is governed by Italian law.

Quotaholders' Agreement

For a description of the Quotaholders' Agreement, see "The Guarantor".
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CREDIT STRUCTURE

The Covered Bonds will be direct, unsecured, unconditional obligations of the Issuer. The Guarantor has no
obligation to pay the Guaranteed Amounts under the Covered Bond Guarantee until the occurrence of an Issuer
Event of Default, service by the Representative of the Covered Bondholders of an Issuer Default Notice on the
Issuer and on the Guarantor or, if earlier, following the occurrence of a Guarantor Event of Default, service by
the Representative of the Covered Bondholders of a Guarantor Default Notice on the Guarantor.

There are a number of features of the Programme which enhance the likelihood of timely and, as applicable,
ultimate payments to Covered Bondholders, as follows:

- the Covered Bond Guarantee provides credit support;

- the Statutory Tests are periodically performed with the intention of ensuring that the Cover Pool is at all
times sufficient to repay the Covered Bonds;

- the Amortisation Test is periodically performed, following the occurrence of an Issuer Event of Default
and service of an Issuer Default Notice on the Issuer and the Guarantor, for the purpose of testing the
asset coverage of the Guarantor's assets in respect of the Covered Bonds;

- a Reserve Fund Account will be established which will build up over time using excess cash flow from
Interest Available Funds and Principal Available Funds, in order to ensure that the Guarantor will have
sufficient funds set aside to fulfil its obligation to pay interest accruing with respect to the Covered
Bonds; and

- the swap agreements that may be entered into in order to hedge certain interest rate, currency or other
risks, in respect of amounts received and amounts payable by the Guarantor.

Certain of these factors are considered more fully in the remainder of this section.
Guarantee

The Covered Bond Guarantee provided by the Guarantor guarantees payment of Guaranteed Amounts when they
become due for payment in respect of all Covered Bonds issued under the Programme.

See "Overview of the Transaction Documents — Covered Bond Guarantee" above, as regards the terms of the
Covered Bond Guarantee. See "Cashflows — Guarantee Priority of Payments" further, as regards the payment of
amounts payable by the Guarantor to Covered Bondholders and the Other Issuer Creditors following the
occurrence of an Issuer Event of Default.

Compliance with the Tests

Under the terms of the Cover Pool Management Agreement, each Relevant Seller (as defined under the Cover
Pool Management Agreement) (and failing which, the Issuer, failing which, the other Seller(s)) must ensure that,
on each Calculation Date prior to service of an Issuer Default Notice, the Cover Pool is in compliance with the
Tests described below. If on any Calculation Date the Cover Pool is not in compliance with the Tests, then the
Relevant Seller (and failing which, the Issuer, failing which, the other Seller(s)) will sell Eligible Assets or
Top-Up Assets to the Guarantor for an amount sufficient to allow the Tests to be met on the next following
Calculation Date, in accordance with the relevant Master Loans Purchase Agreements and the Cover Pool
Management Agreement, to be financed through the proceeds of Term Loans to be granted by the Relevant
Seller(s), and/or the Issuer and/or the other Seller(s) (each only in respect of the Eligible Assets and/or Top-Up
Assets transferred by it.

Statutory Tests

The Statutory Tests are intended to ensure that the Guarantor can meet its obligations under the Covered Bond
Guarantee. In order to ensure that the statutory tests provided for under Article 3 of Decree No. 310 (the
"Statutory Tests") are satisfied and that the Cover Pool is at all times sufficient to repay the Covered Bonds,
each Seller (and failing the Seller to do so, the Issuer) must ensure that the three tests set out below are satisfied
on each Calculation Date.
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Nominal Value Test

The Calculation Agent shall verify that on each Calculation Date, the aggregate Outstanding Principal Balance
of the Cover Pool shall be higher than or equal to the Outstanding Principal Amount of all Series of Covered
Bonds issued under the Programme and not cancelled or redeemed in full in accordance with their Final Terms at
the relevant Calculation Date.

For the purpose of the above, the Calculation Agent shall consider the Outstanding Principal Balance of the
Cover Pool as an amount equal to the "Nominal Value", which will be calculated on each Calculation Date, by
applying the following formula:

A+B+C-Y-W-Z
where,

"A" stands for the "Adjusted Outstanding Principal Balance" of each Mortgage Loan, in the Cover Pool
as at the relevant Calculation Date, which shall be the lower of:

(i) the actual Outstanding Principal Balance of the relevant Mortgage Loan as calculated on the relevant
Calculation Date; and

(ii) the Latest Valuation relating to that Mortgage Loan multiplied by M,
where
@ for all Residential Mortgage Loans that are not Defaulted Loans, M = 0.80;
(b) for all Commercial Mortgage Loans that are not Defaulted Loans, M = 0.60; and
(© for all Mortgage Loans that are Defaulted Loans M = 0;
minus

the aggregate sum of the following deemed reductions to the aggregate Adjusted Outstanding Principal Balance
of the Mortgage Loans in the Cover Pool, if any of the following occurred during the previous Calculation
Period:

1. a Mortgage Loan (or any security granted in relation thereto, the "Related Security") was, in the
immediately preceding Calculation Period, in breach of the representations and warranties contained in
the Warranty and Indemnity Agreement or was subject to any other obligation of the relevant Seller to
repurchase the relevant Mortgage Loan and its Related Security, and in each case the Seller has not
repurchased the Mortgage Loan or Mortgage Loans of the relevant Debtor to the extent required by the
terms of the Master Loans Purchase Agreement (each such loan being an "Affected Loan"). In this
event, the aggregate Adjusted Outstanding Principal Balance of the Mortgage Loans in the Cover Pool
(as calculated on the relevant Calculation Date) will be deemed to be reduced by an amount equal to the
Adjusted Outstanding Principal Balance of the relevant Affected Loan or Affected Loans (as calculated
on the relevant Calculation Date); and/or

2. the Issuer (in its capacity as Seller) or any other Seller, in the preceding Calculation Period, was in
breach of any other material warranty under the relevant Master Loans Purchase Agreement and/or the
Master Servicer or any Service Provider was, in the preceding Calculation Period, in breach of a material
term of the Master Servicing Agreement. In this event, the aggregate Adjusted Outstanding Principal
Balance of the Mortgage Loans in the Cover Pool (as calculated on the relevant Calculation Date) will be
deemed to be reduced by an amount equal to the resulting financial loss incurred by the Guarantor in the
immediately preceding Calculation Period (such financial loss to be calculated by the Guarantor or on its
behalf without double counting and to be reduced by any amount paid (in cash or in kind) to the
Guarantor by the Issuer, the relevant Seller and/or the Master Servicer or the relevant Service Provider to
indemnify the Guarantor for such financial loss);

multiplied by the Asset Percentage;

"B" stands for the aggregate amount standing to the credit of the Luxembourg Principal Collection Accounts
and the principal amount of any Top-Up Assets qualifying as Eligible Investment;

- 179 -



"c" stands for the aggregate Outstanding Principal Balance of any Eligible Assets other than Mortgage
Loans;

"y is equal to the Potential Set-Off Amount;
"W" is equal to the Commingling Amount; and

"zZ" stands for the weighted average remaining maturity of all Covered Bonds (expressed in years) then
outstanding multiplied by the aggregate Principal Amount of the Covered Bonds multiplied by the
Negative Carry Factor.

The "Asset Percentage” means the lower of (i) 100.00 per cent. and (ii) such other percentage figure as may be
determined by the Issuer.

Net Present Value Test

The Issuer and the Sellers shall ensure that the Net Present Value of the Cover Pool shall be higher than or equal
to the Net Present Value of the Covered Bonds at the relevant Calculation Date.

The "Net Present Value of the Cover Pool" is an amount equal to:
A+B
where:

""A" stands for the net present value of all Eligible Assets and Top Up Assets comprised in the Cover Pool minus
the payments to be made in priority to or pari passu with the amounts to be paid in relation to the Covered
Bonds in accordance with the relevant Priority of Payments; and

"B" stands for the net present value of any and each Asset Swap Agreement, if any, and Liability Swap
Agreement.

The "Net Present Value of the Covered Bonds" is an amount equal to the value resulting from discounting at a
given discount rate a series of future payments or incomes (as the case may be) of the Covered Bonds issued
under the Programme and not cancelled or redeemed in full in accordance with their Final Terms.

Interest Coverage Test

The Issuer and the Sellers must ensure that on each Calculation Date the amount of interest and other revenues
generated by the assets included in the Cover Pool, net of the costs borne by the Guarantor (including the
payments of any nature expected to be borne or due with respect to any Swap Agreement), shall be higher than
the amount of interest due on all Series of Covered Bonds issued under the Programme and not cancelled or
redeemed in full in accordance with their Final Terms at the relevant Calculation Date, taking into account the
Swap Agreements entered into in connection with the Programme.

The Interest Coverage Test will be considered met if, on the relevant Calculation Date, the Expected Revenue
Income (as defined below) is in an amount equal to or greater than the Expected Revenue Liability (as defined
below), both as calculated on the relevant Calculation Date.

The "Expected Revenue Income" will be an amount calculated on each Calculation Date by applying the
following formula:

A+B+C
where,

"A" stands for the aggregate amount standing to the credit of the Luxembourg Interest Collection Accounts
as of the relevant Calculation Date;

"B" stands for any payments that the Guarantor is expected to receive under any Swap Agreement as at the
end of the relevant Collection Period; and
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"c" stands for the interest component of all the Instalments falling due from the relevant Calculation Date to
the date falling 12-months thereafter (such interest payments to be calculated with respect to the
applicable interest rates as of the relevant Calculation Date).

The "Expected Revenue Liability" will be an amount calculated on each Calculation Date by applying the
following formula:

D+E+F
where,

"D" stands for the aggregate amount of all interest payments due under all outstanding Series of Covered
Bonds on the Interest Payment Dates falling in the period starting from the relevant Calculation Date
and ending on the date falling 12-months thereafter (such interest payments to be calculated with respect
to the applicable interest rates as of the relevant Calculation Date);

"E" stands for any Senior Liabilities (net of any amounts credited to the Reserve Fund Account and
payments made under any and all Swap Agreements) expected to be borne by the Guarantor during the
period starting from the relevant Calculation Date and ending on the date falling 12-months thereafter;
and

"F stands for any payments expected to be borne or due by the Guarantor under any Swap Agreement as at
the end of the relevant Collection Period.

The Interest Coverage Test will:

(i) be met if A+B+C > D+E+F; or
(ii) not be met if A+B+C < D+E+F.
Amortisation Test

The Amortisation Test is intended to ensure that, following an Issuer Event of Default, the service of an Issuer
Default Notice on the Issuer and on the Guarantor (but prior to service on the Guarantor of a Guarantor Default
Notice), the Cover Pool contains sufficient assets to enable the Guarantor to meet its obligations under the
Covered Bond Guarantee. The Amortisation Test will be considered met if, on the relevant Calculation Date, the
Amortisation Test Aggregate Loan Amount is an amount at least equal to the Outstanding Principal Amount of
the issued Covered Bonds as calculated on the relevant Calculation Date. If the Amortisation Test Aggregate
Loan Amount is less than the Outstanding Principal Amount of the issued Covered Bonds, then the Amortisation
Test will be deemed to be breached and if such breach is not remedied by the Relevant Seller(s) (or failing
which, the Issuer or, failing the Issuer, the other Seller(s)) by the 3™ (third) following Calculation Date, a
Guarantor Default Notice will be served by the Representative of the Covered Bondholders on the Guarantor
causing the acceleration of the Covered Bonds and a demand for enforcement of the Covered Bond Guarantee.
The Calculation Agent, whilst Covered Bonds are outstanding, will immediately notify the Representative of the
Covered Bondholders of any breach of the Amortisation Test. Following a Guarantor Default Notice, the
Guarantor will be required to make payments in accordance with the Post-Enforcement Priority of Payments.

The "Amortisation Test Aggregate Loan Amount" will be calculated on each Calculation Date as follows:
A+B+C-Z
where,

"A" stands for the aggregate "Adjusted Outstanding Principal Balance" of each Mortgage Loan in the
Cover Pol as at the relevant Calculation Date, which shall be the lower of:

(i) the actual Outstanding Principal Balance of the relevant Mortgage Loan as calculated on the relevant
Calculation Date; and

(ii) the Latest Valuation relating to that Mortgage Loan multiplied by M,

where
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@) for all Residential Mortgage Loans that are not Defaulted Loans, M = 0.80;

(b) for all Commercial Mortgage Loans that are not Defaulted Loans, M = 0.60; and
(©) for all Mortgage Loans that are Defaulted Loans M = 0;
"B" stands for the aggregate amount standing to the credit of the Luxembourg Principal Collection Accounts

and the principal amount of any Top-Up Assets qualifying as Eligible Investment;

"c" stands for the aggregate Outstanding Principal Balance of any Eligible Assets other than Mortgage
Loans; and

"z" stands for the weighted average remaining maturity of all Covered Bonds (expressed in years) then
outstanding multiplied by the aggregate Outstanding Principal Amount of the Covered Bonds multiplied
by the Negative Carry Factor.

Reserve Fund Account

The Reserve Fund Account is held in the name of the Guarantor for the purpose of setting aside, on each
Guarantor Payment Date, the relevant Reserve Fund Amount. Such Reserve Fund Amount will be determined on
each Calculation Date in an amount sufficient to ensure that, in the event that a payment is required to the
Guarantor under the Covered Bond Guarantee, the Guarantor would have sufficient funds set aside and readily
available to pay (i) interest amounts accruing, from time to time, with respect to all outstanding Series of
Covered Bonds during the immediately following Calculation Period (such that, if Liability Swap Agreements
are in place for a Series of Covered Bonds, such interest amounts accruing will be the higher of the amount due
to the Liability Swap Provider or the amount due to the Covered Bondholders of such Series, and if Liability
Swap Agreements are not in place for a Series of Covered Bonds, such interest amounts accruing will be the
amount due the Covered Bondholders of such Series), plus (ii) prior to the service of an Issuer Default Notice,
the aggregate amount to be paid by the Guarantor on the immediately following Guarantor Payment Date in
respect of the items (First) to (Third) of the Pre-Issuer Event of Default Interest Priority of Payments. The
required Reserve Fund Amount will be credited by the Guarantor to the Reserve Fund Account on each
Guarantor Payment Date in accordance with the Pre-Issuer Event of Default Interest Priority of Payments and
the Pre-Issuer Event of Default Principal Priority of Payments.
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CASHFLOWS

As described above under "Credit Structure”, until an Issuer Default Notice is served on the Issuer and the
Guarantor, the Covered Bonds will be obligations of the Issuer only. The Issuer is liable to make payments when
due on the Covered Bonds, whether or not it has received any corresponding payment from the Guarantor.

This section summarises the cashflows of the Guarantor only, as to the allocation and distribution of amounts
standing to the credit of the Accounts and their order of priority (all such orders of priority, the "Priority of
Payments") (a) prior to an Issuer Event of Default and a Guarantor Event of Default, (b) following an Issuer
Event of Default (but prior to a Guarantor Event of Default) and (c) following a Guarantor Event of Default.

Definitions
For the purposes hereof:
"Interest Available Funds" means, in respect of any Calculation Date, the aggregate of:

@ interest collected by the Master Servicer or any Sub-Servicer in respect of the Cover Pool (other than the
interests due and taken into account for the purpose of the Individual Purchase Price of each Receivable)
and credited into the Luxembourg Interest Collection Accounts during the Collection Period preceding
the relevant Calculation Date;

(b) all recoveries in the nature of interest and fees received by the Master Servicer or any Sub-Servicer and
credited to the Luxembourg Interest Collection Accounts during the Collection Period preceding the
relevant Calculation Date;

(© all amounts of interest accrued (net of any withholding or expenses, if due) and paid on the Accounts
during the Collection Period preceding the relevant Calculation Date;

(d) any payment received on or immediately prior to such Guarantor Payment Date from any Swap Provider
other than any Swap Collateral Excluded Amounts;

(e) all interest amounts received from any Seller by the Guarantor pursuant to the relevant Master Loans
Purchase Agreement;

U] the Reserve Fund Amount standing to the credit of the Reserve Fund Account; and

(9) any amounts (other than the amounts already allocated under other items of the Guarantor Available
Funds) received by the Guarantor from any party to the Transaction Documents.

"Individual Purchase Price" means, with respect to each Receivable transferred pursuant to the Master Loan
Purchase Agreements: (i) the Ultimo Valore di Iscrizione in Bilancio (as defined under the Master Definition
Agreement) of the relevant Receivable minus all principal and interest collections (with respect only to the
amounts of interest which constitute the Ultimo Valore di Iscrizione in Bilancio) received by the Seller with
respect to the relevant Receivables from the date of the most recent financial statements of the Seller up to the
relevant Transfer Date (included) and increased of the amount of interest accrued and not yet collected on such
Receivables during the same period; or, at the option of the relevant Seller (ii) such other value, as indicated by
the relevant Seller in the Transfer Notice, as will allow the Seller to consider each duty or tax due as if the
relevant Receivables had not been transferred for the purpose of article 7-bis, sub-paragraph 7, of the
Securitisation and Covered Bond Law.

"Principal Available Funds" means, in respect of any Calculation Date, the aggregate of:

@ all principal amounts (and any interest amount taken into account for the purpose of the Individual
Purchase Price of each Receivable) collected by the Master Servicer or any Sub-Servicer in respect of the
Cover Pool and credited to the Luxembourg Principal Collection Accounts net of the amounts applied to
purchase Eligible Assets and Top-Up Assets during the Collection Period preceding the relevant
Calculation Date;

(b) all other recoveries in the nature of principal received by the Master Servicer or any Sub-Servicer and
credited to the Luxembourg Principal Collection Accounts during the Collection Period preceding the
relevant Calculation Date;

- 183 -



(c) all principal amounts received from each Seller by the Guarantor pursuant to the relevant Master Loans
Purchase Agreement;

(d) the proceeds of any disposal of Eligible Assets and any disinvestment of Top-Up Assets;

(e) where applicable, any swap principal payable under the Swap Agreements other than any Swap
Collateral Excluded Amounts; and

U] all the amounts allocated pursuant to item Sixth of the Pre-Issuer Event of Default Interest Priority of
Payments.

Pre-Issuer Event of Default Interest Priority of Payments

Prior to service of an Issuer Default Notice on the Guarantor and the Issuer or service of a Guarantor Default
Notice on the Guarantor, Interest Available Funds will be applied by or on behalf of the Guarantor on each
Guarantor Payment Date in making the following payments and provisions (the "Pre-Issuer Event of Default
Interest Priority of Payments") (in each case only if and to the extent that payments or provisions of a higher
priority have been made in full):

@ First, to pay, pari passu and pro rata, according to the respective amounts thereof, any Expenses of the
Guarantor (or make provision for any Expenses of the Guarantor which will be due before the next
Guarantor Payment Date);

(b) Second, to pay any amount due and payable to the Representative of the Covered Bondholders;

(© Third, to pay, pari passu and pro rata, according to the respective amounts thereof, any amount due and
payable to the Master Servicer, the Service Providers, the Italian Account Bank, the Calculation Agent,
the Guarantor Corporate Servicer, the Asset Monitor, the Luxembourg Account Bank and the Principal
Paying Agent;

(d) Fourth, where applicable, to pay any amounts due and payable to any Swap Provider (including any
termination payments due and payable by the Guarantor except where the relevant Swap Provider is the
Defaulting Party or the Sole Affected Party) other than the swap principal;

(e) Fifth, to transfer to the Reserve Fund Account the relevant Reserve Fund Amount;

U] Sixth, to allocate to the Principal Available Funds an amount equal to the amounts, if any, allocated on
the immediately preceding Guarantor Payment Date and on any preceding Guarantor Payment Date
pursuant to item (b) of the Pre Issuer Event of Default Principal Priority of Payments, net of any amount
already allocated under this item six on any previous Guarantor Payment Date;

(9) Seventh, to pay any payments due and payable by the Guarantor to any Swap Provider not paid under
item Fourth above; and

(h) Eighth, to pay any Premium due to the Subordinated Lenders under the relevant Term Loans.
Pre-lIssuer Event of Default Principal Priority of Payments

Prior to service of an Issuer Default Notice on the Issuer and the Guarantor or service of a Guarantor Default
Notice on the Guarantor, all Principal Available Funds will be applied by or on behalf of the Guarantor on each
Guarantor Payment Date in making the following payments and provisions (the "Pre-lssuer Event of Default
Principal Priority of Payments"):

@ First, to pay any swap principal due to any Swap Provider;

(b) Second, to transfer any amounts to the Reserve Fund Account necessary in order to make up any shortfall
in the Reserve Fund Amount;

(c) Third, to repay the Term Loans advanced by the Subordinated Lenders under the relevant Subordinated
Loan Agreements, provided the Tests and the Relevant Portfolio Test are complied with and the relevant
Subordinated Lender has requested the repayment of the relevant Subordinated Loan pursuant to clause
6.2 of the relevant Subordinated Loan Agreement; and
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(d) Fourth, to the extent that any Subordinated Lender has not received amounts as repayment of the Term
Loans under item (c) Third above, to deposit, pursuant to clause 6.2.2 of the Subordinated Loan
Agreements, the relevant amounts in the appropriate Luxembourg Principal Collection Account(s).

Guarantee Priority of Payments

On each Guarantor Payment Date after the service of an Issuer Default Notice on the Issuer and the Guarantor
(but prior to the service of a Guarantor Default Notice), the Guarantor Available Funds shall be applied at the
direction of the Guarantor in making the following payments or provisions in the following order of priority (in
each case only if and to the extent that payments or provisions of a higher priority have been made in full):

@ First, to pay, pari passu and pro rata, according to the respective amounts thereof, any Expenses of the
Guarantor owed to third parties;

(b) Second, to pay any amount due and payable to the Representative of the Covered Bondholders;

(© Third, to pay, pari passu and pro rata, according to the respective amounts thereof, any amount due and
payable to the Master Servicer, the Service Providers, the Italian Account Bank, the Calculation Agent,
the Guarantor Corporate Servicer, the Asset Monitor, the Luxembourg Account Bank and the Principal
Paying Agent;

(d) Fourth, to pay, pari passu and pro rata, according to the respective amounts thereof, any amounts, other
than in respect of principal, due and payable on such Guarantor Payment Date or during the period
commencing on (and including) such Guarantor Payment Date and ending on (but excluding) the
immediately following Guarantor Payment Date (the "Guarantor Payment Period") (i) to any Swap
Provider (including any termination payments due and payable by the Guarantor except where the
relevant Swap Provider is the Defaulting Party or the Sole Affected Party); and (ii) on the Covered
Bonds;

(e) Fifth, to pay, pari passu and pro rata, according to the respective amounts thereof, any amounts in
respect of principal due and payable on such Guarantor Payment Date or during the immediately
following Guarantor Payment Period; (i) to any Swap Provider (including any termination payments due
and payable by the Guarantor except where the relevant Swap Provider is the Defaulting Party or the
Sole Affected Party); and (ii) on the Covered Bonds;

U] Sixth, to deposit in the Reserve Fund Account any cash balances until the Covered Bonds have been
repaid in full or sufficient amounts have been accumulated to pay outstanding Covered Bonds;

(9) Seventh, to pay any termination payments due and payable by the Guarantor to the Swap Providers not
paid under item Fourth or Fifth above;

(h) Eighth, to pay to the Sellers any amount due and payable under the Transaction Documents, to the extent
not already paid or payable under other items above;

Q) Ninth, to pay any principal due and payable to the Subordinated Lenders under the relevant Term Loans;
and

()] Tenth, to pay any Premium due to the Subordinated Lenders under the relevant Term Loans.
Application of Moneys following Occurrence of a Guarantor Event of Default

Following the occurrence of a Guarantor Event of Default and service of a Guarantor Default Notice on the
Guarantor, the Guarantor Awvailable Funds will be applied in the following order of priority (the
"Post-Enforcement Priority of Payments") (in each case only if and to the extent that payments or provisions
of a higher priority have been made in full):

@) First, to pay, pari passu and pro rata, according to the respective amounts thereof, any Expenses of the
Guarantor owed to third parties;

(b) Second, to pay, pari passu and pro rata, according to the respective amounts thereof, any amount due
and payable to the Representative of the Covered Bondholders and the remuneration due to any Receiver
and any proper costs and expenses incurred by it;
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(©)

(d)

(€)

(f)

(¢))

(h)

Third, to pay, pari passu and pro rata, according to the respective amounts thereof, any amount due and
payable to the Master Servicer, the Service Providers, the Italian Account Bank, the Calculation Agent,
the Guarantor Corporate Servicer, the Asset Monitor, the Luxembourg Account Bank and the Principal
Paying Agent;

Fourth, to pay, pari passu and pro rata, according to the respective amounts thereof: (i) any amounts due
and payable to any Swap Provider (including any termination payments due and payable by the
Guarantor except where the relevant Swap Provider is the Defaulting Party or the Sole Affected Party);
and (ii) any interest and any Outstanding Principal Amount due under all outstanding Series of Covered
Bonds;

Fifth, to pay any termination payments due and payable by the Guarantor to any Swap Provider not paid
under item Fourth above;

Sixth, to pay to the Sellers any amount due and payable under the Transaction Documents, to the extent
not already paid or payable under other items above;

Seventh, to pay any principal due and payable to the Subordinated Lenders under the relevant Term
Loans; and

Eighth, to pay any Premium due to the Subordinated Lenders under the relevant Term Loans.
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DESCRIPTION OF THE COVER POOL

The Cover Pool is comprised of (i) the Portfolio, which is in turn comprised of Mortgage Loans and related
collateral assigned to the Guarantor by the Sellers in accordance with the terms of the Master Loans Purchase
Agreement and (ii) any other Eligible Assets and Top-Up Assets held by the Guarantor.

The Initial Portfolio and each New Portfolio acquired by the Guarantor (the "Portfolio"), consists of Mortgage
Loans sold by any of the Sellers to the Guarantor from time to time, in accordance with the terms of the Master
Loans Purchase Agreement, as more fully described under "Overview of the Transaction Documents — Master
Loans Purchase Agreements".

For the purposes hereof:

"Initial Portfolio” means the initial portfolio of Receivables, comprising Eligible Assets, purchased by the
Guarantor from each Seller pursuant to the relevant Master Loans Purchase Agreement;

"New Portfolio" means any portfolio of Receivables (other than the Initial Portfolio), comprising Eligible
Assets, which may be purchased by the Guarantor from any Seller pursuant to the terms and subject to the
conditions of the relevant Master Loans Purchase Agreement.

Eligibility Criteria

The sale of Loans and their Related Security and the transfer of any other Eligible Asset or Top-Up Asset to the
Guarantor will be subject to various conditions (the "Eligibility Criteria™) being satisfied on the relevant
Transfer Date (except as otherwise indicated). The Eligibility Criteria with respect to each asset type will vary
from time to time but will at all times include criteria so that Italian law requirements are met.

The following assets (attivi idonei or "Eligible Assets") are considered eligible under Article 2, sub-paragraph 1,
of Decree No. 310:

@ residential mortgage loans that have an LTV that does not exceed 80 per cent and for which the
hardening period with respect to the perfection of the relevant mortgage has elapsed;

(b) commercial mortgage loans that have an LTV that does not exceed 60 per cent and for which the
hardening period with respect to the perfection of the relevant mortgage has elapsed;

(© receivables owed by, securities issued by, or receivables or securities which have the benefit of a
guarantee eligible for credit risk mitigation granted by:

(i) public entities, including ministerial bodies and local or regional bodies, located within the
European Economic Area or Switzerland for which a risk weight not exceeding 20 per cent. is
applicable in accordance with the Bank of Italy's prudential regulations for Banks —
standardised approach; and

(ii) public entities, located outside the European Economic Area or Switzerland, for which a 0 per
cent. risk weight is applicable in accordance with the Bank of Italy's prudential regulations for
Banks — standardised approach — or regional or local public entities or non-economic
administrative entities, located outside the European Economic Area or Switzerland, for which
a risk weight not exceeding 20 per cent. is applicable in accordance with the Bank of Italy's
prudential regulations for Banks — standardised approach;

(d) asset backed securities for which a risk weight not exceeding 20 per cent. is applicable in accordance
with the Bank of Italy's prudential regulations for Banks — standardised approach — provided that at
least 95 per cent. of the relevant securitised assets are:

(i) residential mortgage loans that have an LTV that does not exceed 80 per cent. and for which
the hardening period with respect to the perfection of the relevant mortgage has elapsed;

(ii) commercial mortgage loans that have an LTV that does not exceed 60 per cent. and for which
the hardening period with respect to the perfection of the relevant mortgage has elapsed;

(iii) receivables or securities satisfying the requirements indicated under item (c) above;
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provided that the assets described under item (d)(ii) above may not amount to more than 10 per cent. of the
aggregate nominal value of the Cover Pool.

Eligibility Criteria for Residential Mortgage Loans

Under the Master Loans Purchase Agreements, the relevant Sellers and the Guarantor have agreed the following
common criteria (the “Common Criteria”) (see "Overview of the Transaction Documents — Master Loans
Purchase Agreements” above) that will be applied in selecting the Residential Mortgage Loans that will be
transferred thereunder to the Guarantor:

Receivables arising from loans:

which are, alternatively: (A) residential mortgage receivables (i) with a risk weight not higher than 35
per cent. and in respect of which the relevant principal amount outstanding added to the principal
amount outstanding of any higher ranking mortgage loans secured by the same property, does not
exceed 80 per cent. of the value of the property, in accordance with Decree No. 310, or (ii) in case of a
loan guaranteed by mortgage on more than one property, among which at least one is a residential
property, which have a risk weight higher than 35 per cent. and in respect of which the relevant principal
amount outstanding added to the principal amount outstanding of any higher ranking mortgage loans
secured by the same property, does not exceed 80 per cent. of the value of the residential property; or
(B) commercial mortgage receivables (i) with a risk weight not higher than 50 per cent. and in respect of
which the relevant principal amount outstanding added to the principal amount outstanding of any
higher ranking mortgage loans secured by the same property, does not exceed 60 per cent. of the value
of the property, in accordance with Decree No. 310, or (ii) in case of a loan guaranteed by mortgage on
more than one property, among which at least one is a commercial property, which have a risk weight
higher than 50 per cent. and in respect of which the relevant principal amount outstanding added to the
principal amount outstanding of any higher ranking mortgage loans secured by the same property, does
not exceed 60 per cent. of the value of the commercial property;

in respect of which the hardening period feriodo di consolidamento) applicable to the relevant
mortgage has elapsed and the relevant mortgage is not capable of being challenged pursuant to Article
67 of the Bankruptcy Law and, if applicable, of article 39, fourth paragraph of the Consolidated Banking
Act;

loans granted or acquired by the relevant Seller;

which are governed by Italian law;

which are performing and in respect of which no instalments are due but not paid since more than thirty
days from the relevant payment date;

which do not include any clauses limiting the possibility for the relevant Seller to assign the receivables
arising thereunder or providing the Debtor's consent for such assignment and the relevant Seller has
obtained such consent;

in relation to which at least one instalment has been paid by the relevant Debtor;

which provide for all payments due by the Debtor thereunder to be made in Euro;

which are fully disbursed;

which have been granted to one individual (including individuals who are, or were on the relevant
disbursement date, employees of any company of the UBI Banca Group), and entity (except for public

entities, local entities, government entities and central banks) or more individuals or entities (persone
fisiche o giuridiche cointestatarie);

which provide for the payment by the relevant Debtor of a floating (determined each time by the
relevant Seller) or fixed rate;

the payment of which is secured by a first ranking mortgage ipoteca di primo grado).
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THE ASSET MONITOR

The Bank of Italy Regulations require that the Issuer appoints a qualified entity to be the asset monitor to carry
out controls on the regularity of the transaction and the integrity of the Guarantee.

Pursuant to the Bank of Italy Regulations, the asset monitor must be an independent auditor, enrolled with the
special register of accounting firms held by the CONSOB pursuant to article 161 of Legislative Decree No. 58 of
24 February 1998 and shall be independent from the Issuer and any other party to the Programme and from the
accounting firm who carries out the audit of the Issuer.

Based upon controls carried out, the asset monitor shall prepare annual reports, to be addressed also to the
Statutory Auditors of the Issuer.

Mazars S.p.A., a societa per azioni incorporated under the laws of the Republic of Italy, having its registered
office at Corso di Porta Vigentina, 35, 20122, Milan, Italy, fiscal code and enrolment with the companies register
of Milan No. 01507630489, and enrolled under No. 97909 with the special register of accounting firms held by
the Commissione Nazionale per le Societa e la Borsa pursuant to article 161 of Legislative Decree No. 58 of 24
February 1998.

Pursuant to an engagement letter entered into on 2 April 2012, the Issuer has appointed the Asset Monitor in
order to perform, subject to receipt of the relevant information from the Issuer, specific monitoring activities
concerning, inter alia, i) the compliance with the issuing criteria set out in Decree No. 310 in respect of the
issuance of covered bonds; (ii) the fulfilment of the eligibility criteria set out under Decree No. 310 with respect
to the Eligible Assets and Top-Up Assets included in the Cover Pool; (iii) the compliance with the limits on the
transfer of the Eligible Assets and Top-UP Assets set out under Decree No. 310; (iv) the compliance with the
limits set out in Decree No. 310 with respect to covered bonds issued and the Eligible Assets and Top-Up Assets
included in the Portfolios as determined in the Statutory Tests; and (V) the effectiveness and adequacy of the risk
protection provided by any Swap Agreement entered into in the context of the Programme.

The engagement letter is in line with the provisions of the Bank of Italy Regulations in relation to the reports to
be prepared and submitted by the Asset Monitor also to the Statutory Auditors Board of the Issuer.

The engagement letter provides for certain matters such as the payment of fees and expenses by the Issuer to the
Asset Monitor and the resignation of the Asset Monitor.

The engagement letter is governed by Italian law.

Furthermore, on 2 April 2012, the Issuer, the Calculation Agent, the Asset Monitor, the Guarantor and the
Representative of the Covered Bondholders entered into the Asset Monitor Agreement, as more fully described
under "Overview of the Transaction Documents — Asset Monitor Agreement".
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DESCRIPTION OF CERTAIN RELEVANT LEGISLATION IN ITALY

The following is a general description of the Italian Securitisation and Covered Bond Law (as defined below)
and other legislation that may be relevant to investors in assessing the Covered Bonds, including recent
legislation affecting the rights of mortgage borrowers. It does not purport to be a complete analysis of the
legislation described below or of the other considerations relating to the Covered Bonds arising from Italian
laws and regulations. Furthermore, this summary is based on Italian Legislation as in effect on the date of this
Prospectus, which may be subject to change, potentially with retroactive effect. This description will not be
updated to reflect changes in laws. Accordingly, prospective Covered Bondholders should consult their own
advisers as to the risks arising from Italian legislations that may affect any assessment by them of the Covered
Bonds.

The Securitisation and Covered Bond Law
The legal and regulatory framework with respect to the issue of covered bonds in Italy comprises the following:

- Avrticle 7bis and article 7-ter of the Law No. 130 of 30 April 1999 (as amended and supplemented from
time to time, the "Italian Securitisation and Covered Bond Law");

- the regulations issued by the Italian Ministry for the Economy and Finance on 14 December 2006 under
Decree No. 310 (the "MEF Regulation™);

- the C.1.C.R. Decree dated 12 April 2007; and

- Title V, Chapter 3 of the Nuove Disposizioni di Vigilanza Prudenziale per le Banche” (Circolare No.
263 of 27 December 2006), as amended and supplemented from time to time (the "Bank of Italy
Instructions").

Law Decree No. 35 of 14 March 2005, converted by Law No. 80 of 14 May 2005, amended the Italian
Securitisation and Covered Bond Law by adding two new articles, Articles 7-bis and 7-ter, which enable banks
to issue covered bonds. Articles 7-bis and 7-ter, however, required both the Italian Ministry of Economy and
Finance and the Bank of Italy to issue specific regulations before the relevant structures could be implemented.

Following the issue of the MEF Regulation, the Bank of Italy Instructions were published on 17 May 2007, as
subsequently amended on 24 March 2010 and further supplemented by Title V, Chapter 3 of the “Nuove
Disposizioni di Vigilanza Prudenziale per le Banche” (Circolare No. 263 of 27 December 2006), completing the
relevant legal and regulatory framework and allowing for the implementation on the Italian market of this
funding instrument, which has previously only been available under special legislation to specific companies
(such as Cassa Depositi e Prestiti S.p.A.).

The Bank of Italy Instructions introduced provisions, among other things, regulating:

- the capital adequacy requirements that issuing banks must satisfy in order to issue covered bonds and
the ability of issuing banks to manage risks;

limitations on the total value of eligible assets that banks, individually or as part of a group, may transfer
as cover pools in the context of covered bond transactions;

- criteria to be adopted in the integration of the assets constituting the cover pools;

the identification of the cases in which the integration is permitted and its limits; and

- monitoring and surveillance requirements applicable with respect to covered bond transactions and the
provision of information relating to the transaction.

Basic structure of a covered bond issue

The structure provided under Article 7-bis with respect to the issue of covered bonds may be summarised as
follows:

- a bank transfers a pool of eligible assets i.e. the cover pool) to an Article 7-bis special purpose vehicle
(the "SPV");
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- the bank grants the SPV a subordinated loan in order to fund the payment by the SPV of the purchase
price due for the cover pool;

- the bank issues the covered bonds which are supported by a first demand, unconditional and irrevocable
guarantee issued by the SPV for the exclusive benefit of the holders of the covered bonds and the
hedging counterparties involved in the transaction. The Guarantee is backed by the entire cover pool
held by the SPV.

Avrticle 7-bis however also allows for structures which contemplate different entities acting respectively as cover
pool provider, subordinated loan provider and covered bonds issuer.

The SPV

The Italian legislator chose to implement the new legislation on covered bonds by supplementing the Italian
Securitisation Law, thus basing the new structure on a well established platform and applying to covered bonds
many provisions with which the market is already familiar in relation to Italian securitisations. Accordingly, as is
the case with the special purpose entities which act as issuers in Italian securitisation transactions, the SPV is
required to be established with an exclusive corporate object that, in the case of covered bonds, must be the
purchaser of assets eligible for cover pools and the person giving guarantees in the context of covered bond
transactions.

The guarantee

The MEF Regulation provides that the guarantee issued by the SPV for the benefit of the bondholders must be
irrevocable, first-demand, unconditional and independent from the obligations of the issuer of the covered bonds.
Furthermore, upon the occurrence of a default by the issuer in respect of its payment obligations under the
covered bonds, the SPV must provide for the payment of the amounts due under the covered bonds, in
accordance with their original terms and with limited recourse to the amounts available to the SPV from the
cover pool. The acceleration of the issuer's payment obligations under the covered bonds will not therefore result
in a corresponding acceleration of the SPV's payment obligations under the guarantee (thereby preserving the
maturity profile of the covered bonds).

Upon an insolvency of the issuer, the SPV will be solely responsible for the payment obligations of the issuer
owed to the covered bond holders, in accordance with their original terms and with limited recourse to the
amounts available to the SPV from the cover pool. In addition, the SPV will be exclusively entitled to exercise
the rights of the covered bond holders vis a vis the issuer's bankruptcy in accordance with the applicable
bankruptcy law. Any amounts recovered by the SPV from the bankruptcy of the issuer become part of the cover
pool.

Finally, if a moratorium is imposed on the issuer's payments, the SPV will fulfil the issuer's payment obligations,
with respect to amounts which are due and payable and with limited recourse to the cover pool. The SPV will
then have recourse against the issuer for any such payments.

Segregation and subordination

Acrticle 7-bis provides that the assets comprised in the cover pool and the amounts paid by the debtors with
respect to the receivables and/or debt securities included in the cover pool are exclusively designated and
segregated by law for the benefit of the holders of the covered bonds and the hedging counterparties involved in
the transaction.

In addition, Article 7-bis expressly provides that the claim for reimbursement of the loan granted to the SPV to
fund the purchase of assets in the cover pool is subordinated to the rights of the covered bond holders and of the
hedging counterparties involved in the transaction.

Exemption from claw-back

Acrticle 7-bis provides that the guarantee and the subordinated loan granted to fund the payment by the SPV of
the purchase price due for the cover pool are exempt from the bankruptcy claw-back provisions set out in Article
67 of the Italian Bankruptcy Law (Royal Decree No. 267 of 16 March 1942).
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The issuing bank

The Bank of Italy Instructions provide that covered bonds may only be issued by banks which individually
satisfy, or which belong to banking groups which, on a consolidated basis:

- have regulatory capital of at least Euro 500,000,000; and
- have a minimum total capital ratio of 9 per cent.

The Bank of Italy Instructions specify that the requirements above also apply to the bank acting as cover pool
provider (in the case of structures in which separate entities act respectively as issuing bank and as cover pool
provider).

The Bank of Italy Instructions furthermore provide that the total amount of eligible assets that a bank may
transfer to cover pools in the context of covered bond transactions is subject to limitations linked to the total
capital ratio and tier 1 ratio of the individual bank (or of the relevant banking group, if applicable) as follows:

Ratios Transfer Limitations

"A" range — Total capital ratio > 11% No limitation
— Tier 1 ratio > 7%

"B" range — Total capital ratio > 10% and < 11% Up to 60% of eligible assets may be transferred
— Tier 1 ratio > 6.5%

"C" range — Total capital ratio > 9% and < 10% Up to 25% of eligible assets may be transferred
— Tier 1 ratio > 6%

The Bank of Italy Instructions clarify that the ratios provided with respect to each range above must be satisfied
jointly: if a bank does not satisfy both ratios with respect to a specific range, the range applicable to it will be the
following, more restrictive, range. Accordingly, if a bank (or the relevant banking group) satisfies the "b" range
total capital ratio but falls within the "c" range with respect to its tier 1 ratio, the relevant bank will be subject to
the transfer limitations applicable to the "c" range.

The Cover Pool

For a description of the assets which are considered eligible for inclusion in a cover pool under Article 7-bis, see
"Description of the Cover Pool — Eligibility Criteria".

Ratio between cover pool value and covered bond outstanding amount

The MEF Regulation provides that the cover pool provider and the issuer must continually ensure that,
throughout the transaction:

- the aggregate nominal value of the cover pool is at least equal to the nominal amount of the relevant
outstanding covered bonds;

- the net present value of the cover pool (net of all the transaction costs borne by the SPV, including in
relation to hedging arrangements) is at least equal to the net present value of the relevant outstanding
covered bonds;

- the interest and other revenues deriving from the cover pool (net of all the transaction costs borne by the
SPV) are sufficient to cover interest and costs due by the issuer with respect to the relevant outstanding
covered bonds, taking into account any hedging agreements entered into in connection with the
transaction.

In respect of the above, under the Bank of Italy Instructions, strict monitoring procedures are imposed on banks

for the monitoring of the transaction and of the adequacy of the guarantee on the cover pool. Such activities must
be carried out both by the relevant bank and by an asset monitor, to be appointed by the bank, which is an
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independent accounting firm. The asset monitor must prepare and deliver to the issuing bank's s board of
auditors, on an annual basis, a report detailing its monitoring activity and the relevant findings.

The Bank of Italy Instructions require banks to carry out the monitoring activities described above at least every
6 months with respect to each covered bond transaction. Furthermore, the internal auditors of banks must
comprehensively review every 12-months the monitoring activity carried out with respect to each covered bond
transaction, basing such review, among other things, on the evaluations supplied by the asset monitor.

In order to ensure that the monitoring activities above may be appropriately implemented, the Bank of Italy
Instructions require that the entities participating in covered bond transactions be bound by appropriate
contractual undertakings to communicate to the issuing bank, the cover pool provider and the entity acting as
servicer in relation to the cover pool assets all the necessary information with respect to the cover pool assets and
their performance.

Substitution of assets

The MEF Regulation and the Bank of Italy Instructions provide that, following the initial transfer to the cover
pool, the eligible assets comprised in the cover pool may only be substituted or supplemented in order to ensure
that the requirements described under "Ratio between cover pool value and covered bond outstanding amount”,
or the higher over-collateralisation provided for under the relevant covered bond transaction documents, are
satisfied at all times during the transaction.

The eligible assets comprised in the cover pool may only be substituted or supplemented by means of:

- the transfer of further assets (eligible to be included in the cover pool in accordance with the criteria
described above);

- the establishment of deposits held with banks (Qualified Banks") which have their registered office in
a member state of the European Economic Area or in Switzerland or in a state for which a O per cent.
risk weight is applicable in accordance with the prudential regulations' standardised approach; and

- the transfer of debt securities, having a residual life of less than one year, issued by the Qualified Banks.

The MEF Regulation and the Bank of Italy Instructions, however, provide that the assets described in the last
two paragraphs above, cannot exceed 15 per cent. of the aggregate nominal value of the cover pool. This 15 per
cent. limitation must be satisfied throughout the transaction and, accordingly, the substitution of cover pool
assets may also be carried out in order to ensure that the composition of the assets comprised in the cover pool
continues to comply with the relevant threshold.

The Bank of Italy Instructions clarify that the limitations to the overall amount of eligible assets that may be
transferred to cover pools described under "The Issuing Bank" above do not apply to the subsequent transfer of
supplemental assets for the purposes described under this paragraph.

Suspension of payments

In exceptional circumstances, pursuant to article 74 of the Consolidated Banking Act, one or more special
administrator (commissari straordinari) appointed by the Bank of Italy, in order to protect the interests of the
creditors, in consultation with an oversight committee composed of between three and five members (comitato di
sorveglianza) and subject to an authorisation by the Bank of Italy, may suspend payment of the bank’s liabilities
and the restitution to customers of financial instruments. Payments may be suspended for a period of up to one
month, which may be extended for an additional two months. During the suspension period forced executions or
actions to perfect security interests involving the bank’s properties or customers’ securities may not be initiated
or prosecuted. During the same period mortgages may not be registered on the bank’s immovable property nor
may any other rights of preference on the bank’s movable property be acquired, except in the case of enforceable
court orders issued prior to the beginning of the suspension period. The suspension shall not constitute
insolvency.

If a resolution pursuant to Article 74 of the Consolidated Banking Act is passed in respect of the Issuer, the SPV,
in accordance with Decree No. 310, shall be responsible for the payments of the amounts due and payable under
the Covered Bonds within the entire period in which the suspension continues at their relevant due date,
provided that it shall be entitled to claim any such amounts from the Issuer. For further details see section "The
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Guarantor and the Covered Bond Guarantee - Suspension of Payments" and section "Overview of the
Transaction Documents - Covered Bond Guarantee”.

Taxation

Article 7-bis, sub-paragraph 7, provides that any tax is due as if the granting of the subordinated loan and the
transfer of the cover pool had not taken place and as if the assets constituting the cover pool were registered as
on-balance sheet assets of the cover pool provider, provided that:

- the purchase price paid for the transfer of the cover pool is equal to the most recent book value of the
assets constituting the cover pool; and

- the subordinated loan is granted by the same bank acting as cover pool provider.

The provision described above would imply, as a main consequence, that banks issuing covered bonds will be
entitled to include the receivables transferred to the cover pool as on-balance receivables for the purpose of tax
deductions applicable to reserves for the depreciation on receivables in accordance with Article 106 of
Presidential Decree No. 917 of 22 December 1986.
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TAXATION

The statements herein regarding taxation are based on the laws in force as at the date of this Prospectus and are
subject to any changes in law occurring after such date, which changes could be made on a retroactive basis.
The following summary does not purport to be a comprehensive description of all the tax considerations which
may be relevant to a decision to subscribe for, purchase, own or dispose of the Covered Bonds and does not
purport to deal with the tax consequences applicable to all categories of investors, some of which (such as
dealers in securities or commaodities) may be subject to special rules. Prospective purchasers of the Covered
Bonds are advised to consult their own tax advisers concerning the overall tax consequences of their ownership
of the Covered Bonds.

Republic of Italy
Tax treatment of Covered Bonds issued by the Issuer

Decree No. 239 sets out the applicable regime regarding the tax treatment of interest, premium and other income
from certain securities issued, inter alia, by Italian resident banks (including the difference between the
redemption amount and the issue price) (hereinafter collectively referred to as "Interest"). The provisions of
Decree 239 only apply to Covered Bonds issued by the Issuer which qualify as obbligazioni (bonds) or titoli
similari alle obbligazioni (securities similar to bonds) pursuant to Article 44 of Presidential Decree No. 917 of
22 December 1986, as amended and supplemented ("Decree No. 917")

Italian resident Covered Bondholders
Where an Italian resident Covered Bondholders is:

@ an individual not engaged in an entrepreneurial activity to which the Covered Bonds are connected
(unless he has opted for the application of the risparmio gestito regime — see under "Capital gains tax"
below);

(b) a non-commercial partnership;
(© a non-commercial private or public institution; or
(d) an investor exempt from Italian corporate income taxation,

interest, premium and other income relating to the Covered Bonds, accrued during the relevant holding period,
are subject to a withholding tax, referred to as "imposta sostitutiva”, levied at the rate of 20 per cent. In the event
that the Covered Bondholders described under (a) and (c) above are engaged in an entrepreneurial activity to
which the Covered Bonds are connected, the imposta sostitutiva applies as a provisional tax and may be
deducted from the taxation on income due.

Where an Italian resident Covered Bondholder is a company or similar commercial entity, or a permanent
establishment in Italy of a foreign company to which the Covered Bonds are effectively connected, and the
Covered Bonds are deposited with an authorised intermediary, Interest from the Covered Bonds will not be
subject to imposta sostitutiva. They must, however, be included in the relevant Covered Bondholder’s income
tax return and are therefore subject to general Italian corporate taxation (and, in certain circumstances, depending
on the "status" of the Covered Bondholder, also to IRAP (the regional tax on productive activities).

Italian real estate funds created under Article 37 of Italian Legislative Decree No. 58 of 24 February 1998 and
Article 14 bis of Italian Law No. 86 of 25 January 1994, are not subject to any substitute tax at the fund level nor
to any other income tax in the hands of the fund.

If the investor is resident in Italy and is an open-ended or closed-ended investment fund or a SICAV, and the
Covered Bonds are held by an authorised intermediary, Interest accrued during the holding period on the
Covered Bonds will not be subject to imposta sostitutiva, nor to any other income tax in the hands of the relevant
Covered Bondholder; a withholding tax of 20 per cent. will be levied on proceeds distributed by the investment
funds or the SICAV or received by certain categories of unitholders upon redemption or disposal of the units.

Where an Italian resident Covered Bondholders is a pension fund (subject to the regime provided for by article

17 of the Italian Legislative Decree No. 252 of 5 December 2005) and the Covered Bonds are deposited with an
authorised intermediary, Interest relating to the Covered Bonds and accrued during the holding period will not be
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subject to imposta sostitutiva, but must be included in the result of the relevant portfolio accrued at the end of the
tax period, to be subject to an 11 per cent. substitute tax.

Pursuant to Decree No. 239, imposta sostitutiva is applied by banks, SIMs, fiduciary companies, SGRs,
stockbrokers and other entities identified by a decree of the Ministry of Finance (each an "Intermediary").

An Intermediary must (a) be resident in Italy or be a permanent establishment in Italy of a non-Italian resident
financial intermediary, and (b) intervene, in any way, in the collection of interest or in the transfer of the
Covered Bonds. For the purpose of the application of the imposta sostitutiva, a transfer of Covered Bonds
includes any assignment or other act, either with or without consideration, which results in a change of the
ownership of the relevant Covered Bonds or in a change of the Intermediary with which the Covered Bonds are
deposited.

Where the Covered Bonds are not deposited with an Intermediary, the imposta sostitutiva is applied and withheld
by any Italian financial intermediary paying interest to a Covered Bondholders or, absent that, by the Issuer.

Non-Italian resident Covered Bondholders

Where the Covered Bondholder is a non-Italian resident, an exemption from the imposta sostitutiva applies
provided that the non-Italian resident beneficial owner is:

@ resident, for tax purposes, in a country which allows for a satisfactory exchange of information with Italy
(the "White List States") as listed (i) in the Italian Ministerial Decree dated 4 September 1996, as
amended from time to time, or (ii) as from the tax year in which the decree pursuant to article 168-bis of
Decree No. 917 is effective, in the list of States allowing an adequate exchange of information with the
Italian tax authorities as per the decree issued to implement Article 168-bis, paragraph 1 of Decree No.
917 (for the 5 years starting on the date of publication of the Decree in the Official Gazette, States and
territories that are not included in the current black-lists set forth by Italian Ministerial Decrees of 4 May
1999, 21 November 2001 and 23 January 2002 nor in the current white list set forth by Italian Ministerial
Decree of 4 September 1996 are deemed to be included in the new white-list); or

(b) an international body or entity set up in accordance with international agreements which have entered
into force in ltaly; or

(© a Central Bank or an entity which manages, inter alia, the official reserves of a foreign State; or

(d) an "institutional investor", whether or not subject to tax, which is established in a country which allows
for a satisfactory exchange of information with Italy.

In order to ensure gross payment, non-Italian resident Covered Bondholders must be the beneficial owners of the
payments of Interest and must:

@ deposit, directly or indirectly, the Covered Bonds with a resident bank or SIM or a permanent
establishment in Italy of a non-ltalian resident bank or SIM or with a non-Italian resident entity or
company participating in a centralised securities management system which is in contact, via computer,
with the Ministry of Economy and Finance; and

(b) file with the relevant depository, prior to or concurrently with the deposit of the Covered Bonds, a
statement of the relevant Covered Bondholder, which remains valid until withdrawn or revoked, in which
the Covered Bondholder declares to be eligible to benefit from the applicable exemption from imposta
sostitutiva. This statement, which is not requested for international bodies or entities set up in accordance
with international agreements which have entered into force in Italy nor in the case of foreign Central
Banks or entities which manage, inter alia, the official reserves of a foreign State, must comply with the
requirements set forth by Ministerial Decree of 12 December 2001.

The imposta sostitutiva will be applicable at the rate of 20 per cent. to Interest paid to Covered Bondholders who
do not qualify for the exemption.

Covered Bondholders who are subject to the substitute tax might, nevertheless, be eligible for a total or partial

relief under an applicable tax treaty between the Republic of Italy and the country of residence of the relevant
Covered Bondholder.
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Payments made by an Italian resident guarantor

There is no authority directly on point regarding the Italian tax regime of payments made by an Italian resident
guarantor under the Guarantee. Accordingly, there can be no assurance that the Italian revenue authorities will
not assert an alternative treatment of such payments than that set forth herein or that the Italian court would not
sustain such an alternative treatment.

With respect to payments on the Covered Bonds made to certain Italian resident Covered Bondholders by an
Italian resident guarantor, in accordance with one interpretation of Italian tax law, any payment of liabilities
equal to interest and other proceeds from the Covered Bonds may be treated, in certain circumstances, as a
payment by the relevant Issuer and will thus be subject to the tax regime described in the previous paragraphs of
this section.

In accordance with another interpretation, any such payment made by the Italian resident Guarantor may be
subject to an advance or final withholding tax at a rate of 20 per cent. pursuant to Presidential Decree No. 600 of
29 September 1973, as subsequently amended. In the case of payments to non-Italian resident bondholders,
double taxation treaties entered into by Italy may apply allowing for a lower (or, in certain cases, nil) rate of
withholding tax.

Capital gains tax

Any gain obtained from the sale or redemption of the Covered Bonds would be treated as part of the taxable
income (and, in certain circumstances, depending on the "status" of the Covered Bondholder, also as part of the
net value of the production for IRAP purposes) if realised by an Italian company, a similar commercial entity
(including the Italian permanent establishment of foreign entities to which the Covered Bonds are connected) or
Italian resident individuals engaged in an entrepreneurial activity to which the Covered Bonds are connected.

Where an Italian resident Covered Bondholder is an individual not engaged in an entrepreneurial activity to
which the Covered Bonds are connected, any capital gain realised by such Covered Bondholder from the sale or
redemption of the Covered Bonds would be subject to an imposta sostitutiva, levied at the rate of 20 per cent.
The Covered Bondholders may set off any losses with their gains.

In respect of the application of imposta sostitutiva, taxpayers may opt for one of the three regimes described
below:

@ Under the tax declaration regime (regime della dichiarazione), which is the default regime for Italian
resident individuals not engaged in an entrepreneurial activity to which the Covered Bonds are
connected, the imposta sostitutiva on capital gains will be chargeable, on a cumulative basis, on all
capital gains (net of any incurred capital loss) realised by the lItalian resident individual Covered
Bondholders holding the Covered Bonds. In this instance, "capital gains" means any capital gain not
connected with an entrepreneurial activity pursuant to all sales or redemptions of the Covered Bonds
carried out during any given tax year. Italian resident individuals holding the Covered Bonds not in
connection with an entrepreneurial activity must indicate the overall capital gains realised in any tax
year, net of any relevant incurred capital loss, in the annual tax return and pay the imposta sostitutiva on
such gains together with any balance income tax due for such year. Capital losses in excess of capital
gains may be carried forward against capital gains realised in any of the four succeeding tax years.

(b) As an alternative to the tax declaration regime, Italian resident individual Covered Bondholders holding
the Covered Bonds not in connection with an entrepreneurial activity may elect to pay the imposta
sostitutiva separately on capital gains realised on each sale or redemption of the Covered Bonds (the
risparmio amministrato regime). Such separate taxation of capital gains is allowed subject to:

(i) the Covered Bonds being deposited with Italian banks, SIMs or certain authorised financial
intermediaries; and

(ii) an express election for the risparmio amministrato regime being timely made in writing
by the relevant Covered Bondholder.

The depository must account for the imposta sostitutiva in respect of capital gains realised on each sale or
redemption of the Covered Bonds (as well as in respect of capital gains realised upon the revocation of its
mandate), net of any incurred capital loss. The depository must also pay the relevant amount to the Italian tax
authorities on behalf of the taxpayer, deducting a corresponding amount from the proceeds to be credited to the
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Covered Bondholders or using funds provided by the Covered Bondholders for this purpose. Under the
risparmio amministrato regime, where a sale or redemption of the Covered Bonds results in a capital loss, which
may be deducted from capital gains subsequently realised, within the same securities management, in the same
tax year or in the following tax years up to the fourth. Under the risparmio amministrato regime, the Covered
Bondholders are not required to declare the capital gains in the annual tax return.

In the "risparmio gestito” regime, any capital gains realised by Italian resident individuals holding the Covered
Bonds not in connection with an entrepreneurial activity who have entrusted the management of their financial
assets (including the Covered Bonds) to an authorised intermediary, will be included in the computation of the
annual increase in value of the managed assets accrued, even if not realised, at year end, subject to a 20 per cent.
, to be paid by the managing authorised intermediary. Any depreciation of the managed assets accrued at the year
end may be carried forward against increase in value of the managed assets accrued in any of the four succeeding
tax years. The Covered Bondholders are not required to declare the capital gains realised in the annual tax return.

Any capital gains realised by a Covered Bondholder who is an Italian open ended or a closed-ended investment
fund or a SICAV will neither be subject to imposta sostitutiva on capital gains, nor to any other income tax in the
hands of the relevant Covered Bondholders; a withholding tax of 20 per cent. will be levied on proceeds
distributed by the investment funds or the SICAV or received by certain categories of unitholders upon
redemption or disposal of the units.

Italian real estate funds created under Article 37 of Italian Legislative Decree No. 58 of 24 February 1998 and
Avrticle 14 bis of Italian Law No. 86 of 25 January 1994, are not subject to any substitute tax at the fund level nor
to any other income tax in the hands of the fund.

Any capital gains realised by a Covered Bondholder who is an Italian pension fund (subject to the regime
provided for by article 17 of the Italian Legislative Decree No. 252 of 5 December 2005) will be included in the
result of the relevant portfolio accrued at the end of the tax period, to be subject to an 11 per cent. substitute tax.

Capital gains realised by non-Italian resident Covered Bondholders from the sale or redemption of Covered
Bonds issued by an Italian resident issuer and traded on regulated markets are not subject to the imposta
sostitutiva.

Capital gains realised by non-Italian resident Covered Bondholders, without a permanent establishment in Italy
to which the Covered Bonds are effectively connected, from the sale or redemption of Covered Bonds issued by
an Italian resident issuer not traded on regulated markets are not subject to the imposta sostitutiva, provided that
the effective beneficiary is:

@ resident in a country which allows for a satisfactory exchange of information with Italy (i.e. a country
included in the list of States, as per the decree referred to in Article 168 bis, paragraph 1 of Decree No.
917, allowing for an adequate exchange of information with the Italian tax Authorities);

(b) an international entity or body set up in accordance with international agreements which have entered
into force in ltaly;

(© a Central Bank or an entity which manages, inter alia, the official reserves of a foreign State; or

(d) an "institutional investor", whether or not subject to tax, which is established in a country which allows
for a satisfactory exchange of information with Italy (i.e. a country allowing for a satisfactory exchange
of information with the Italian Tax Authorities according to the legislative provisions mentioned above).

If none of the conditions above is met, capital gains realised by non-ltalian resident Covered Bondholders,
without a permanent establishment in Italy to which the Covered Bonds are effectively connected, from the sale
or redemption of Covered Bonds issued by an Italian resident issuer and not traded on regulated markets are
subject to the imposta sostitutiva at the current rate of 20 per cent. However, Covered Bondholders may benefit
from an applicable tax treaty with Italy providing that capital gains realised upon the sale or redemption of the
Covered Bonds are to be taxed only in the resident tax country of the recipient.

Inheritance and gift taxes

Transfers of any valuable asset (including shares, Covered Bonds or other securities) as a result of death or
donation are taxed as follows:
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@) transfers in favour of spouses and direct descendants or direct ancestors are subject to an inheritance and
gift tax applied at a rate of 4 per cent. on the value of the inheritance or gift exceeding Euro 1,000,000;

(b) transfers in favour of relatives to the fourth degree or relatives-in-law to the third degree are subject to an
inheritance and gift tax at a rate of 6 per cent. on the entire value of the inheritance or the gift. Transfers
in favour of brothers/sisters are subject to the 6 per cent. inheritance and gift tax on the value of the
inheritance or gift exceeding Euro 100,000; and

(c) any other transfer is, in principle, subject to an inheritance and gift tax applied at a rate of 8 per cent. on
the entire value of the inheritance or gift.

Transfer tax

Contracts relating to the transfer of securities are subject to a Euro 168 registration tax as follows: (i) public
deeds and notarised deeds are subject to mandatory registration; (ii) private deeds are subject to registration only
in the case of voluntary registration.

Stamp Duty

Pursuant to Article 19(1) of Decree No. 201 of 6 December 2011 (the “Decree No. 201”), a proportional stamp
duty applies on an annual basis to any periodic reporting communications which may be sent by a financial
intermediary to a Covered Bondholder in respect of any Covered Bonds which may be deposited with such
financial intermediary. The stamp duty applies at a rate of 0.1 per cent. for the year 2012 and at 0.15 per cent. for
subsequent years; this stamp duty is determined on the basis of the market value or — if no market value figure is
available — the nominal value or redemption amount of the Covered Bonds held. The stamp duty can be no lower
than €34.20 and, for the year 2012 only, it cannot exceed €1,200. Although the stamp duty is already applicable,
certain aspects of the relevant discipline are expected to be clarified by future guidelines.

Under a preliminary interpretation of the law, it may be understood that the stamp duty applies both to Italian
resident and non-Italian resident investors, to the extent that Covered Bonds are held with an Italian-based
financial intermediary.

Wealth Tax on securities deposited abroad

Pursuant to Article 19(18) of Decree No. 201, Italian resident individuals holding the Covered Bonds outside the
Italian territory are required to pay an additional tax at a rate of 0.1 per cent. for 2011 and 2012, and at 0.15 per
cent. for subsequent years.

This tax is calculated on the market value of the Covered Bonds at the end of the relevant year or — if no market
value is available — the nominal value or the redemption value of such financial assets held outside the Italian
territory. Taxpayers are entitled to an Italian tax credit equivalent to the amount of wealth taxes paid in the State
where the financial assets are held (up to an amount equal to the Italian wealth tax due). Although the wealth tax
is already applicable, certain aspects of the relevant discipline are expected to be clarified by future guidelines.

EU Savings Directive

Under EC Council Directive 2003/48/EC (the "EU Savings Directive™) on the taxation of savings income, each
Member State is required, from 1 July 2005, to provide to the tax authorities of another Member State details of
payments of interest or other similar income (within the meaning of the EU Savings Directive) paid by a paying
agent within its jurisdiction to, or collected by such a paying agent for an individual resident or certain limited
types of entity established in that other Member State; however, for a transitional period, Austria and
Luxembourg are permitted to apply an optional information reporting system, whereby if a beneficial owner
(within the meaning of the EU Savings Directive) does not comply with one of two procedures for information
reporting, the relevant Member State will levy a withholding tax on payments to such beneficial owner. The
withholding tax system applies for a transitional period during which the withholding tax rate will raise, over
time, to 35 per cent.. The transitional period is to terminate at the end of the first full tax year following
agreement by certain non-EU countries to the exchange of information relating to such payments.

Also with effect from 1 July 2005, a number of non-EU countries, including Switzerland and certain dependent
or associated territories of certain Member States, have agreed to adopt similar measures (either provision of
information or transitional withholding) in relation to payments made by a paying agent within its jurisdiction to,
or collected by such a paying agent for an individual resident or certain limited types of entity established in a
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Member State. In addition, the Member States have entered into provision of information or transitional
withholding arrangements with certain of those dependent or associated territories in relation to payments made
by a person in a Member State to, or collected by such a person for an individual resident or certain limited types
of entity established in one of those territories.

On 13 November 2008 the European Commission published a more detailed proposal for amendments to the
Directive, which included a number of suggested changes. The European Parliament approved an amended
version of this proposal on 24 April 2009. If any of those proposed changes are made in relation to the Directive,
they may amend or broaden the scope of the requirements described above. Investors who are in any doubt as to
their position should consult their professional advisers.

Implementation in ltaly of the Savings Directive

Italy has implemented the Savings Directive through Legislative Decree No. 84 of 18 April 2005 (“Decree No.
84”"). Under Decree No. 84, subject to a number of important conditions being met, for interest paid from 1 July
2005 to individuals which qualify as beneficial owners of the interest payment and are resident for tax purposes
in another Member State, Italian qualified paying agents shall report to the Italian Tax Authorities details of the
relevant payments and personal information on the individual beneficial owner and shall not apply the
withholding tax. Such information is transmitted by the Italian Tax Authorities to the competent foreign tax
Authorities of the State of residence of the beneficial owner.
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SUBSCRIPTION AND SALE

Covered Bonds may be sold from time to time by the Issuer to any one or more of the Dealers. The arrangements
under which Covered Bonds may from time to time be agreed to be sold by the Issuer to, and purchased by,
Dealers are set out in the Programme Agreement entered into, on 2 April 2012, between, inter alia, the Issuer,
the Guarantor, the Dealer and the Arranger. Under the Programme Agreement, the Issuer and the Dealer(s) have
agreed that any Covered Bonds of any Series which may from time to time be agreed between the Issuer and any
Dealer(s) to be issued by the Issuer and subscribed for by such Dealer(s) shall be issued and subscribed for on
the basis of, and in reliance upon, the representations, warranties, undertakings and indemnities made or given or
provided to be made or given pursuant to the terms of the Programme Agreement. Any such agreement will,
inter alia, make provision for the terms and conditions of the relevant Covered Bonds, the price at which such
Covered Bonds will be purchased by the Dealers and the commissions or other agreed deductibles (if any)
payable or allowable by the Issuer in respect of such purchase. The Programme Agreement makes provision for
the resignation or termination of appointment of existing Dealers and for the appointment of additional or other
Dealers either generally in respect of the Programme or in relation to a particular Tranche of Covered Bonds.

United States of America: Regulation S Category 2; TEFRA D or TEFRA C as specified in the relevant Final
Terms or neither if TEFRA is specified as not applicable in the relevant Final Terms.

The Covered Bonds have not been and will not be registered under the Securities Act and may not be offered or
sold within the United States or to, or for the account or benefit of, U.S. persons except in certain transactions
exempt from the registration requirements of the Securities Act. Terms used in this paragraph have the meanings
given to them by Regulation S under the Securities Act.

The Covered Bonds are subject to U.S. tax law requirements and may not be offered, sold or delivered within the
United States or its possessions or to a United States person, except in certain transactions permitted by U.S. tax
regulations. Terms used in this paragraph have the meanings given to them by the United States Internal
Revenue Code of 1986 and regulations thereunder.

Each Dealer has agreed that, except as permitted by the Programme Agreement, it will not offer, sell or deliver
Covered Bonds of any identifiable Tranche, (i) as part of their distribution at any time or (ii) otherwise until 40
days after the completion of the distribution of such Series of Covered Bonds, as certified to the Principal Paying
Agent or the Issuer by such Dealer (or, in the case of a sale of a Tranche of Covered Bonds to or through more
than one Dealer, by each of such Dealers as to the Covered Bonds of such Tranche purchased by or through it, in
which case the Principal Paying Agent or the Issuer shall notify each such Dealer when all such Dealers have so
certified) within the United States or to, or for the account or benefit of, U.S. persons, and such Dealer will have
sent to each dealer to which it sells Covered Bonds during the distribution compliance period relating thereto a
confirmation or other notice setting forth the restrictions on offers and sales of the Covered Bonds within the
United States or to, or for the account or benefit of, U.S. persons.

In addition, until 40 days after the commencement of the offering of Covered Bonds comprising any Tranche,
any offer or sale of Covered Bonds within the United States by any dealer (whether or not participating in the
offering) may violate the registration requirements of the Securities Act.

Each issuance of certain types of Covered Bonds shall be subject to additional U.S. selling restrictions as the
Issuer and the relevant Dealer(s) shall agree as a term of the issuance and purchase of such Covered Bonds,
which additional selling restrictions shall be set out in the applicable Final Terms.

This Prospectus has been prepared by the Issuer for use in connection with the offer and sale of the Covered
Bonds outside the United States. The Issuer and the Dealers reserve the right to reject any offer to purchase the
Covered Bonds, in whole or in part, for any reason. This Prospectus does not constitute an offer to any person in
the United States. Distribution of this Prospectus by any non-U.S. person outside the United States to any U.S.
person or to any other person within the United States is unauthorised and any disclosure without the prior
written consent of the Issuer of any of its contents to any such U.S. person or other person within the United
States is prohibited.
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Public Offer Selling Restriction Under the Prospectus Directive

In relation to each Member State of the European Economic Area which has implemented the Prospectus
Directive (each, a "Relevant Member State™), each Dealer has represented, warranted and agreed, and each
further Dealer appointed under the Programme will be required to represent, warrant and agree, that with effect
from and including the date on which the Prospectus Directive is implemented in that Relevant Member State
(the "Relevant Implementation Date") it has not made and will not make an offer of Covered Bonds which are
the subject of the offering contemplated by the Prospectus as completed by the Final Terms in relation thereto
(or are the subject of the offering contemplated by a Drawdown Prospectus, as the case may be) to the public in
that Relevant Member State except that it may, with effect from and including the Relevant Implementation
Date, make an offer of such Covered Bonds to the public in that Relevant Member State:

€)) Authorised institutions: at any time to legal entities which are qualified investors as defined in the
Prospectus Directive;

(b) Fewer than 100 offers: at any time to fewer than 100 or, if the relevant Member State has implemented
the relevant provision of the 2010 PD Amending Directive, 150, natural or legal persons (other than
qualified investors as defined in the Prospectus Directive) subject to obtaining the prior consent of the
relevant Dealer or Dealers nominated by the Issuer for any such offer; or

(© Other exempt offers: at any time in any other circumstances falling within Article 3(2) of the Prospectus
Directive,

provided that no such offer of Covered Bonds referred to in (a) to (c) above shall require the Issuer or any Dealer
to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to
Avrticle 16 of the Prospectus Directive.

For the purposes of this provision, the expression an "offer of Covered Bonds to the public" in relation to any
Covered Bonds in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and the Covered Bonds to be offered so as to enable an investor
to decide to purchase or subscribe the Covered Bonds, as the same may be varied in that Member State by any
measure implementing the Prospectus Directive in that Member State and the expression "Prospectus
Directive" means Directive 2003/ 71/EC, as amended (which includes the amendments made by Directive
2010/73/EU (the “2010 PD Amending Directive”) to the extent that such amendments have been implemented
in a relevant Members State of the European Economic Area), and includes any relevant implementing measure
in each Relevant Member State.

Selling Restrictions Addressing Additional United Kingdom Securities Laws

Each Dealer has represented, warranted and agreed and each further Dealer appointed under the Programme will
be required to represent and agree that:

@ No deposit-taking: in relation to any Covered Bonds having a maturity of less than one year:

(i) it is a person whose ordinary activities involve it in acquiring, holding, managing or disposing
of investments (as principal or agent) for the purposes of its business; and

(ii) it has not offered or sold and will not offer or sell any Covered Bonds other than to
persons:

(A) whose ordinary activities involve them in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of their businesses; or

(B) who it is reasonable to expect will acquire, hold, manage or dispose of investments (as
principal or agent) for the purposes of their businesses,

where the issue of the Covered Bonds would otherwise constitute a contravention of Section 19
of the Financial Services and Markets Act 2000 (the "FSMA") by the Issuer;

(b) Financial promotion: it has only communicated or caused to be communicated and will only

communicate or cause to be communicated any invitation or inducement to engage in investment activity
(within the meaning of section 21 of the FSMA\) received by it in connection with the issue or sale of any
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Covered Bonds in circumstances in which section 21(1) of the FSMA does not apply to the Issuer or the
Guarantor; and

(©) General compliance: it has complied and will comply with all applicable provisions of the FSMA with
respect to anything done by it in relation to any Covered Bonds in, from or otherwise involving the
United Kingdom.

Italy

The offering of the Covered Bonds has not been registered pursuant to Italian securities legislation and,
accordingly, each Dealer has represented and agreed that sales of the Covered Bonds in Italy shall be effected in
accordance with all Italian securities, tax and exchange control and other applicable laws and regulations.

Each of the Dealers has represented and agreed that it will not offer, sell or deliver any Covered Bonds or
distribute copies of this Prospectus or any other document relating to the Covered Bonds in Italy except:

(i) to the categories of "qualified investors", as defined pursuant to in Article 100 of Legislative Decree No.
58 of 24 February 1998, as amended from time to time (the "Decree No. 58") and Article 34-ter, first
paragraph, letter b) of CONSOB Regulation No. 11971 of 14 May 1999, as amended from time to time
("Regulation No. 11971"); or

(ii) in any other circumstances which are exempted from the rules on public offerings pursuant to Article 100
of Decree No. 58 and Article 34-ter of Regulation No. 11971.

Any such offer, sale or delivery of the Covered Bonds or distribution of copies of this Prospectus or any other
document relating to the Covered Bonds in Italy under (i) and (ii) above must be:

@ made by investment firms, banks or financial intermediaries permitted to conduct such activities in the
Republic of Italy in accordance with Legislative Decree No. 385 of 1 September 1993 as amended,
Decree No. 58, CONSOB Regulation No. 16190 of 29 October 2007 (as amended from time to time) and
any other applicable laws and regulations; and

(b) in compliance with any other applicable notification requirement or limitation which may be imposed by
CONSOB or other Italian authority.

Japan

The Covered Bonds have not been and will not be registered under the Financial Instruments and Exchange Act
(Act No. 25 of 1948, as amended) and, accordingly, each Dealer has undertaken that it will not offer or sell any
Covered Bonds directly or indirectly, in Japan or to, or for the benefit of, any Japanese Person or to others for
re-offering or resale, directly or indirectly, in Japan or to any Japanese Person except under circumstances which
will result in compliance with all applicable laws, regulations and guidelines promulgated by the relevant
Japanese governmental and regulatory authorities and in effect at the relevant time. For the purposes of this
paragraph, "Japanese Person" shall mean any person resident in Japan, including any corporation or other entity
organised under the laws of Japan.

General

Each Dealer has represented, warranted and agreed, and each further Dealer appointed under the Programme will
be required to represent, warrant and agree, that it has complied and will comply with all applicable laws and
regulations in each country or jurisdiction in or from which it purchases, offers, sells or delivers Covered Bonds
or possesses, distributes or publishes this Prospectus or any Final Terms or any related offering material, in all
cases at its own expense. Other persons into whose hands this Prospectus or any Final Terms comes are required
by the Issuer and the Dealers to comply with all applicable laws and regulations in each country or jurisdiction in
or from which they purchase, offer, sell or deliver Covered Bonds or possess, distribute or publish this
Prospectus or any Final Terms or any related offering material, in all cases at their own expense.

The Programme Agreement provides that the Dealers shall not be bound by any of the restrictions relating to any
specific jurisdiction (set out above) to the extent that such restrictions shall, as a result of change(s) or change(s)
in official interpretation, after the date hereof, of applicable laws and regulations, no longer be applicable but
without prejudice to the obligations of the Dealers described in the paragraph headed "General" above.
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Selling restrictions may be supplemented or modified with the agreement of the Issuer. Any such supplement or
modification may be set out in the relevant Final Terms (in the case of a supplement or modification relevant
only to a particular Tranche of Covered Bonds) or in a supplement to this Prospectus.
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GENERAL INFORMATION
Listing and Admission to Trading

This Prospectus has been approved as a base prospectus issued in compliance with the Prospectus Directive by
the FSA in its capacity as competent authority in the United Kingdom for the purposes of the Prospectus
Directive. Application has been made for Covered Bonds issued under the Programme to be listed on the Official
List and admitted to trading on the regulated market of the London Stock Exchange.

However, Covered Bonds may be issued pursuant to the Programme which will be unlisted or be admitted to
listing, trading and/or quotation by such other competent authority, stock exchange or quotation system as the
Issuer and the relevant Dealer(s) may agree.

The FSA may, at the request of the Issuer, send to the competent authority of another Member State of the
European Economic Area: (i) a copy of this Prospectus; (ii) a certificate of approval attesting that this Prospectus
has been drawn up in accordance with the Prospectus Directive; and (iii) if so required by the competent
authority of such Member State, a translation into the official language(s) of such Member State of a summary of
this Prospectus.

Authorisations

The update of the Programme has been duly authorised by a resolution of the management board of the Issuer
dated 3 May 2012, the giving of the Covered Bond Guarantee has been duly authorised by the resolutions of the
board of directors of the Guarantor dated 24 February 2012 and the establishment of the Programme has been
duly authorised, respectively, by the resolutions of the management board of the Issuer dated 7 February 2012
and of the board of directors of the Guarantor dated 24 February 2012.

Legal and Arbitration Proceedings

There are no governmental, legal or arbitration proceedings, (including any such proceedings which are pending
or threatened, of which the Issuer or the Guarantor is aware), which may have, or have had during the 12-months
prior to the date of this Prospectus, a significant effect on the financial position or profitability of the Issuer
and/or its Subsidiaries or the Guarantor.

Trend Information

Since 31 December 2011, there has been no material adverse change in the prospects of UBI Banca and the UBI
Banca Group.

Since the date of its incorporation, there has been no material adverse change in the prospects of the Guarantor.
No Significant Change

There has been no significant change in the financial or trading position of UBI Banca and the UBI Banca Group
since 31 March 2012.

There has been no significant change in the financial or trading position of UBI Finance CB 2 since the date of
its incorporation.

Minimum Denomination

Where Covered Bonds issued under the Programme are admitted to trading on a regulated market within the
European Economic Area or offered to the public in a Member State of the European Economic Area in
circumstances which require the publication of a prospectus under the Prospectus Directive, such Covered Bonds
will not have a denomination of less than Euro 100,000 (or, where the Covered Bonds are issued in a currency
other than Euro, the equivalent amount in such other currency).

Documents on Display

So long as Covered Bonds are capable of being issued under the Programme, copies of the following documents
will, when published, be available (in English translation, where necessary) free of charge during usual business
hours on any weekday (except for Saturdays, Sundays and public holidays) for inspection at the registered office
of the Issuer:
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@) the By-laws of the Issuer and the constitutive documents of the Guarantor;

(b) the consolidated and non -consolidated audited financial statements of the Issuer as at and for the years
ended 31 December 2011 and 2010;

(c the unaudited consolidated and non-consolidated financial statement of the Issuer as at and for the three
months ended 31 March 2012;

(d) the most recently published audited annual financial statements of the Issuer and the Guarantor and the
most recently published unaudited interim financial statements (if any) of the Issuer;

(e) a copy of this Prospectus;

U] any future offering circulars, prospectuses, information memoranda and supplements to this Prospectus
including Final Terms and any other documents incorporated herein or therein by reference; and

(9) each of the Transaction Documents.
Auditors

KPMG S.p.A. are the auditors of the Issuer and are registered on the Special Register (Albo Speciale) maintained
by CONSOB as set out in Article 161 of Decree No. 58 and in the Register of Accountancy Auditors (Registro
dei Revisori Contabili), in compliance with the provisions of Legislative Decree No. 88 of 27 January 1992
("Decree No. 88"). KPMG S.p.A. is also a member of Assirevi, the Italian association of auditing firms. KPMG
S.p.A. has audited and rendered unqualified audit reports on the consolidated financial statements of the Issuer
for the years ended 31 December 2011 and 31 December 2010.

Deloitte & Touche S.p.A. are the auditors of the Guarantor for the period 31 December 2012 - 31 December
2014 and are registered in the Special Register (Albo Speciale) maintained by CONSOB as set out in Article 161
of Decree No. 58 and in the Register of Accountancy Auditors (Registro dei Revisori Contabili), in compliance
with the provisions of Decree No. 88. Deloitte & Touche S.p.A. is also a member of Assirevi.

On 30 April 2011 the shareholders’ meeting of UBI Banca resolved to appoint Deloitte & Touche S.p.A. as the
auditors of UBI Banca for the period 2012 to 2020, pursuant to article 13, first paragraph and 17, first paragraph
of Legislative Decree No. 39 of 2010. Deloitte &Touche S.p.A., with registered office in Milan, Via Tortona no.
25, registered with the Register of Accountancy Auditors (Registro dei Revisori Contabili) as set out in Article
161 of Decree No. 58.

Deloitte&Touche S.p.A. have been appointed one year in advance in order to allow the companies forming part
of the UBI Group and the auditing companies to arrange for the assignment of the relevant responsibilities.

Post-issuance Information

Unless otherwise required by any applicable laws or regulations, the Issuer does not intend to provide any
post-issuance information.

Material Contracts

Save as disclosed in this Prospectus, neither the Issuer nor the Guarantor nor any of their respective subsidiaries
has entered into any contracts in the last two years outside the ordinary course of business that have been or may
be reasonably expected to be material to their ability to meet their obligations to Covered Bondholders.

Clearing of the Covered Bonds

The Covered Bonds issued in dematerialised form have been accepted for clearance through Monte Titoli,
Euroclear and Clearstream, Luxembourg. The appropriate common code and the International Securities
Identification Number in relation to the Covered Bonds of each Tranche will be specified in the relevant Final
Terms. The relevant Final Terms shall specify (i) any other clearing system for the Covered Bonds issued in
dematerialised form as shall have accepted the relevant Covered Bonds for clearance together with any further
appropriate information or (ii) with respect to Covered Bonds issued in any of the other form which may be
indicated in the relevant Final Terms, the indication of the agent or registrar through which payments to the
Bondholders will be performed.
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GLOSSARY

"Accounts" means, collectively, the Italian Accounts, the Luxembourg Accounts and any other account opened
from time to time in connection with the Programme but excluding any account related to swap collection in
respect of the Swap Agreements.

"Adjusted Outstanding Principal Balance" has the meaning ascribed to such term in the section named "Credit
Structure" above.

"Amortisation Test" means the test which will be carried out pursuant clause 3 (Amortisation Test) of the Cover
Pool Management Agreement in order to ensure, inter alia, that, on each Calculation Date following the delivery
of an Issuer Default Notice (but prior to the service of a Guarantor Default Notice), the Amortisation Test
Aggregate Loan Amount will be in an amount at least equal to the principal amount of the issued Covered Bonds
as calculated on the relevant Calculation Date..

"Amortisation Test Aggregate Loan Amount™ has the meaning ascribed to such term in the section named
"Credit Structure™ above.

"Amortisation Test Outstanding Principal Balance" has the meaning ascribed to such term in the Section
named "Credit Structure" above.

"Article 74 Event" has the meaning ascribed to such term in the Section named "Overview of the Programme —
The Guarantor and the Covered Bond Guarantee™.

"Article 74 Event Cure Notice" has the meaning ascribed to such term in the Section named "Overview of the
Programme — The Guarantor and the Covered Bond Guarantee".

"Asset Backed Securities" means, pursuant to article 2, sub-paragraph 1, of Decree No. 310 the asset backed
securities for which a risk weight not exceeding 20 per cent. is applicable in accordance with the Bank of Italy's
prudential regulations for banks — standardised approach — provided that at least 95 per cent. of the relevant
securitised assets are:

(i) Residential Mortgage Loans;
(ii) Commercial Mortgage Loans;
(iii) Public Entity Receivables or Public Entity Securities.

"Asset Monitor Agreement” means the asset monitor agreement entered into on or about the date hereof
between, by, inter alios, the Asset Monitor and the Issuer.

"Asset Percentage" has the meaning ascribed to such term in the section named "Credit Structure™ above.

"Asset Swap Agreements" means any asset swap agreement that may be entered into between the Guarantor
and each Seller as Asset Swap Provider.

"Asset Swap Provider" means any Seller as counterparty under the relevant Asset Swap Agreement that may be
entered into.

"Bank of Italy Regulations" (Regolamento della Banca d’ltalia) means the regulations relating to covered
bonds contained in Title V, Chapter 3 of the Prudential Regulations.

"Business Day" means any day on which the Trans-European Automated Real-Time Gross Settlement Express
Transfer System (TARGET 2) (or any successor thereto) is open.

"Calculation Date" means the last calendar day of each month.

"Calculation Period" means each monthly period starting on a Calculation Date (included) and ending on the
following Calculation Date (excluded).

"Cash Allocation, Management and Payments Agreement" means the cash allocation, management and
payments agreement entered into on or about the date hereof between, inter alios, the Guarantor, the
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Representative of the Covered Bondholders, the Principal Paying Agent, the Calculation Agent, the Luxembourg
Account Bank and the Italian Account Bank.

"Clearstream" means Clearstream Banking, société anonyme, Luxembourg.

"Collateral Security” means any security (including any loan mortgage insurance in respect of the Mortgage
Loan and excluding Mortgages) granted to any Seller by any Debtor in order to guarantee or secure the payment
and/or repayment of any amounts due under the relevant Mortgages Loan Agreements.

"Collection Period" means each monthly period, commencing on (and including) the first calendar day of each
month and ending on (and excluding) the first calendar day of the next month.

"Collections" means all amounts received or recovered by the Master Servicer and/or the Sub-Servicers in
respect of the Receivables comprised in the Cover Pool.

"Commercial Assets" means the Real Estate Assets with respect to Commercial Mortgage Loans.

"Commercial Mortgage Loan" means, pursuant to article 2, sub-paragraph 1, of Decree No. 310 a commercial
mortgage loan which has an LTV that does not exceed 60 per cent. and for which the hardening period with
respect to the perfection of the relevant mortgage has elapsed.

"Commercial Mortgage Loan Agreement" means any commercial mortgage loan agreement out of which
Receivables arise.

"Commingling Amount" means an amount equal to 0 (zero).
"Conditions" means the terms and conditions of the Covered Bonds and "Condition" means a clause of them.
"CONSOB" means Commissione Nazionale per le Societa e la Borsa.

"Consolidated Banking Act" means Legislative Decree No. 385 of 1 September 1993 as amended and
supplemented from time to time.

"Corporate Services Agreement" means the corporate services agreement entered into on or about 29 February
2012, between the Guarantor and the Guarantor Corporate Servicer, pursuant to which the Guarantor Corporate
Servicer will provide certain administration services to the Guarantor.

"Covered Bonds" means any and all the covered bonds (obbligazioni bancarie garantite) issued or to be issued
by the Issuer pursuant to the terms and subject to the conditions of the Programme Agreement.

"Covered Bond Guarantee" means the guarantee issued by the Guarantor for the purpose of guaranteeing the
payments due by the Issuer to the Covered Bondholders and the Other Issuer’s Creditors, in accordance with the
provisions of the Securitisation and Covered Bond Law, Decree No. 310 and the Bank of Italy Regulations.

"Covered Bond Instalment Amount" means the principal amount of a Series of Covered Bonds to be redeemed
on a Covered Bond Instalment Date as specified in the relevant Final Terms.

"Covered Bond Instalment Date" means a date on which a principal instalment is due on a Series of Covered
Bonds as specified in the relevant Final Terms.

"Covered Bond Instalment Extension Determination Date" means, with respect to any Covered Bond
Instalment Date, the date falling seven Business Days after such Covered Bond Instalment Date.

"Covered Bondholders™ means the holders of each Series of Covered Bonds.

"Cover Pool" means the cover pool constituted by, collectively, any Eligible Assets and Top-Up Assets held by
the Guarantor in accordance with the provisions of the Securitisation and Covered Bond Law, the Decree No.
310 and the Bank of Italy Regulations.

"Cover Pool Management Agreement" means the cover pool management agreement entered into on or about
the date hereof between, inter alios, the Issuer, the Guarantor, the Sellers, the Calculation Agent, the Asset
Monitor and the Representative of the Covered Bondholders.
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"Credit and Collection Policy” means the procedures for the management, collection and recovery of
Receivables attached as schedule 1 (Procedure di Riscossione) to the Master Servicing Agreement.

"Debtor" means any borrower and any other person, other than a Mortgagor, who entered into a Mortgage Loan
Agreement as principal debtor or guarantor or who is liable for the payment or repayment of amounts due in
respect of a Mortgage Loan, as a consequence, inter alia, of having granted any Collateral Security or having
assumed the borrower's obligation pursuant to a Mortgage Loan Agreement under an accollo, or otherwise.

"Decree No. 239" means Italian Legislative Decree No. 239 of 1 April 1996, as amended from time to time.

"Decree No. 310" means the ministerial decree No. 310 of 14 December 2006 issued by the Ministry of the
Economy and Finance.

"Deed of Charge" means the English law deed of charge that may be entered into between the Guarantor and the
Representative of the Covered Bondholders (acting on behalf of the Covered Bondholders and the Other
Creditors) in order to charge the rights arising under the Swap Agreements.

"Deed of Pledge" means the Italian law deed of pledge entered into, on or about the date hereof, between the
Guarantor and the Representative of the Covered Bondholders (acting on behalf of the Covered Bondholders and
of the Other Creditors).

"Deeds of Pledge" means, collectively, the Deed of Pledge and the Luxembourg Deed of Pledge.

"Defaulted Loans" means any Mortgage Loan in relation to which there are 1 (one) or more Defaulted
Receivables.

"Defaulted Receivable" means any Receivable arising from Mortgage Loan Agreements included in the Cover
Pool which has been classified as "crediti deteriorati" pursuant to the Bank of Italy's supervisory regulations
(Istruzioni di Vigilanza della Banca d'ltalia) and the Credit and Collection Policy.

"Defaulting Party" has the meaning ascribed to that term in the relevant Swap Agreement.

"Delinquent Loan" means any Mortgage Loan in relation to which there are 1 (one) or more Delinquent
Receivables.

"Delinquent Receivable" any Receivable arising from Mortgage Loan Agreements included in the Cover Pool
in respect of which there are 1 (one) or more Instalments due and not paid by the relevant Debtor and which has
not been classified as Defaulted Receivable.

"Earliest Maturing Covered Bonds" means, at any time, the Series of Covered Bonds that has or have the
earliest Maturity Date (if the relevant Series of Covered Bonds is not subject to an Extended Maturity Date) or
Extended Maturity Date (if the relevant Series of Covered Bonds is subject to an Extended Maturity Date) as
specified in the relevant Final Terms.

"Early Termination Amount" has the meaning ascribed to such term in the Terms and Conditions.

"Eligible Assets" means the following assets contemplated under article 2, sub-paragraph 1, of Decree No. 310:
(i) the Residential Mortgage Loans;

(ii) the Commercial Mortgage Loans;

(iiiy  the Public Entity Receivables;

(iv) the Public Entity Securities; and

(V) the Asset Backed Securities.

"Eligible Institution" means any bank with legal office in an Eligible State.

"Eligible Investment" means (i) any Euro denominated security which qualifies as Eligible Asset; (ii) reserve
accounts, deposit accounts, and other similar accounts that provide direct liquidity and/or credit enhancement
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held at an Eligible Institution; and/or (iii) any security issued by an Eligible Institution, provided that any such
investment has a residual maturity not longer than 1 (one) year.

"Eligible States" means any State belonging to the European Economic Area or Switzerland or in a country for
which a zero per cent. risk weight is applicable in accordance with the Bank of Italy's prudential regulations for
banks — standardised approach.

"EURIBOR" means the Euro-Zone Inter-Bank offered rate for Euro deposits, as determined from time to time
pursuant to the Transaction Documents.

"Euro”, "€" and "EUR" refer to the single currency of member states of the European Union which adopt the
single currency introduced in accordance with the treaty establishing the European Community.

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

"European Economic Area" means the region comprised of member states of the European Union which adopt
the Euro in accordance with the Treaty.

"Excess Receivables" means, in relation to the Cover Pool and on each Calculation Date, those Receivables the
aggregate Outstanding Principal of which is equal to: (i) any amount by reason of which the Portfolios
comprised in the Cover Pool are in excess (as nhominal value, interest coverage and net present value) of any
Eligible Assets necessary to satisfy all Tests on the relevant Calculation Date; minus (ii) the aggregate
Outstanding Principal of those Receivables indicated by the Calculation Agent as Affected Receivables pursuant
to the provisions of clause 9.1 (Payment of Indemnity) of the Warranty and Indemnity Agreement.

"Expenses" means any documented fees, costs, expenses and taxes required to be paid to any third party
creditors (other than the Covered Bondholders, the Other Issuer’s Creditors and the Other Creditors) arising in
connection with the Programme, and required to be paid (as determined in accordance with the Corporate
Services Agreement) in order to preserve the existence of the Guarantor or to comply with applicable laws and
legislation.

"Expenses Account" means the Euro denominated account established in the name of the Guarantor with the
Italian Account Bank, IBAN 1T82M0311111299000000089446, or such other substitute account as may be
opened in accordance with the Cash Allocation, Management and Payments Agreement.

"Expiry Date" means the date falling 1 (one) year and 1 (one) day after the date on which all Series of Covered
Bonds issued in the context of the Programme have been cancelled or redeemed in full in accordance with their
terms and conditions.

"Extended Instalment Date" means the date on which a principal instalment in relation to a Series of Covered
Bonds becomes due and payable pursuant to the extension of the relevant Covered Bond Instalment Date as
specified in the relevant Final Terms.

"Extended Maturity Date" means the date on which final redemption payments in relation to a specific Series
of Covered Bonds becomes due and payable pursuant to the extension of the relevant Maturity Date in
accordance with the relevant Final Terms.

"Extension Determination Date" means, with respect to any Series of Covered Bonds, the date falling seven
Business Days after (and including) the Maturity Date of such Series of Covered Bonds.

"Facility" means the facility to be granted by each Subordinated Lender pursuant to the terms of clause 2 (Il
Finanziamento) of the relevant Subordinated Loan Agreement.

"Final Redemption Amount" means, in respect of any Series of Covered Bonds, the principal amount of such
Series or such other amount as may be specified in, or determined in accordance with, the relevant Final Terms.

"Final Terms" means, in relation to any issue of any Series of Covered Bonds, the relevant terms contained in
the applicable Transaction Documents and, in case of any Series of Covered Bonds to be admitted to listing, the
final terms submitted to the appropriate listing authority on or before the Issue Date of the applicable Series of
Covered Bonds.
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"Guarantee Priority of Payments” means the order of priority pursuant to which the Guarantor Available
Funds shall be applied, on each Guarantor Payment Date following the delivery of an Issuer Default Notice, but
prior to the delivery of a Guarantor Default Notice, in accordance with the terms of the Intercreditor Agreement.

"Guaranteed Amounts” means the amounts due from time to time from the Issuer to (i) the Covered
Bondholders with respect to each Series of Covered Bonds (excluding any additional amounts payable to the
Covered Bondholders under Condition 11(a) (Gross-up by the Issuer) and (ii) the Other Issuer Creditors pursuant
to the relevant Transaction Documents.

"Guarantor Available Funds" means, collectively, the Interest Available Funds and the Principal Available
Funds.

"Guarantor Default Notice” means the notice to be delivered by the Representative of the Covered
Bondholders to the Guarantor upon the occurrence of a Guarantor Event of Default.

"Guarantor Event of Default" has the meaning ascribed to such expression in the Conditions.

"Guarantor Payment Date" means (a) prior to the delivery of a Guarantor Default Notice, the date falling on
the 28™ day of each month or, if such day is not a Business Day, the immediately following Business Day; and
(b) following the delivery of a Guarantor Default Notice, any day on which any payment is required to be made
by the Representative of the Covered Bondholders in accordance with the Post-Enforcement Priority of
Payments, the relevant Final Terms and the Intercreditor Agreement.

"Guarantor Payment Period" has the meaning ascribed to that term in the Section "Cashflows" above.

"Initial Portfolio" means the initial portfolio of Receivables, comprising Eligible Assets, purchased by the
Guarantor from each Seller pursuant to the relevant Master Loans Purchase Agreement.

"Insolvency Event" means in respect of any company, entity, or corporation that:

(i) such company, entity or corporation has become subject to any applicable bankruptcy, liquidation,
administration, insolvency, composition or reorganisation (including, without limitation, "fallimento”,
"liquidazione coatta amministrativa", "concordato preventivo" and (other than in respect of the Issuer)
"amministrazione straordinaria", each such expression bearing the meaning ascribed to it by the laws of
the Republic of Italy, and including the seeking of liquidation, division, winding-up, reorganisation,
dissolution, administration) or similar proceedings or the whole or any substantial part of the undertaking
or assets of such company, entity or corporation are subject to a pignoramento or any procedure having a
similar effect (other than in the case of the Guarantor, any portfolio of assets purchased by the Guarantor
for the purposes of further programme of issuance of Covered Bonds), unless in the opinion of the
Representative of the Covered Bondholders (who may in this respect rely on the advice of a legal adviser
selected by it), such proceedings are being disputed in good faith with a reasonable prospect of success;
or

(ii) an application for the commencement of any of the proceedings under (i) above is made in respect of or
by such company or corporation or such proceedings are otherwise initiated against such company, entity
or corporation and, in the opinion of the Representative of the Covered Bondholders (who may in this
respect rely on the advice of a legal adviser selected by it), the commencement of such proceedings are
not being disputed in good faith with a reasonable prospect of success; or

(iiiy ~ such company, entity or corporation takes any action for a re-adjustment or deferment of any of its
obligations or makes a general assignment or an arrangement or composition with or for the benefit of its
creditors (other than, in case of the Guarantor, the creditors under the Transaction Documents) or is
granted by a competent court a moratorium in respect of any of its indebtedness or any guarantee of any
indebtedness given by it or applies for suspension of payments (other than, in respect of the Issuer, the
issuance of a resolution pursuant to article 74 of the Consolidated Banking Act); or

(iv) an order is made or an effective resolution is passed for the winding-up, liquidation or dissolution in any
form of such company, entity or corporation or any of the events under article 2448 of the Italian Civil
Code occurs with respect to such company, entity or corporation (except in any such case a winding-up
or other proceeding for the purposes of or pursuant to a solvent amalgamation or reconstruction, the
terms of which have been previously approved in writing by the Representative of the Covered
Bondholders); or
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(V) such company, entity or corporation becomes subject to any proceedings equivalent or analogous to
those above under the law of any jurisdiction in which such company or corporation is deemed to carry
on business.

"Instalment™ means with respect to each Mortgage Loan Agreement, each instalment due from the relevant
Debtor thereunder and which consists of an Interest Instalment and a Principal Instalment.

"Intercreditor Agreement” means the intercreditor agreement entered into on or about the date hereof between
the Guarantor and the Other Creditors.

"Interest Available Funds" has the meaning ascribed to such term in the Section named "Cashflows" above.
"Interest Coverage Test" has the meaning ascribed to such term in the Section named "Credit Structure" above.
"Interest Instalment"” means the interest component of each Instalment.

"Interest Payment Date" has the meaning ascribed to such terms in the Conditions.

"Issue Date" has the meaning ascribed to such term, with respect to each Series of Covered Bonds, in the
relevant Final Terms.

"Issuer Default Notice" means the notice to be delivered by the Representative of the Covered Bondholders to
the Issuer and the Guarantor upon the occurrence of an Issuer Event of Default.

"Issuer Event of Default" has the meaning ascribed to such expression in the Conditions.

"Italian Accounts" means the Expenses Account, the Quota Capital Account, the Guarantor Payment Account
and the Italian Collection Accounts.

"Italian Collection Accounts" means, collectively, the Italian BdB Collection Account, the Italian BRE
Collection Account and any other Italian collection account which shall be opened by the Guarantor upon any
entity part of the UBI Group becoming part of the Programme as Seller, Sub-Servicer, Service Provider and
Subordinated Lender, for the purpose of crediting therein collections pertaining to the Portfolios transferred to
the Guarantor by such entity in its capacity as Seller.

"Latest Valuation" means, at any time with respect to any Real Estate Asset, the value given to the relevant
Real Estate Asset by the most recent valuation (to be performed in accordance with the requirements provided
for under the Prudential Regulations) addressed to the Sellers or obtained from an independently maintained
valuation model, acceptable to reasonable and prudent institutional mortgage lenders in Italy.

"Liability Swap Agreements" means the swap agreements that may be entered into on or about each Issue Date
between the Guarantor and a liability swap provider.

"Liability Swap Provider" means any entity acting as a liability swap provider to the Guarantor pursuant to a
Liability Swap Agreement.

"LTV" means, with respect to a Mortgage Loan, the Loan-to-Value ratio, determined as the ratio between the
value of a Real Estate Asset and the value of the relevant Mortgage Loan.

"Luxembourg Accounts" means the Luxembourg Collection Accounts and the Reserve Fund Account.
"Luxembourg Deed of Pledge" means the Luxembourg law deed of pledge over bank account entered into, on
or about the date hereof, between the Guarantor and the Representative of the Covered Bondholders (acting on
behalf of the Covered Bondholders and the Other Creditors) in order to pledge the Luxembourg Accounts.

"Mandate Agreement” means the mandate agreement entered into, on or about the date hereof between the
Representative of the Covered Bondholders and the Guarantor.

"Margin" has the meaning ascribed to such term under the Final Terms.

"Master Definitions Agreement" means the master definitions agreement entered into, on or about the date
hereof, between the Issuer, the Guarantor and the Other Creditors.
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"Master Loans Purchase Agreement” means each master loans purchase agreement entered into on 29
February 2012 between the Guarantor and a Seller.

"Master Servicing Agreement" means the master servicing agreement entered into on 29 February 2012
between the Guarantor, the Issuer, the Master Servicer, the Service Providers and the Sub-Servicers.

"Maturity Date" means each date on which final redemption payments for a Series of Covered Bonds become
due in accordance with the Final Terms but subject to it being extended to the Extended Maturity Date.

"Monte Titoli" means Monte Titoli S.p.A.. a societa per azioni having its registered office at Via Mantegna, 6,
20154 Milan, Italy.

"Mortgage Loan Agreement" means any Residential Mortgage Loan Agreement or Commercial Mortgage
Loan Agreement, as the case may be, out of which the Receivables arise.

"Mortgage Loan" means a Residential Mortgage Loan or a Commercial Mortgage Loan, as the case may be.

"Mortgages" means the mortgage security interests (ipoteche) created on the Real Estate Assets or the
Commercial Assets, as the case may be, pursuant to Italian law in order to secure claims in respect of the
Receivables.

"Mortgagor" means any person, either a borrower or a third party, who has granted a Mortgage in favour of a
Seller to secure the payment or repayment of any amounts payable in respect of a Mortgage Loan, and/or his/her
successor in interest.

"Negative Carry Factor" means 0 (zero) or such other percentage provided by the Issuer on behalf of the
Guarantor and notified to the Representative of the Covered Bondholders and to the Calculation Agent.

"Net Present Value Test" has the meaning ascribed to such term in the Section named "Credit Structure™ above.
"Net Present Value" has the meaning ascribed to such term in the Section named "Credit Structure" above.

"New Portfolio" means any portfolio of Receivables (other than the Initial Portfolio), comprising Eligible Assets
and Top-Up Assets, which may be purchased by the Guarantor from any Seller pursuant to the terms and subject
to the conditions of the relevant Master Loans Purchase Agreement.

"Nominal Value" has the meaning ascribed to such term in the Section named "Credit Structure" above.
"Nominal Value Test" has the meaning ascribed to such term in the Section named "Credit Structure™ above.

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

"Other Creditors" means the Issuer, the Sellers, the Subordinated Lenders, the Master Servicer, the
Sub-Servicers, the Service Providers, the Representative of the Covered Bondholders, the Calculation Agent, the
Guarantor Corporate Servicer, the Principal Paying Agent, the Italian Account Bank, the Luxembourg Account
Bank, the Asset Monitor, any Asset Swap Providers, the Portfolio Manager (if any) and any other creditors
which may, from time to time, be identified as such in the context of the Programme.

"Other Issuer’s Creditors" means the Principal Paying Agent, any Liability Swap Provider, the Asset Monitor
and any other Issuer's creditors which may, from time to time, be identified as such in the context of the
Programme.

"Outstanding Principal" means, on any given date and in relation to any Receivable, the sum of all (i) Principal
Instalments due but unpaid at such date; and (ii) the Principal Instalments not yet due at such date.

"Outstanding Principal Amount™ has the meaning ascribed to such term in the Conditions.
"Outstanding Principal Balance" means any principal balance outstanding in respect of a Mortgage Loan.

"Payments Report" means the report to be prepared and delivered by the Calculation Agent pursuant to the
Cash Allocation, Management and Payments Agreement on the second Business Day prior to each Guarantor
Payment Date with respect to the immediately preceding Collection Period.
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"Portfolio™ means, in respect of each Seller, collectively, the Initial Portfolios and any New Portfolio which has
been purchased and will be purchased by the Guarantor pursuant to the relevant Master Loans Purchase
Agreement.

"Portfolio Manager" means the entity appointed as such in accordance with clause 5.6 (Portfolio Manager) of
the Cover Pool Management Agreement.

"Post-Enforcement Priority of Payments" means the order of priority pursuant to which the Guarantor
Available Funds shall be applied on each Guarantor Payment Date, following the delivery of a Guarantor Default
Notice, in accordance with the Intercreditor Agreement.

"Potential Set-Off Amount” means 0 (zero).

"Pre-lIssuer Event of Default Interest Priority of Payments" means the order of priority pursuant to which the
Interest Available Funds shall be applied on each Guarantor Payment Date, prior to the delivery of an Issuer
Default Notice in accordance with the Intercreditor Agreement.

"Pre-lIssuer Event of Default Principal Priority of Payments" means the order of priority pursuant to which
the Principal Available Funds shall be applied on each Guarantor Payment Date, prior to the delivery of an Issuer
Default Notice in accordance with the Intercreditor Agreement.

"Premium" means the premium payable by the Guarantor to each Seller in accordance with the relevant
Subordinated Loan Agreement, as determined thereunder.

"Principal Available Funds" has the meaning ascribed to such term in the Section named "Cashflows".
"Principal Instalment" means the principal component of each Instalment.

"Priority of Payments" means each of the Pre-Issuer Event of Default Interest Priority of Payments, the
Pre-lssuer Event of Default Principal Priority of Payments, the Guarantee Priority of Payments and the
Post-Enforcement Priority of Payments.

"Privacy Law" means the Italian Legislative Decree No. 196 of 30 June 2003, as subsequently amended,
modified or supplemented, together with any relevant implementing regulations as integrated from time to time
by the Autorita Garante per la Protezione dei Dati Personali.

"Programme" means the programme for the issuance of each Series of Covered Bonds (obbligazioni bancarie
garantite) by the Issuer in accordance with article 7-bis of the Securitisation and Covered Bond Law.

"Programme Agreement" means the programme agreement entered into on or about the date hereof between,
inter alios, the Guarantor, the Sellers, the Issuer, the representative of the Covered Bondholders and the Dealers.

"Prospectus” means the prospectus prepared in connection with the issue of the Covered Bonds and the
establishment and any update of the Programme, as supplemented from time to time.

"Prospectus Directive" means Directive 2003/71/EC of 4 November 2003, as amended (which includes the
amendments made by Directive 2010/73/EU (the “2010 PD Amending Directive”) to the extent that such
amendments have been implemented in a relevant Members State of the European Economic Area).

"Prudential Regulations" means the prudential regulations for banks issued by the Bank of Italy on 27
December 2006 with Circular No. 263 (Nuove disposizioni di vigilanza prudenziale per le banche), as amended
from time to time.

"Public Entities" means:

(i) public entities, including ministerial bodies and local or regional bodies, located within the European
Economic Area or Switzerland for which a risk weight not exceeding 20 per cent. is applicable in
accordance with the Bank of Italy's prudential regulations for banks — standardised approach;

(ii) public entities, located outside the European Economic Area or Switzerland, for which O (zero) per cent.
risk weight is applicable in accordance with the Bank of Italy’s prudential regulations for banks —
standardised approach- or regional or local public entities or non-economic administrative entities,
located outside the European Economic Area or Switzerland, for which a risk weight not exceeding 20
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per cent. is applicable in accordance with the Bank of Italy's prudential regulations for banks —
standardised approach.

"Public Entity Receivables" means, pursuant to article 2, sub-paragraph 1, of Decree No. 310, any receivables
owned by, or receivables which have been benefit of a guarantee eligible for credit risk mitigation granted by,
Public Entities.

"Public Entity Securities" means pursuant to article 2, sub-paragraph 1, of Decree No. 310, any securities
issued by, or which have benefit of a guarantee eligible for credit risk mitigation granted by, Public Entities.

"Purchase Price" means, in relation to the Initial Portfolio and each New Portfolio transferred by a Seller, the
consideration paid by the Guarantor to such Seller for the transfer thereof, calculated in accordance with the
relevant Master Loans Purchase Agreement.

"Quotaholders’ Agreement” means the agreement entered into on or about the date hereof, between UBI,
Stichting Viola, the Guarantor and the Representative of the Covered Bondholders.

"Quotaholders" means Unione di Banche Italiane S.c.p.A. and Stichting Viola.
"Quota Capital" means the quota capital of the Guarantor, equal to Euro 10,000.00.

"Real Estate Assets" means the real estate properties which have been mortgaged in order to secure the
Receivables and each of them the “Real Estate Asset”.

"Receivables" means each and every right arising under the Mortgage Loans pursuant to the Mortgage Loan
Agreements, including but not limited to:

(i) all rights in relation to all Outstanding Principal of the Mortgage Loans as at the relevant Transfer Date;

(ii) all rights in relation to interest (including default interest) amounts which will accrue on the Mortgage
Loans as from the relevant Transfer Date;

(iiiy  all rights in relation to the reimbursement of expenses and in relation to any losses, costs, indemnities
and damages and any other amount due to each Seller in relation to the Mortgage Loans, the Mortgage
Loan Agreements, including penalties and any other amount due to each Seller in the case of
prepayments of the Mortgage Loans, and to the warranties and insurance related thereto, including the
rights in relation to the reimbursement of legal, judicial and other possible expenses incurred in
connection with the collection and recovery of all amounts due in relation to the Mortgage Loans up to
and as from the relevant Transfer Date;

(iv) all rights in relation to any amount paid pursuant to any Insurance Policy or guarantee in respect of the
Mortgage Loans of which each Seller is the beneficiary or is entitled pursuant to any liens (vincoli);

(V) all of the above together with the Mortgages and any other security interests (garanzie reali o garanzie
personali) assignable as a result of the assignment of the Receivables (except for the fidejussioni
omnibus which have not been granted exclusively in relation to or in connection with the Mortgage
Loans), including any other guarantee granted in favour of the Sellers in connection with the Mortgage
Loans or the Mortgage Loan Agreements and the Receivables.

"Receiver" means any receiver, manager or administrative receiver appointed in accordance with clause 9
(Appointment of Receiver) of the Deed of Charge.

"Recoveries" means any amounts received or recovered by the Master Servicer, or by each Sub-Servicer in
accordance with the terms of the Master Servicing Agreement, in relation to any Defaulted Receivable and any
Delinguent Receivable.

"Relevant Portfolio" means, in respect of each Asset Swap Agreement, the Portfolio transferred to the
Guarantor by the Asset Swap Provider which is party thereto.

"Relevant Portfolio Test" means the test that the Calculation Agent will perform on each Calculation Date in
the same manner as the Nominal Value Test, with respect to the Portfolio transferred by each relevant Seller.
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"Reserve Fund Amount"” means, on each Guarantor Payment Date, an amount, as calculated by the Calculation
Agent on or prior to each Calculation Date, equal to:

() interest accruing in respect of all outstanding Series of Covered Bonds during the immediately following
Calculation Period (such that, if Liability Swap Agreements are in place for a Series of Covered Bonds,
such interest amounts accruing will be the higher of the amount due to the Liability Swap Provider or the
amount due to the Covered Bondholders of such Series, and if Liability Swap Agreements are not in
place for a Series of Covered Bonds, such interest amounts accruing will be the amount due the Covered
Bondholders of such Series), plus

(ii) prior to the service of an Issuer Default Notice, the aggregate amount to be paid by the Guarantor on the
immediately following Guarantor Payment Date in respect of the items (First) to (Third) of the Pre-
Issuer Event of Default Interest Priority of Payments.

"Residential Mortgage Loan" means, pursuant to article 2, sub-paragraph 1, of Decree No. 310, any residential
mortgage loan which has an LTV that does not exceed 80 per cent. and for which the hardening period with
respect to the perfection of the relevant mortgage has elapsed.

"Residential Mortgage Loan Agreement" means any residential mortgage loan agreement out of which
Receivables arise.

"Securitisation and Covered Bond Law" means Italian Law No. 130 of 30 April 1999 as amended from time to
time.

"Seller" means any seller in its capacity as such pursuant to the relevant Master Loans Purchase Agreement.
“Senior Liabilities” means

(i on any Guarantor Payment Date prior to the delivery of an Issuer Default Notice, an amount equal to the
sum of the payments due by the Guarantor pursuant to the items from (First) to (Third) of the Pre-Issuer
Event of Default Interest Priority of Payments, as provided for in the relevant Payments Report;

(i) on any Guarantor Payment Date following the delivery of an Issuer Default Notice, an amount equal to
the sum of the payments due by the Guarantor pursuant to the items from (First) to (Third) of the
Guarantee Priority of Payments, as provided for in the relevant Payments Report.

"Series” or “Series of Covered Bonds" means each series of Covered Bonds issued in the context of the
Programme.

"Service Provider" means each Seller, other than UBI Banca, in its capacity as service provider pursuant to the
Master Servicing Agreement and, collectively, the “Service Providers”.

"Sole Affected Party" means an Affected Party as defined in the relevant Swap Agreement which at the relevant
time is the only Affected Party under such Swap Agreement.

"Specified Currency" means the currency as may be agreed from time to time by the Issuer, the relevant
Dealer(s), the Principal Paying Agent and the Representative of the Covered Bondholders (as set out in the
applicable Final Terms).

"Statutory Tests" means such tests provided for under article 3 of Decree No. 310 and namely: (i) the Nominal
Value Test, (ii) the Net Present Value Test and (iii) the Interest Coverage Test, as further described in the
Section named "Credit Structure" above.

"Subordinated Lender" means each Seller, in its capacity as subordinated lender pursuant to the relevant
Subordinated Loan Agreement.

"Subordinated Loan Agreement" means each subordinated loan agreement entered into on 29 February 2012
between a Subordinated Lender and the Guarantor.

"Sub-Servicer" means each Seller, other than UBI Banca, in its capacity as sub-servicer pursuant to the Master
Servicing Agreement.
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"Swap Agreements"” means, collectively, each Asset Swap Agreement, Liability Swap Agreement and any other
swap agreement that may be entered into in connection with the Programme.

"Swap Collateral Excluded Amounts" means at any time, the amounts of Swap Collateral which may not be
applied under the terms of the relevant Swap Agreement at that time in satisfaction of the relevant Swap
Provider's obligations to the Guarantor or, as the case may be, the Issuer including Swap Collateral which is to
be returned to the relevant Swap Provider from time to time in accordance with the terms of the Swap
Agreements and ultimately upon termination of the relevant Swap Agreement.

"Swap Providers" means, collectively, the Asset Swap Providers, the Liability Swap Providers and the
providers of any other swap agreements entered into in connection with the Programme.

"Term Loan" means a loan made or to be made available to the Guarantor under the Facility or the principal
amount outstanding for the time being of that loan, in accordance with each Subordinated Loan Agreement.

"Tests" means, collectively, the Statutory Tests and the Amortisation Test.

"Test Grace Period" means the period starting from the Calculation Date on which the breach of a test is
notified by the Calculation Agent and ending on the third following Calculation Date.

"Top-Up Assets" means, in accordance with article 2, sub-paragraph 3.2 and 3.3 of Decree No. 310, each of the
following assets:

(i) deposits held with banks which have their registered office in the European Economic Area or
Switzerland or in a country for which a 0 per cent. risk weight is applicable in accordance with the Bank
of Italy’s prudential regulations for banks — standardised approach; and

(ii) securities issued by the banks indicated in item (i) above, which have a residual maturity not exceeding 1
(one) year.

"Tranche" means the tranche of Covered Bonds issued under the Programme to which each Final Terms relates,
each such tranche forming part of a Series.

"Transaction Documents" means each Master Loans Purchase Agreement, the Master Servicing Agreement,
each Warranty and Indemnity Agreement, the Cash Allocation, Management and Payments Agreement, the
Programme Agreement, each Subscription Agreement, the Cover Pool Management Agreement, the Intercreditor
Agreement, each Subordinated Loan Agreement, the Asset Monitor Agreement, the Covered Bond Guarantee,
the Corporate Services Agreement, the Swap Agreements, the Mandate Agreement, the Quotaholders'
Agreement, the Conditions, the Deeds of Pledge, the Deed of Charge, the Master Definitions Agreement, each
Final Term and any other agreement which will be entered into from time to time in connection with the
Programme.

"Transfer Date" means: (a) with respect to the Initial Portfolio, the date designated by each Seller in the
relevant Master Loan Purchase Agreement; and (ii) with respect to New Portfolios, the date designated by the
relevant Seller in the relevant Transfer Notice.

"Transfer Notice" means, in respect to each New Portfolio, such transfer notice which will be sent by each
Seller and addressed to the Guarantor in the form set out in schedule 5 (Modello di proposta di cessione di Nuovi
Portafogli) to the relevant Master Loans Purchase Agreement.

"Treaty" means the treaty establishing the European Community.

"Warranty and Indemnity Agreement" means each warranty and indemnity agreement entered into on 29
February 2012, by a Seller and the Guarantor.
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