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Except where specified otherwise, capitalised wanlts expressions in this Prospectus have the nggnmn
to them in the section entitlelossary.

Under this Euro 5,000,000,000 covered bond progranfthe Programme"), Unione di Banche Italiane
S.c.p.a. (UBI Banca' or the 'Issuer’) may from time to time issuebbligazioni bancarie garantitéthe
"Covered Bond$) denominated in any currency agreed between ¢kaer and the relevant Dealer(s). The
maximum aggregate nominal amount of all CovereddBdnom time to time outstanding under the Programm
will not exceed Euro 5,000,000,000 (or its equimdlie other currencies calculated as describedirjergBI
Finance CB 2 S.r.l. (theGuarantor") has guaranteed payments of interest and prihcipder the Covered
Bonds pursuant to a guarantee (tG@vered Bond Guaranteé&) which is collateralised by a pool of assets (the
"Cover Pool) made up of a portfolio of mortgages assignethto Guarantor by the Sellers and certain other
assets held by the Guarantor, including funds geedrby the portfolio and such assets. Recoursasighe
Guarantor under the Covered Bond Guarantee isddnia the Cover Pool.

This prospectus (theProspectus) has been approved as a base prospectus issuealmipliance with the
Directive 2003/71/EC, which includes the amendmemtzde by Directive 2010/73/EC (thd’rbspectus
Directive") by the Central Bank of Ireland (theCé&ntral Bank"), as competent authority in Ireland under
Prospectus Directive. The Central Bank only appsotrés Prospectus as meeting the requirements edpos
under Irish and European law pursuant to the PaigpeDirective. Such approval relates only to tlwveted
Bonds which are to be admitted to trading on aledgd market for the purposes of the Prospectuscie
and/or which are to be offered to the public in amymber state of the European Economic Area. Aafidin
has been made to the Irish Stock Exchange for @dvBonds issued under the Programme during thegefi
12 months from the date of this Prospectus to Ingiteetl to the Official List and trading on its régied market,
which is a regulated market for the purposes ofNtegkets in Financial Instruments Directive 2004E0
(MIFID). The Programme also permits Covered Bormdbé issued on the basis that (i) they will be dgmiito
listing, trading and/or quotation by such othefusther competent authorities, stock exchangesoargiotation
systems as may be agreed with the Issuer or i) Will not be admitted to listing, trading andbprotation by
any competent authority, stock exchange and/oragioot system. An investment in Covered Bonds issunslbr
the Programme involves certain risks. SBé&sK Factors for a discussion of certain factors to be consdean
connection with an investment in the Covered Bonds.

From their issue dates, the Covered Bonds will &le in dematerialised form. The Covered Bond issined
dematerialised form will be held on behalf of théitimate owners by Monte Titoli S.p.A.Nlonte Titoli ") for

the account of the relevant Monte Titoli accounidires. Monte Titoli will also act as depository feuroclear
Bank S.A./N.V. (Euroclear") and Clearstream Banking, société anonyn@lgdrstream’). The Covered
Bonds issued in dematerialised form will at all énbe evidenced by book-entries in accordance thith
provisions of Article 83is of Italian Legislative Decree No. 58 of 24 Febgud998 and with the joint
regulation of theCommissione Nazionale per le Societa e la Bgr€ONSOB") and the Bank of Italy dated 22
February 2008 and published in the Official Gazeftthe Republic of ItalyGazzetta Ufficiale della Repubblica
Italiana) No. 54 of 4 March 2008, as subsequently amendeédsapplemented. No physical document of title
will be issued in respect of the Covered Bondsadsn dematerialised form.

Each Series or Tranche may, on or after the reteigane, be assigned a rating specified in thevagleFinal
Terms by any rating agency which may be appointech ime to time by the Issuer in relation to asguance
of Covered Bonds or for the remaining durationhef Programme, to the extent that any of them atdlexant
time provides ratings in respect of any Series@fefed Bonds. The current long term counterpasgiciof the
Issuer has been rated, respectively, "BBB+" byH-iRatings Ltd. (Fitch”), "Baa3" by Moody's Investors
Service Ltd. (Moody’'s”) and “BBB-" by Standard & Poor’'s Credit Market iS&es ltaly S.r.l. (S&P” and
together with Fitch and Moody'’s, th&®é&ting Agencie$) and "F2" from Fitch, "P-3" from Moody's and “A-3



from S&P. For the avoidance of doubt, any referenioethis Prospectus to Fitch, Moody’s, and/or S&fill
refer to the terms as defined hereby unless otkerstated). Whether or not each credit rating agdor in
relation to relevant Series of Covered Bonds wéllissued by a credit rating agency establisheddarEuropean
Union and registered under Regulation (EC) No. 12809 (as amended, th€RA Regulation”) will be
disclosed in the Final Terms. The credit ratingduded or referred to in this Prospectus have liesered by the
Rating Agencies, each of which is established & European Union and has been registered undeCRife
Regulation. As such Moody’s, Fitch and S&P areudeld in the list of credit rating agencies publisiy the
European Securities and Markets Authority on itbsite (athttp://www.esma.europa.eu/page/list-registered-
and-certified-CRAF in accordance with the CRA Regulation. In geneEalropean regulated investors are
restricted from using a rating for regulatory pwses if such rating is not issued by a credit ratiggncy
established in the European Union and registerederuthe CRA Regulation. A credit rating is not a
recommendation to buy, sell or hold securities en&y be subject to revision or withdrawal at anyetibry the
assigning rating agency.

Arranger and Dealer for
the Programme
BARCLAYS

The date of this Prospectus is 29 July 2014



This Prospectus is a base prospectus for the pespas Article 5.4 of the Prospectus Directive aod the
purposes of giving information which, accordingthe particular nature of the Covered Bonds, is 1sseey to
enable investors to make an informed assessmém¢ assets and liabilities, financial position, fitand losses
and prospects of the Issuer and of the Guarantar afrthe rights attaching to the Covered Bonds.

The Issuer and the Guarantor accept responsibflitythe information contained in this Prospectusdahe
Final Terms for each Tranche of Covered Bonds ssuwler the Programme. To the best of the knowledige
the Issuer and Guarantor (having taken all reasdaatare to ensure that such is the case), the métion
contained in this Prospectus is in accordance whtihnfacts and does not omit anything likely toaftbe import
of such information. Each of the Sellers, togethith the Issuer and the Guarantor, accepts respulityi for
the information contained in this Prospectus in sleetions entitled "The Sellers" and "Descriptidrihee Cover
Pool". To the best of the knowledge of the Sellsmjer and Guarantor (having taken all reasonatédee to
ensure that such is the case), the informationaioet in the sections entitled "The Sellers" an@s&iption of
the Cover Pool" is in accordance with the facts alms not omit anything likely to affect the impairtsuch
information.

This Prospectus is to be read and construed inwuarijon with any supplements hereto, with all doeots
which are incorporated herein by reference (seddiimation Incorporated by Reference") and, in riglatto
any Tranche (as defined herein) of Covered Bondh,the relevant Final Terms (as defined herein).

No person has been authorised to give any infolnatr to make any representation other than thasgained

in this Prospectus in connection with the issuesale of the Covered Bonds and, if given or madeh su
information or representation must not be reliednms having been authorised by the Issuer, the&@uar or

the UBI Banca Group or any of the Dealers or theafger. Neither the delivery of this Prospectus aoy sale
made in connection therewith shall, under any aistances, create any implication that there hasbee
change in the affairs of the Issuer, the Guaramtothe UBI Banca Group since the date hereof ordate upon
which this Prospectus has been most recently andendesupplemented or that there has been no adverse
change in the financial position of the UBI Banagadahe UBI Banca Group or the Guarantor since tlaed
hereof or the date upon which this Prospectus hasnbmost recently supplemented or that any other
information supplied in connection with the Program is correct as of any time subsequent to the date
which it is supplied or, if different, the date icated in the document containing the same.

This Prospectus does not constitute an offer ogromvitation by or on behalf of the Issuer, thea@ntor or
the Dealers to subscribe for, or purchase, any Ged@onds.

The distribution of this Prospectus and the offgrar sale of the Covered Bonds in certain jurisidics maybe
restricted by law. Persons into whose possessiisnRtospectus comes are required by the IssuerPgwders

and the Arranger to inform themselves about andiiserve any such restriction. The Covered Bonds hav
been and will not be registered under the Uniteate3t Securities Act of 1933, as amended (Bectirities

Act"). Subject to certain exceptions, Covered Bondy mat be offered, sold or delivered within the lgdit
States or to US persons. There are further resbinst on the distribution of this Prospectus and affer or sale
of Covered Bonds in the European Economic Aredudiicg the United Kingdom and the Republic of Italgd

in Japan. For a description of certain restrictiona offers and sales of Covered Bonds and on bligtdn of

this Prospectus, see "Subscription and Sale".

None of the Dealers or the Arranger makes any regméation, express or implied, or accepts any resitility,
with respect to the accuracy or completeness of aihyhe information in this Prospectus. Neithersthi
Prospectus nor any other financial statements aterided to provide the basis of any credit or o#nealuation
and should not be considered as a recommendatioangyof the Issuer, the Guarantor, the Arrangertioe
Dealers that any recipient of this Prospectus oy amher financial statements should purchase thee@m
Bonds. Each potential purchaser of Covered Bondsilshdetermine for itself the relevance of the iinfation
contained in this Prospectus and its purchase ofeted Bonds should be based upon such investigasadh
deems necessary. None of the Dealers or the Arranggertakes to advise any investor or potentiakstor in
Covered Bonds of any information coming to thenditbe of any of the Dealers or the Arranger.

In this Prospectus, unless otherwise specifiedrdess the context otherwise requires, all referenoet" or
"Sterling" are to the currency of the United Kingdondollars' are to the currency of the United States of
America and all references t&", "euro" and "Euro" are to the lawful currency introduced at the staf the
third stage of the European Economic and Monetanjold pursuant to the Treaty on the functioning loé t
European Union, as amended from time to time. Raf@s to £” or “ UK Sterling’ are to the currency of the
United Kingdom; reference toJapanese Yehis to the currency of Japan; reference t&wWiss Fran¢ or

“ CHF” are to the currency of the Swiss Confederation.



Figures included in this Prospectus have been stiltgerounding adjustments; accordingly, figure®wh for
the same item of information may vary, and figusdsich are totals may not be the arithmetical aggtegof
their components.

In connection with any Tranche of Covered Bondg, @anmore Dealers may act as a stabilising mandtjez
"Stabilising Managet). The identity of the Stabilising Manager will bdesclosed in the relevant Final Terms.
References in the next paragraph the'issué of any Tranche are to each Tranche in relatiorwtbich any
Stabilising Manager is appointed.

In connection with the issue of any Tranche of @edyéBonds, the Dealer or Dealers (if any) namedtses
Stabilising Manager(s) (or any person acting on délof any Stabilising Manager(s)) in the applicaliinal
Terms may over-allot Covered Bonds or effect tratisas with a view to supporting the market pridetiee
Covered Bonds at a level higher than that whichhin@herwise prevail. However, there can be no emste
that the Stabilising Manager(s) (or any person @gtion behalf of a Stabilising Manager) will undéwea
stabilisation action. Any stabilisation action mggin on or after the date on which adequate putlisclosure
of the final terms of the offer of the relevantfiche of Covered Bonds is made and, if begun, manbted at
any time, but it must end no later than the eartiér30 days after the issue date of the relevaandine of
Covered Bonds and 60 days after the date of thmnadint of the relevant Tranche of Covered Bondy. An
stabilisation action or over-allotment must be cood by the relevant Stabilising Manager(s) (orspes
acting on behalf of any Stabilising Manager(s)pgtordance with all applicable laws and rules.

The language of the Prospectus is English. Celtegislative references and technical terms havenloited in
their original language in order that the corre@chnical meaning may be ascribed to them undericadge
law.

Market Share Information and Statistics

This Prospectus contains third party informatiod atatistics on pages 108-109 under paragraph néed
UBI Banca Group” under Section headed “The Issueggrding the market share of the UBI Banca Group
which are derived from, or are based upon, theelssanalysis of data obtained from the Bank df/ It&uch
data have been reproduced accurately in this Pcaspand, as far as the Issuer is aware and ig@blscertain
from information published by the Bank of Italy, dacts have been omitted which would render such
reproduced information inaccurate or misleading.

Certain Definitions

UBI Banca is the surviving entity from the mergetween Banche Popolari Unite S.c.p.8RU") and Banca
Lombarda e Piemontese S.p.AB@hca Lombarda' or "BL"), which was completed with effect from 1 April
2007. Pursuant to the merger, Banca Lombarda e drigse S.p.A. merged by incorporation into Banche
Popolari Unite S.c.p.a. which, upon completiontof merger, changed its name to Unione di Bancliar&
S.c.p.a. Accordingly, in this Prospectus:

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

(b) references toBPU" are to Banche Popolari Unite S.c.p.a. in respéthe period prior to 1 April 2007
and references to th&PU Group" are to BPU and its subsidiaries in respect ofsdo@e period;

(c) references to thdssuer" are to UBI Banca in respect of the period sindgptil 2007 and to BPU in the
period prior to that date; and

(d) references toBanca Lombarda' are to Banca Lombarda e Piemontese S.p.A. aretergdes to the
"Banca Lombarda Group' are to Banca Lombarda and its subsidiaries inpéagod prior to 1 April
2007.



The Covered Bonds may not be a suitable investmefdr all investors

Each potential investor in the Covered Bonds magtrthine the suitability of that investment in ligt its own
circumstances. In particular, each potential irmestay wish to consider, either on its own or whk help of
its financial and other professional advisers, Wwaett:

. has sufficient knowledge and experience to makeeaningful evaluation of the Covered Bonds, the
merits and risks of investing in the Covered Boadd the information contained or incorporated by
reference in this Prospectus or any applicable lsommt;

. has access to, and knowledge of, appropriate/ticalltools to evaluate, in the context of itstmadar
financial situation, an investment in the Coverazh&s and the impact the Covered Bonds will have on
its overall investment portfolio;

. has sufficient financial resources and liquiditybear all of the risks of an investment in thev€red
Bonds, including Covered Bonds with principal oteiest payable in one or more currencies, or where
the currency for principal or interest paymentdifferent from the potential investor's currency;

. understands thoroughly the terms of the CovereddB and be familiar with the behaviour of any
relevant indices and financial markets; and

. is able to evaluate possible scenarios for ecinoimerest rate and other factors that may affesct
investment and its ability to bear the applicaldés.

Some Covered Bonds are complex financial instrume®bphisticated institutional investors generdlbynot
purchase complex financial instruments as standealinvestments. They purchase complex financial
instruments as a way to reduce risk or enhance ywth an understood, measured and appropriateiawldif
risk to their overall portfolios. A potential inwes should not invest in Covered Bonds which arenglex
financial instruments unless it has the expertesthér alone or with a financial adviser) to evédubow the
Covered Bonds will perform under changing condgicthe resulting effects on the value of the Cayé8ends
and the impact this investment will have on thesptiail investor's overall investment portfolio.

Legal investment considerations may restrict certai investments

The investment activities of certain investors aubject to investment laws and regulations, orewwvor
regulation by certain authorities. Each potentisdeistor should consult its legal advisers to detemvhether
and to what extent (i) it can legally invest in @oad Bonds (ii) Covered Bonds can be used as ealator
various types of borrowing and "repurchase" arrarmeygs and (iii) other restrictions apply to its ¢hase or
pledge of any Covered Bonds. Financial institutisheuld consult their legal advisers or appropniatlators
to determine the appropriate treatment of CovereddB under any applicable risk-based capital oilaimules.



CONTENTS

Page
OVerview Of The PrOgramIMEe ............ueeeeeceemaeeeen e as e s s aa s s e e s e e e e e s e e e e s seeeaenn s aaa s e aaeeaaeeeeas 7
RISK FICTONS ...ttt e e e e e e e e et e e e e e e e e e 20
Information Incorporated BY REfEreNCE......oeiiiiiiieeeeeeeeeeeeee e 47
Supplements, Final Terms And Further ProSpectUSES..........ccovvvviviiiiiiiiiiieeeeeeeeeeee e 50
Terms And Conditions Of The Covered BONdS ...........ccvviiiiiiiiiiiiiiic e 51
Rules Of The Organisation Of The Covered Bondn@IAEr...............uvvvviviviiiiiiiieiinesmmmmmeseeeveennnnes 77
FOIM OF FINAI TOIMIS .....iiiiiiiiiiie ettt e e st e et e e s e e e e 99
USE OF PIOCEEUS ...ttt ettt e et e e et e e et e e s e s 107
TRE ISSUET ...ttt e et e e e e e e et e e e e e e e e r e e e e e e e e e e aannnee 08L
Overview Of Financial Information Of TN ISSUEK cu........vviiiiiiiiee e 123
LIS G0 T =T o] o] PP PPPP TP PPPP 131
TRE SEIIBIS ... et e e e e e e e e e e 331
Overview Of The Transaction DOCUMENLS.......ccceeeiiiiiiiii e 174
CrEOIT STIUCTUIE ...ttt ettt e oo e ettt e e e e eme e et e e e e e e e e e e et e e e e e e e annnnnnees 187
CASNTIOWS . et ettt E et e e e 219
Description Of The COVEIr POOL..........coo e 196
THE ASSEE IMONITON ......iiiii ettt ettt e et e et e bt e e s e et e e e nen e e e e n e 199
Description Of Certain Relevant Legislation INYal...............uiiiiiiiiiiiie e 200
LI VG L[] o IR P PP PP PPPPP PP 212
SUbSCHPtioNn AN SalE .....cccooii i 219
General INFOMMALION .......coiiuiiiiiiiite et e et m e e e e e e e e e e e e e e e e e e nrne s 223
L] 0TS 226



OVERVIEW OF THE PROGRAMME

This section constitutes a general descriptiorheffProgramme for the purposes of Article 22(5) omthission
Regulation (EC) No. 809/2004. The following ovemvioes not purport to be complete and is taken fiaomd is
qualified in its entirety by, the remainder of tfsospectus and, in relation to the terms and ctiowl$ of any
particular Tranche of Covered Bonds, the applicabieal Terms. Words and expressions defined elsenihe

this Prospectus shall
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Representative of the Covered
Bondholders

Asset Monitor
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PARTIES

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

For a more detailed description of the Issuer,"3ée Issuer.

UBI Finance CB 2 S.r.l., a limited liability compaimcorporated under the
laws of Italy.

For a more detailed description of the Guarants, She Guarantdt.

Banca Regionale Europea S.p.A.

Banco di Brescia S.p.A.

Banca Popolare di Bergamo S.p.A.

Banca Popolare Commercio e Industria S.p.A.
Banca Carime S.p.A.

Banca di Valle Camonica S.p.A.

Banca Popolare di Ancona S.p.A.

UBI Banca Private Investment S.p.A.

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

For a more detailed description of the Sellers,"'Sée Sellers
Barclays Bank PLC

Barclays Bank PLC

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

Pursuant to the terms of the Cash Allocation Mansggg and Payments
Agreement, Unione di Banche Italiane S.c.p.A. (oy ather entity being
appointed as such in the future) will act as Cailitoh Agent.

Pursuant to the terms of the Cash Allocation Mamseyg and Payments
Agreement, The Bank of New York Mellon (Luxemboui@)A., Italian
Branch (or any other entity being appointed as sndahe future) will act
as Principal Paying Agent.

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

Each Seller, other than Unione di Banche ItalianepSA., will act as
individual Sub-Servicers and, including Unione diri8he lItaliane S.c.p.A.
Service Providers under the Master Servicing Agergrmand the Sub-
Servicing Agreements.

BNY Mellon Corporate Trustee Services Limited, apFesentative of the
Covered Bondholders. The Representative of the @dvBondholders will
act as such pursuant to the Intercreditor Agreemdrde Programme
Agreement, the Conditions, the Mandate Agreemert #e Deed of
Charge.

A reputable firm of independent accountants andtexgdwill be appointed
as Asset Monitor pursuant to a mandate grantethdyssuer and the Asset
Monitor Agreement. The initial Asset Monitor wiletMazars S.p.A.

Any Seller as counterparty of the Guarantor undey Asset Swap
Agreement that may be entered into.



Liability Swap Providers

Italian Account Bank

Luxembourg Account Bank

Guarantor Corporate Servicer

Listing Agent

THE PROGRAMME

Programme description

Programme size

THE COVERED BONDS

Form of Covered Bonds

Denomination of Covered
Bonds

Status of the Covered Bonds

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

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

UBI Banca International S.A. will act as Luxemboufgcount Bank
pursuant to the Cash Allocation Management and BatsrAgreement.

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

The Bank of New York Mellon SA/NV, Dublin Branch,hase registered
offices is at Hanover Building, Windmill Lane, DubR2, Ireland, has been
appointed by the Issuer as listing agent.

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

The aggregate nominal amount of the Covered Bortdany time
outstanding will not exceed Euro 5,000,000,000it®equivalent in other
currencies to be calculated as described in thgrBname Agreement). The
Issuer may however increase the aggregate nomimadumlt of the
Programme in accordance with the Programme Agreeamehwith Article
2, letter (h), of Regulation (EU) No. 382 of 2014y publishing a
supplement to the Prospectus.

The Covered Bonds will be issued in dematerialif®eh. The Covered
Bonds issued in dematerialised form are held oralbedi their ultimate
owners by Monte Titoli for the account of Monte dlitaccount holders.
Monte Titoli will act as depository for Eurocleanda Clearstream. The
Covered Bonds issued in dematerialised form wildlatimes be in book
entry form and title to the Covered Bonds will beidenced by book
entries. No physical document of title will be isduin respect of the
covered bonds issued in dematerialised form.

The Covered Bonds will be issued in such denonuonatias may be
specified in the relevant Final Terms, subject timpliance with all

applicable legal and/or regulatory and/or centrahkb requirements and
save that the minimum denomination of each Cov&edd admitted to
trading on a regulated market within the Europeaonémic Area or
offered to the public in a Member State of the Hgouit Area in

circumstances which require the publication of aspectus under the
Prospectus Directive will be Euro 100,000 (or whire relevant Tranche
is denominated in a currency other than Euro, tp@valent amount in
such other currency).

The Covered Bonds will constitute direct, uncomuditl, unsecured and
unsubordinated obligations of the Issuer and waifikrpari passuwithout
preference among themselves and (save for any cappdi statutory
provisions) at least equally with all other presand future unsecured and
unsubordinated obligations of the Issuer from timeime outstanding. In
the event of a winding-up, liquidation, dissolution bankruptcy of the
Issuer, any funds realised and payable to the @dvBondholders will be
collected by the Guarantor in accordance with tleeu8itisation and



Specified Currency

Maturities

Redemption

Extended Maturity Date

Extended Instalment Date

Covered Bond Law.

Subject to any applicable legal or regulatory festms, such currency or
currencies as may be agreed from time to time byldkuer, the relevant
Dealer(s), the Principal Paying Agent and the Regmtative of the
Covered Bondholders (as set out in the applicaislal Ferms).

The Covered Bonds will have such Maturity Date aaynbe agreed
between the Issuer and the relevant Dealer(s) awditated in the
applicable Final Terms, subject to such minimummaximum maturities
as may be allowed or required from time to timeamy relevant central
bank (or equivalent body) or any laws or regulai@applicable to the
Issuer or the relevant Specified Currency.

The applicable Final Terms relating to each SesfeSovered Bonds will
indicate either (a) that the Covered Bonds of stehes of Covered Bonds
cannot be redeemed prior to their stated matuathef than in specified
instalments if applicable, or for taxation reasonsf it becomes unlawful
for any Covered Bond to remain outstanding or felt@ an Issuer Event
of Default or Guarantor Event of Default), (b) tlatch Covered Bonds
will be redeemable at the option of the Issuer ugiMing notice to the
Covered Bondholders on a date or dates specifient py the specified
Maturity Date and at a price as may be agreed lagtwiee Issuer and the
Dealer(s) as set out in the applicable Final Teomg) that such Covered
Bonds will be redeemable at the option of the CesteBondholders, as
provided in Condition 9Redemption and Purchgséetter (f) Redemption
at the option of Covered Bondholdeend in the applicable Final Terms.

The applicable Final Terms may provide that the €fest Bonds may be
redeemable in two or more instalments of such amsoand on such dates
as indicated in the Final Terms.

The applicable Final Terms relating to each SarféSovered Bonds issued
may indicate that the Guarantor's obligations unither Covered Bond
Guarantee to pay Guaranteed Amounts equal to thal Redemption
Amount of the applicable Series of Covered Bondshair Maturity Date
may be deferred until the Extended Maturity Datke Teferral will occur
automatically if the Issuer fails to pay the FiR@demption Amount on the
Maturity Date for such Series of Covered Bonds iitkde Guarantor does
not pay the final redemption amount in respecthef televant Series of
Covered Bonds (for example, because the Guaraa®inisufficient funds)
by the Extension Determination Date. Interest wilhtinue to accrue and
be payable on the unpaid amount up to the ExteMisdrity Date. If the
duration of the Covered Bond is extended, the ElddnMaturity Date
shall be the date falling one calendar year afterélevant Maturity Date.

For further details, see Condition 9(|Ex(ension of maturily

If a Series of Covered Bonds is to be redeemednsiaiments, the
applicable Final Terms may indicate that the Guarobligations under
the Covered Bond Guarantee to pay a Covered Bostdlinent Amount
and all subsequently payable Covered Bond InstalmAemunts may be
deferred by one year until their relevant Extendlestalment Dates. The
deferral will occur automatically if the Issuerl§ato pay a Covered Bond
Instalment Amount on its Covered Bond InstalmentteDand if the
Guarantor does not pay such Covered Bond Instalrdenount (for
example, because the Guarantor has insufficientsfuiby the Covered
Bond Instalment Extension Determination Date. kdemwill continue to
accrue and be payable on the unpaid amount upeteoelevant Extended
Instalment Date, which shall be the date falling @alendar year after the
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Tests

Asset Monitoring

relevant Covered Bond Instalment Date.

Each Covered Bond Instalment Amount may be defenteein falling due
no more than once. At such time, each subsequémtdbyet due Covered
Bond Instalment Amount will also be deferred, sdsitpossible that a
Covered Bond Instalment Amount may be deferred ntloe@ once but it
may never be deferred to a date falling after thatuvity Date for the
relevant Series.

For further details, see Condition 9(gxtension of principal instalments

The Programme provides that the assets of the Gioarare subject to the
statutory tests provided for under Article 3 of BDmx No. 310 (the
"Statutory Tests'), which are intended to ensure that the Guaractor

meet its obligations under the Covered Bond Guasniccordingly, for

so long as Covered Bonds remain outstanding, tilerSend the Issuer
must always ensure that the following tests ardsfead 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 AmortisatiostTie intended to ensure
that if, following an Issuer Event of Default andndce of an Issuer
Default Notice on the Issuer and the Guarantor fiviatr to service on the
Guarantor of a Guarantor Default Notice), the assdtthe Guarantor
available to meet its obligations under the CovdBedd Guarantee fall to
a level where Covered Bondholders may not be reaf@uarantor Event
of Default will occur and all obligations owing uerdthe Covered Bond
Guarantee may be accelerated. Under the Cover Rtayagement

Agreement, the Guarantor must ensure that, on &sdbulation Date

following service of an Issuer Default Notice onetlissuer and the
Guarantor but prior to a Guarantor Event of Defald service of a
Guarantor Default Notice, the Amortisation Test Aggate Loan Amount
will be in an amount at least equal to the aggeegainhcipal amount of the
Covered Bonds as calculated on the relevant Calonl®ate. For further

details on the above, se@rédit Structuré below

Pursuant to an engagement letter the Issuer wilbiap the Asset Monitor
in order to perform, subject to receipt of the valat information from the
Issuer, specific monitoring activities concerningter alia, i) the

compliance with the issuing criteria set out in ecNo. 310 in respect of
the issuance of covered bonds; (ii) the fulfilmehthe eligibility criteria

set out under Decree No. 310 with respect to thgiti$ Assets and
Top-Up Assets included in the Cover Pool; (iii) tbempliance with the
limits on the transfer of the Eligible Assets andpTUP Assets set out
under Decree No. 310; (iv) the compliance withlthits set out in Decree
No. 310 with respect to covered bonds issued aacEtigible Assets and
Top-Up Assets included in the Portfolios as deteadiin the Statutory
Tests; and (v) the effectiveness and adequacy ef ritk protection

provided by any Swap Agreement entered into in t¢batext of the

Programme. Furthermore, under the terms of thetAdseitor Agreement

to be entered into by the Issuer, the Calculatiger, the Asset Monitor,
the Guarantor and the Representative of the CovBauiholders, the
Asset Monitor has agreed with the Issuer and, upslivery of an Issuer
Default Notice, with the Guarantor, to verify, sedij to due receipt of the
information to be provided by the Calculation Agémthe Asset Monitor,
the arithmetic accuracy of the calculations perfednioy the Calculation
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Issue Price

Interest

Fixed Rate Covered Bonds

Floating Rate Covered Bonds

Taxation

Issuer cross default

Agent under the Statutory Tests and the Amortisafi@st carried out
pursuant to the Cover Pool Management Agreemenh wi view to
confirming whether such calculations are accurate.

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

Covered Bonds may be interest-bearing or non-istdyearing. Interest (if

any) may accrue at a fixed rate or a floating ratel the method of
calculating interest may vary between the issue datl the maturity date
of the relevant Series. Covered Bonds may also haneximum rate of

interest, a minimum rate of interest or both (adidated in the applicable
Final Terms). Interest on Covered Bonds in respéetach Interest Period,
as agreed prior to issue by the Issuer and theaeieDealer(s), will be

payable on such Interest Payment Dates, and withlmilated on the basis
of such Day Count Fraction, in each case as magdoeed between the
Issuer and the relevant Dealer(s).

Fixed Rate Covered Bonds will bear interest atkadirate, which will be
payable on such date or dates as may be agreeddrethe Issuer and the
relevant Dealer(s) and on redemption and will Heutated on the basis of
such day count fraction as may be agreed betweenstuer and the
relevant Dealer(s) (as set out in the applicabhalFferms).

Floating Rate Covered Bonds will bear interest itta determined:

(@) on the same basis as the floating rate undetianal interest rate
swap transaction in the relevant Specified Curregoyerned by
an agreement incorporating the ISDA Definitions; or

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

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

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

The Margin (if any) relating to such floating ratéll be agreed between
the Issuer and the relevant Dealer(s) for eacheissu Floating Rate
Covered Bonds, as set out in the applicable Fieafis.

All payments in relation to Covered Bonds will beadhe without tax
deduction except where required by law. If anydexuction is made, the
Issuer shall be required to pay additional amoimtespect of the amounts
so deducted or withheld, subject to a number ofeptions including
deductions on account of Italian substitute taspant to Decree No. 239.

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

For further detail, see Condition 1Taxatior).

Each Series of Covered Bonds will cross-accelesatagainst each other
but will not otherwise contain a cross default gsmn. Accordingly,
neither an event of default in respect of any othéebtedness of the Issuer
(including other debt securities of the Issuer) meoceleration of such
indebtedness will of itself give rise to an Issuerent of Default. In
addition, an Issuer Event of Default will not auttially give rise to a
Guarantor Event of Defauliprovided however thatwhere a Guarantor
Event of Default occurs and the Representative loé tCovered
Bondholders serves a Guarantor Default Notice upenGuarantor, such
Guarantor Default Notice will accelerate each Serif outstanding
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Rating Agency confirmation

Listing and admission
trading

Rating

Governing Law

to

Covered Bonds issued under the Programme.
For further detail, see Condition 12(&8guer Events of Defallt

The issue of any Series of Covered Bonds in easb aa specified in the
applicable Final Terms shall be subject to confiiaoma by the Rating

Agency that the then current ratings for any oufditag Covered Bonds
will not be adversely affected by the issuanceuchsCovered Bonds.

Application has been made to the Irish Stock Exgkdior Covered Bonds
issued under the Programme during the period ah@éths from the date
of this Prospectus to be admitted to the Officiadtland to trading on its
regulated market.

Each Series of Covered Bonds is expected to bgressithe following
ratings on the relevant Issue Date unless otherstited in the applicable
Final Terms:

Fitch Ratings Ltd.

A+

Whether or not a rating in relation to any Serie€overed Bonds will be
treated as having been issued by a credit ratiep@gestablished in the
European Union and registered under the CRA Rdgulatill be disclosed
in the relevant Final Terms. The credit ratingduded or referred to in this
Prospectus have been issued by Fitch Ratings Lhéthwis established in
the European Union and has been registered undeCR#A Regulation as
resulting from the list of registered credit ratimgencies (reference number
2011/247) published on 31 October 2011 by the EemopSecurities and
Markets Authority (ESMA) on its website (at
http://www.esma.europa.eu/pagellist-registered-@ertified-CRAS) In
general, European regulated investors are restricben using a rating for
regulatory purposes if such rating is not issuedabgredit rating agency
established in the European Union and registeredemurthe CRA
Regulation.

The Covered Bonds and any non-contractual obligatarising out of, or
in connection, thereof will be governed by lItalilamw or by any other law
as set out in the relevant Final Terms. The Tramsa®ocuments and any
non-contractual obligations arising out of, or onoection, thereof will be
governed by ltalian law, except for the Swap Agreets, if any, and the
deed of charge relating to such Swap Agreementighwhill be governed
by English law and the Luxembourg Deed of Pledgéijckv will be
governed by Luxembourg law.

THE GUARANTOR AND THE COVERED BOND GUARANTEE

Covered Bond Guarantee

Payments of Guaranteed Amounts in respect of theai@d Bonds when
due for payment will be unconditionally and irreabty guaranteed by the
Guarantor. The obligations of the Guarantor to nadgments in respect of
such Guaranteed Amounts when due for payment abfectuto the
conditions that an Issuer Event of Default has pedy and an Issuer
Default Notice has been served on the Issuer anthe@rGuarantor or, if
earlier, a Guarantor Event of Default has occuened a Guarantor Default
Notice has been served on the Guarantor.

The obligations of the Guarantor will accelerateeothe Guarantor Default
Notice mentioned above has been delivered to thardbtor. The
obligations of the Guarantor under the Covered BGndrantee constitute
direct, unconditional and unsubordinated obligatiosf the Guarantor
collateralised by the Cover Pool and recourse agaime Guarantor is
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Suspension of Payments

Issuer Events of Default

limited to such assets.

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

If a resolution pursuant to Article 74 of the Colidated Banking Act is
passed in respect of the Issuer (tAetitle 74 Event'), the Guarantor, in
accordance with Decree No. 310, shall be respanéivlthe payments of
the Guaranteed Amounts due and payable withinniieegperiod in which
the suspension continues (tf&uspension Periot)).

Following an Article 74 Event:

0] the Representative of the Covered Bondholdeitsserve an Issuer
Default Notice on the Issuer and the Guarantorgifgeg that an
Article 74 Event has occurred and that such evealy rhe
temporary; and

(ii) in accordance with Decree No. 310, the Guarmarghall be
responsible for payment of the amounts due andhpayander the
Covered Bonds during the Suspension Period at thkvant due
dates,provided thatit shall be entitled to claim any such amounts
from the Issuer.

The Suspension Period shall end upon delivery ByRi&presentative of the
Covered Bondholders of a notice to the Issuer@Gharantor 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 #saidr shall again be
responsible for meeting the payment obligationseatide Covered Bonds.

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

(a) Non-paymentthe Issuer fails to pay any amount of interest/an
principal due and payable on any Series of Cov8muds at their
relevant Interest Payment Date and such breaclotivemedied
within the next 15 Business Days, in case of an®ahinterest, or
20 Business Days, in case of amounts of princgmkhe case may
be; or

(b) Breach of other obligatiana material breach of any obligation
under the Transaction Documents by the Issuer saghich is not
remedied within 30 days after the Representativéhef Covered
Bondholders has given written notice thereof toliseier; or

(c) Cross-defaultany of the events described in paragraphs (éb)to
above occurs in respect of any other Series of eovBonds; or

(d) Insolvency an Insolvency Event occurs with respect to tiseids;
or

(e) Article 74 resolution a resolution pursuant to article 74 of the
Consolidated Banking Act is issued in respect efldsuer; or

()] Cessation of businesshe Issuer ceases to carry on its primary
business; or

(9) Breach of Testshe Tests are breached and are not remediechwithi
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the Test Grace Period,

then the Representative of the Covered Bondholdbadl serve an
Issuer Default Notice on the Issuer and the Guarademanding
payment under the Covered Bond Guarantee, andfgipggciin case of
the Issuer Event of Default referred to under itér (Article 74
resolutior) above, that the Issuer Event of Default may baptarary.

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

€)] No further Series of Covered Bondlse Issuer may not issue any
further Series of Covered Bonds;

(b) Covered Bond Guarantee:

(c) interest and principal falling due on the Coverednés will be
payable by the Guarantor at the time and in thenmaprovided
under the Conditions, subject to and in accordavittethe terms of
the Covered Bond Guarantee and the Priority of Feays)

(d) the Guarantor (or the Representative of the Cov8wmdholders
pursuant to the Intercreditor Agreement) shall iitled to request
from the Issuer an amount up to the Guaranteed Atscand any
sum so received or recovered from the Issuer wilubed to make
payments in accordance with the Covered Bond Gieean

(e) if (i) the right of the Guarantor under letter @fove is in any way
challenged or revoked and (ii) a Programme Reswiutf the
Covered Bondholders has been passed to this effectCovered
Bonds will become immediately due and payable lgyldsuer, at
their Early Termination Amount together with acatuaterest
thereon and the Guarantor will no longer be emtitierequest from
the Issuer the amount set out under letter (b) @bov

()] Disposal of Assets: the Guarantor shall sell thgilile Assets and
Top-Up Assets included in the Cover Pool in accocgawith the
provisions of the Cover Pool Management Agreement,

provided that in case of the Issuer Event of Default referred t
under item (v) Article 74 resolutioh above, the effects listed in
items (i) (No further Series of Covered Bopd&i) (Covered Bond
Guaranteg¢ and (iii) Disposal of Assetgbove will only apply for
as long as the suspension of payments pursuantitdeA74 of the
Consolidated Banking Act will be in force and effe(the
"Suspension Periot. Accordingly (A) the Guarantor, in
accordance with Decree No. 310, shall be respandibt the
payments of the amounts due and payable under theréd
Bonds during the Suspension Period and (B) at tiek & the
Suspension Period, the Issuer shall be again redpenfor
meeting the payment obligations under the CoveraudB.

For further detail, see Condition 12(&8quer Events of Defallt

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

Non-payment following delivery of an Issuer Default Noticehet
Guarantor fails to pay any interest and/or princghée and payable under
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Guarantor Available Funds

the Covered Bond Guarantee and such breach isen@died within the
next following 15 Business Days, in case of amouwfdténterests, or 20
Business Days, in case of amounts of principathesase may be; or

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

Breach of other obligatiana material breach of any obligation
under the Transaction Documents by the Guarantoured(other
than payment obligations referred to in letterajove) which is
not remedied within 30 days after the Represerati¥ the
Covered Bondholders has given written notice ther®o the
Guarantor; or

Breach of Amortisation Tesfollowing the service of an Issuer
Default Notice (provided that, in case the IssueerE of Default
consists of an Article 74 Event, the Representativthe Covered
Bondholders has not delivered an Article 74 eveateONotice),
the Amortisation Test is breached and is not reatediithin the
Test Grace Period; or

Invalidity of the Covered Bond Guaraniethe Covered Bond
Guarantee is not in full force and effect or itclaimed by the
Guarantor not to be in full force and effect,

then the Representative of the Covered Bondhokteah or, in the case of
the Guarantor Event of Default under letter (iiilBrédach of other
obligation) above shall, if so directed by a Programme Résoiuserve a
Guarantor Default Notice on the Guarantor.

Upon service of a Guarantor Default Notice uponGhmrantor:

(A)

(B)

©

(D)

Acceleration of Covered Bondthe Covered Bonds shall become
immediately due and payable at their Early TerniimatAmount
together, if appropriate, with any accrued interest

Covered Bond Guarantesubject to and in accordance with the
terms of the Covered Bond Guarantee, the Reprdsentaf the
Covered Bondholders, on behalf of the Covered Boluds, shall
have a claim against the Guarantor for an amowndleq the Early
Termination Amount, together with accrued interastl any other
amount due under the Covered Bonds (other thanticiali
amounts payable under Condition 11(&rdss up by Issugrin
accordance with the Priority of Payments;

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

Enforcementthe Representative of the Covered Bondholders, may
at its discretion and without further notice subjex having been
indemnified and/or secured to its satisfaction,etaduch steps
and/or institute such proceedings against the tssue the
Guarantor (as the case may be) as it may thinto fénforce such
payments, but it shall not be bound to take any swoceedings or
steps unless requested or authorised by a Prograeswution of
the Covered Bondholders.

Prior to service of an Issuer Default Notice on i$suer and the Guarantor
under the Covered Bond Guarantee the Guarantar will

apply Interest Available Funds to pay interese can the Term
Loans, but only after payment of certain items magligher in the
Pre-lssuer Event of Default Interest Priority of yPents
(including, but not limited to, the Reserve Fund édumt to be
credited to the Reserve Fund Account). For furtthetails of the
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Cover Pool

Limited recourse

Term Loans

Pre-Issuer Event of Default Interest Priority ofy@ents, see
"Cashflows below; and

- apply Principal Available Funds towards (subjéxtcompliance
with the Tests and, in relation to the relevante3ebf the Relevant
Portfolio Test) repaying Term Loans but only afyment of
certain items ranking higher in the relevant Psa#s Event of
Default Principal Priority of Payments. For furthéetails of the
Pre-Issuer Event of Default Principal Priority o&yPnents, see
"Cashflows below.

Following service on the Issuer and the Guaranfoaro Issuer Default
Notice (but prior to a Guarantor Event of Defaulidaservice of a
Guarantor Default Notice on the Guarantor) the @ntmr will use all

monies to pay Guaranteed Amounts in respect ofCiheered Bonds and
payments to the Other Issuer Creditors and Othedi€@rs when due for
payment subject to paying certain higher rankindigabions of the

Guarantor in the Guarantee Priority of Paymentssuoh circumstances,
the Sellers will only be entitled to receive paym&om the Guarantor of
interest and repayment of principal under the Teaans after all amounts
due under the Covered Bond Guarantee in respettteo€overed Bonds,
the Other Issuer Creditor and the Other Creditarsetbeen paid in full (or
sufficient funds have been set aside for such m&po

Following the occurrence of a Guarantor Event ofaDi and service of a
Guarantor Default Notice on the Guarantor, the @edeBonds will

become immediately due and repayable and Coveradtgdders will then
have a claim against the Guarantor under the Cdveomd Guarantee for
an amount equal to the Early Termination Amountréspect of each
Covered Bond, together with accrued interest andaher amounts due
under the Covered Bonds, and Guarantor Availabledsuwill be

distributed according to the Post-Enforcement Ryiaf Payments, as to
which see Cashflows below.

The Covered Bond Guarantee will be collateralisgdtie Cover Pool
constituted by (i) the Portfolio comprised of Matg Loans and related
collateral assigned to the Guarantor by one or nmiéers in accordance
with the terms of the relevant Master Loans Pureh@agreements and (ii)
any other Eligible Assets and Top-Up Assets heldHhsy Guarantor with
respect to the Covered Bonds and the proceedsothetach will, inter
alia, comprise the funds generated by the Portfolie ¢ither Eligible
Assets and the Top-Up Assets including, without ithtion, funds
generated by the sale of assets from the Cover &wbfunds paid in the
context of a liquidation of the Issuer.

For further detail, seeDescription of the Cover Pdol

The obligations owed by the Guarantor to the Cav&endholders and, in
general, to each of the Sellers, the Other Issuedi©rs and the Other
Creditors are limited recourse obligations of theafantor, which will be

paid in accordance with the applicable PriorityPafyments. The Covered
Bondholders, the Sellers, the Other Issuer Crexlaod the Other Creditors
will have a claim against the Guarantor only to étxéent of the Guarantor
Available Funds, including any amounts realisechwéspect to the Cover
Pool, in each case subject to and as provided én Gbvered Bond

Guarantee and the other Transaction Documents.

The Sellers, other than UBI Banca have grantedhé¢oGuarantor a Term
Loan for the purpose of funding the purchase froenrelevant Seller of the
Eligible Assets included in the initial Cover PoBlbsequently, each Seller
will grant further Term Loans to the Guarantor floe purposes of funding
the purchase from the relevant Seller of Eligibkséts and Top-Up Assets
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in order to remedy a breach of the Tests or to eupfurther issues of
Covered Bonds. The Guarantor will pay interestaspect of each Term
Loan but will have no liability to gross up for Witolding. Payments from
the Guarantor to the Sellers under the Term Loahsevlimited recourse
and subordinated and paid in accordance with tfwites of Payments to
the extent the Guarantor has sufficient Guarant@ilable Funds.

For further detail, see Overview of the Transaction Documents —
Subordinated Loan Agreemént

Excess Receivables and supportTo support the issue of further Series of Coveremhd3, (i) Excess

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

Receivables may be retained in the Portfolio QrEligible Assets may be
acquired from one or more Sellers with the proceefigshe relevant
Subordinated Loan Agreements entered into by swdlerS in order to
ensure that the Cover Pool both before and afteisgue of the new Series
of Covered Bonds complies with the Tests.

The Covered Bonds benefit from the provisions oficde 7-bis of the
Securitisation and Covered Bond Law, pursuant tehvthe Cover Pool is
segregated by operation of law from the Guarantihsr assets.

In accordance with Article Bis of the Securitisation and Covered Bond
Law, prior to and following a winding-up of the Gaator and an Issuer
Event of Default or Guarantor Event of Default dagshe Covered Bond
Guarantee to be called, proceeds of the Cover paidl to the Guarantor
will be exclusively available for the purpose ofisiging the obligations
owed to the Covered Bondholders, to the Swap Peosidnder the Swap
Agreements entered into in the context of the Rumgne, the Other Issuer
Creditors and to the Other Creditors in satisfactibthe transaction costs.

The Cover Pool may not be seized or attached infamy by creditors of
the Guarantor other than the entities referredbtave, until full discharge
by the Guarantor of its payment obligations unds Covered Bond
Guarantee or cancellation thereof.

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

The Representative of the Covered Bondholdersafar on behalf of the
Covered Bondholders, may submit a claim to the @ntar and make a
demand under the Covered Bond Guarantee in caaa tfsuer Event of
Default or Guarantor Event of Default.

Where a Guarantor Event of Default occurs, the Esgmtative of the
Covered Bondholders will serve upon the Guarant@uarantor Default

Notice, thereby accelerating the Covered Bond Gueeain respect of each
Series of outstanding Covered Bonds issued under Rhogramme.

However, an Issuer Event of Default will not autdicelly give rise to a

Guarantor Event of Default.

For further detail, see Condition 12(@){arantor Events of Defajlt

After the service of an Issuer Default Notice ore thssuer and the
Guarantor, the Guarantor will be obliged to seligible Assets in the

Cover Pool in accordance with the Cover Pool Manmagg Agreement,

subject to pre-emption and other rights of the eé8gllin respect of the
Eligible Assets pursuant to the relevant MasternsoBurchase Agreement.
The proceeds from any such sale will be appliesea®ut in the applicable
Priority of Payments.
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SALE AND DISTRIBUTION

Distribution

Certain restrictions

For further detail, see Condition 12(€§yarantor Events of Defailt

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

Each Series of Covered Bonds issued will be denat@éhin a currency in
respect of which particular laws, guidelines, ragjohs, restrictions or
reporting requirements apply and will only be ighkua circumstances
which comply with such laws, guidelines, regulasiprrestrictions or
reporting requirements from time to time. There eastrictions on the
offer, sale and transfer of Covered Bonds in thetddn States, the
European Economic Area (including the United Kingdand the Republic
of Italy) and Japan. Other restrictions may applyconnection with the
offering and sale of a particular Series of CoveBedds, seeSubscription
and Salé below.
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RISK FACTORS

This section describes the principal risk factoss@ciated with an investment in the Covered Bomis a
includes disclosure of all material risks in respe¢ the Covered Bonds. Prospective purchasersaefad
Bonds should consider carefully all the informatmantained in this document, including the consatiens set
out below, before making any investment decisibis Jection of the Prospectus is split into twonrssctions —
General Investment Considerations and Investmensiderations relating to the Issuer and the Guaganfny
of the risks described below, or additional risks urrently known to the Issuer or that the Issoerrently
deems immaterial, could have a significant or mateadverse effect on the business, financial cibora
operations or prospects of the Issuer and resuét aorresponding decline in the value of the Codd8ends. As
a result, investors could lose all or a substangatft of their investment.

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

The Issuer is liable to make payments when duéherCovered Bonds. The obligations of the Issueeutitk
Covered Bonds are direct, unsecured, unconditiandlunsubordinated obligations, rankjpeyi passuwithout
any preference amongst themselves and equally vtithother direct, unsecured, unconditional and
unsubordinated obligations. Consequently, any cliimectly against the Issuer in respect of the CedeBonds
will not benefit from any security or other prefetial arrangement granted by the Issuer.

The Guarantor has no obligation to pay the Guaean#smounts payable under the Covered Bond Guarantee
until the occurrence of an Issuer Event of Defanll service by the Representative of the CoveretiBalders

on the Issuer and on the Guarantor of an IssueaulteNotice or, if earlier, following the occurrenof a
Guarantor Event of Default and service by the Regmtative of the Covered Bondholders of a Guarantor
Default Notice. The occurrence of an Issuer Evémdefault does not constitute a Guarantor EveriDefault.
However, failure by the Guarantor to pay amounts doder the Covered Bond Guarantee would consttute
Guarantor Event of Default which would entitle fRepresentative of the Covered Bondholders to aatel¢he
obligations of the Issuer under the Covered Boifdth€y have not already become due and payabie )tz
obligations of the Guarantor under the Covered BGndrantee. Although the mortgage receivables dsdun

the Cover Pool are originated by the Issuer, theytansferred to the Guarantor on a true salestasil an
insolvency of the Issuer would not automaticallguiein the insolvency of the Guarantor.

Obligations under the Covered Bonds

The Covered Bonds will not represent an obligatioibe the responsibility of any of the Arrangee Dealers,
the Representative of the Covered Bondholders gro#imer party to the Programme, their officers, rbers,
directors, employees, security holders or inconmosa other than the Issuer and the Guarantor.|3heer and
the Guarantor will be liable solely in their corpter capacity for their obligations in respect of fBovered
Bonds and such obligations will not be the obligasi of their respective officers, members, dirextor
employees, security holders or incorporators.

Extraordinary Resolutions and the Representativetibé Covered Bondholders

A meeting of Covered Bondholders may be calledanser matters which affect the rights and intsred
Covered Bondholders. These include (but are noitddnto): instructing the Representative of the €ed
Bondholders to enforce the Covered Bond Guarargamst the Issuer and/or the Guarantor; waivingsaner
Event of Default or a Guarantor Event of Defaudtncelling, reducing or otherwise varying interesyipents or
repayment of principal or rescheduling payment sjaattering the priority of payments of interestigrincipal

on the Covered Bonds; and any other amendmentsetd tansactions Documents. A Programme Resolution
will bind all Covered Bondholders, irrespectivevdfiether they attended the Meeting or voted in fawafuhe
Programme Resolution. No Resolution, other thanogfmme Resolution, passed by the holders of enes

of Covered Bonds will be effective in respect obtirer Series unless it is sanctioned by an OrdiRagolution

or an Extraordinary Resolution, as the case mauyireqof the holders of that other Series. Any Resmn
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passed at a Meeting of the holders of the Cover@itlB of a Series shall bind all other holders at theries,
irrespective of whether they attended the Meetimd)\@hether they voted in favour of the relevantdRason.

In addition, the Representative of the Covered Boiders may agree to the modification of the Tratisa
Documents without consulting Covered Bondholdersaiwect a manifest error or where such modificafip is

of a formal, minor, administrative or technical urat or an error established as such to the sdiisfaof the
Representative of the Covered Bondholders or f(ii)the opinion of the Representative of the Covered
Bondholders, is not or will not be materially praicial to Covered Bondholders. It should also béedahat
after the delivery of an Issuer Default Notice, firetection and exercise of the Covered Bondholdaghts
against the Issuer will be exercised by the Guarafur the Representative of the Covered Bondhelderits
behalf). The rights and powers of the Covered BofdHrs may only be exercised in accordance wittRbles
of the Organisation of the Covered Bondholdersaddition, after the delivery of a Guarantor Defa\Vditice,
the protection and exercise of the Covered Bondhsldights against the Guarantor and the secuniter the
Guarantee is one of the duties of the Represeatafithe Covered Bondholders. The Conditions liimit ability
of each individual Covered Bondholder to commenm@edings against the Guarantor by conferringhen
Meeting of the Covered Bondholders the power temeine in accordance with the Rules of Organisatiotne
Covered Bondholders, whether any Covered Bondhat@dgr commence any such individual actions.

—

Representative of the Covered Bondholders' powesy raffect the interests of the Covered Bondholders.

In the exercise of its powers, trusts, authoritied discretions the Representative of the Cover@wiBolders
shall only have regard to the interests of the @Gayd&ondholders and the Other Creditors, as aggpécéut if,

in the opinion of the Representative of the CovaBeddholders, there is a conflict between theserésts, the
Representative of the Covered Bondholders shak hegard solely to the interests of the CovereddBolders.
In the exercise of its powers, trusts, authoritied discretions, the Representative of the CovBmulholders
may not act on behalf of the Sellers.

If, in connection with the exercise of its powensjsts, authorities or discretions, the Represmetaif the
Covered Bondholders is of the opinion that therggts of the holders of the Covered Bonds of areyammore
Series would be materially prejudiced thereby,Rlepresentative of the Covered Bondholders shaléretcise
such power, trust, authority or discretion with¢lué approval of such Covered Bondholders by Extliaary
Resolution or by a written resolution of such CedeBondholders holding not less than 25 per centhe®
Outstanding Principal Amount of the Covered Bonfithe relevant Series then outstanding.

Extendable obligations under the Covered Bond Guatee

Upon failure by the Issuer to pay the Final RedéompAmount of a Series of Covered Bonds on thdevant
Maturity Date (subject to applicable grace pericats) if payment of the Guaranteed Amounts corregdipgrto

the Final Redemption Amount in respect of such e3enf the Covered Bonds is not made in full by the
Guarantor on or before the Extension Determinaldate, then payment of such Guaranteed Amounts bball
automatically deferred. This will occur if the Fineerms for a relevant Series of Covered Bonds ipes/that
such Covered Bonds are subject to an extended ityatiate (the Extended Maturity Date") to which the
payment of all or (as applicable) part of the FiR@ldemption Amount payable on the Maturity Datd tvd
deferred in the event that the Final Redemption Amhois not paid in full on or before the Extension
Determination Date.

To the extent that the Guarantor has received smetsDefault Notice in sufficient time and has wight
moneys available to pay in part the Guaranteed Ansogorresponding to the relevant Final Redemption
Amount in respect of the relevant Series of CovaBedds, the Guarantor shall make partial paymerthef
relevant Final Redemption Amount in accordance with Guarantee Priority of Payments and as destiibe
Condition 9(b) Extension of maturilyand 12(b) Effect of an Issuer Default NoticePayment of all unpaid
amounts shall be deferred automatically until thpliaable Extended Maturity Daggrovided thatany amount
representing the Final Redemption Amount due anwhinging unpaid on the Extension Determination Dadgy

be paid by the Guarantor on any Interest Paymet¢ Bereafter, up to (and including) the relevaxteBded
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Maturity Date. The Extended Maturity Date will falhe year after the Maturity Date. Interest wilhtinue to
accrue and be payable on the unpaid amount in dacoe with Conditions 9(bEktension of maturijyand the
Guarantor will pay Guaranteed Amounts, constitutimgrest due on each Interest Payment Date anttheon
Extended Maturity Date. In these circumstancesluFaiby the Issuer to pay the Covered Bond Instatme
Amount on its Covered Bond Instalment Date willljget to any applicable grace period) be an IsEwent of
Default. Failure by the Guarantor to pay the def@i€overed Bond Instalment Amount on the relateigited
Instalment Date will (subject to any applicableagrgeriod) be a Guarantor Event of Default.

Similarly, in respect of Covered Bonds that mayredeemed in instalments, if Extended InstalmeniDsit
specified in the Final Terms and both (a) the Issuethe Covered Bond Instalment Date and (b) thar@ntor
on the relevant Covered Bond Instalment Extensietefnination Date fail to pay a Covered Bond Imstait
Amount, the requirement to pay such Covered Bostalment Amount and all subsequently due and payabl
Covered Bond Instalment Amounts shall be defersedrie year until their Extended Instalment Dates.

Each Covered Bond Instalment Amount may be defewkdn due no more than once. At such time, each
subsequent but not yet due Covered Bond InstalrAemtunt will also be deferred, so it is possiblettha
Covered Bond Instalment Amount may be deferred rtftaa once but it may never be deferred to a ddlied
after the Maturity Date for the relevant Series.

Limited secondary market

There is, at present, a secondary market for theexéd Bonds but it is neither active nor liquiddahere can be
no assurance that an active or liquid secondarkehdor the Covered Bonds will develop. The CoveBeahds
have not been, and will not be, offered to any gessor entities in the United States of Americaegistered
under any securities laws and are subject to cer&strictions on the resale and other transfezsetif as set
forth under section entitledsubscription and Salelf an active or liquid secondary market develdpsnay not
continue for the life of the Covered Bonds or itymaot provide Covered Bondholders with liquidity of
investment with the result that a Covered Bondhoiday not be able to find a buyer to buy its CodeBands
readily or at prices that will enable the Coveresh&holder to realise a desired yield. llliquidityaynhave a
severely adverse effect on the market value of av®&onds. In addition, Covered Bonds issued uriter
Programme might not be listed on a stock exchamgegulated market and, in these circumstancesingri
information may be more difficult to obtain and tiguidity and market prices of such Covered Bonusy be
adversely affected. In an illiquid market, an isteg might not be able to sell its Covered Bondargt time at
fair market prices. The possibility to sell the @oad Bonds might additionally be restricted by dopspecific
reasons.

Ratings of the Covered Bonds

The ratings that may or may not be assigned t&€Cthesred Bonds address the expectation of timelyngay of
interest and principal on the Covered Bonds onefore any payment date falling one year after thauvity
Date.

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

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

. the likelihood of ultimate payment of principal felation to Covered Bonds on (a) the final Mayuri
Date thereof (b) if the Covered Bonds are subjectnt Extended Maturity Date in respect of the
Covered Bonds in accordance with the applicablalFiierms, the Extended Maturity Date thereof or
(c) if principal of the Covered Bonds is payableiimstalments and Extended Instalment Date is
specified in the applicable Final Terms, the Exahthstalment Dates thereof.

The ratings that may or may not be assigned toCiieered Bonds are set out in the relevant Finamger
Document for each Series of Covered Bonds. A Ratiggncy which assigns a rating to the Covered Bonds
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may lower its rating or withdraw its rating if, the sole judgment of the Rating Agency, the crqdility of the
Covered Bonds has declined or is in question. if eating assigned to the Covered Bonds is lowened o
withdrawn, the market value of the Covered Bondy mealuce. A security rating is not a recommendat@n
buy, sell or hold securities and may be subjecétision, suspension or withdrawal at any time.

European regulated investors are generally restfiagnder Regulation (EC) No. 1060/2009 (as amen(tbd)
"CRA Regulation") from using credit ratings for regulatory purpsseanless such ratings are issued by a credit
rating agency established in the EU and registenelér the CRA Regulation (and such registrationreadeen
withdrawn or suspended), subject to transitionalvigions that apply in certain circumstances whitst
registration application is pending. Such genegatriction will also apply in the case of creditimgs issued by
non-EU credit rating agencies, unless the releceedit ratings are endorsed by an EU-registereditcrating
agency or the relevant non-EU rating agency isifettin accordance with the CRA Regulation (andhsu
endorsement action or certification, as the casg b has not been withdrawn or suspended). Certain
information with respect to the credit rating agesand ratings referred to in this Prospectusaarttie Final
Terms, is set out in relevant section of this Pecsiss and will be disclosed in the Final Terms.

A credit rating is not a recommendation to buy, sélor hold Covered Bonds and may be subject to revisn
or withdrawal by the Rating Agencies.The ratings may not reflect the potential impafcalbrisks related to
structure, market, additional factors discussedsatamd other factors that may affect the valuehef@overed
Bonds.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on thev€red Bonds in the Specified Currency. This presseertain
risks relating to currency conversions if an ineest financial activities are denominated principain a
currency or currency unit (thérivestor’'s Currency”) other than the Specified Currency. These incltiaerisk
that exchange rates may significantly change (aiioly changes due to devaluation of the Specifiede®ay or
revaluation of the Investor’s Currency) and thé& thgat authorities with jurisdiction over the Int@ss Currency
may impose or modify exchange controls. An apptexian the value of the Investor's Currency relatto the
Specified Currency would decrease (1) the Invest@urrency-equivalent yield on the Covered Bond} tife
Investor's Currency equivalent value of the priatipayable on the Covered Bonds and (3) the Invssto
Currency equivalent market value of the Coveredd3oovernment and monetary authorities may imfase
some have done in the past) exchange controlscthdtl adversely affect an applicable exchange ratea
result, investors may receive less interest orggwad than expected, or no interest or principal.

Controls over the transaction

The Bank of Italy Regulations require that certaontrols be performed by the Issuer aimed at, iatex,

mitigating the risk that any obligation of the leswr the Guarantor under the Covered Bonds isootplied

with. Whilst the Issuer believes it has implementesl appropriate policies and controls in compleandth the
relevant requirements, investors should note thetetis no assurance that such compliance enshaeshe
aforesaid controls are actually performed and aimgt failure to properly implement the respectivdigies and
controls could have an adverse effect on the IsSoeithe Guarantor's ability to perform their gations under
the Covered Bonds.

EU Savings Tax Directive

Under EC Council Directive 2003/48/EC (theU Savings Directivé) on the taxation of savings income, each
Member State is required to provide to the tax ewties of another Member State details of paymaerits
interest or other similar income paid by a payiggra (within the meaning of the EU Savings Direg}iwithin

its jurisdiction to, or collected by such a payegent for, an individual resident or certain lirditgpes of entity
established in that other Member State; howeverafoansitional period, Austria and Luxembourg iastead
required (to operate a withholding system withridite of withholding currently at 35 per cent. uslésiring this

-23 -



transitional period they elect to abolish the witliing system in favour of automatic informationckange
under the Directive. In April 2013, the Luxembou@&pvernment announced its intention to abolish the
withholding system with effect from 1 January 20it6favour of this automatic information exchange.

In any case, the transitional period is to terngnat the end of the first full tax year followingraement by
certain non-EU countries to the exchange of infdimmarelating to such payments. A number of non-EU
countries, including Switzerland and certain degemdr associated territories of certain MembeteStahave
agreed to adopt similar measures (either provisibinformation or transitional withholding) in reian to
payments made by a paying agent within its jurisalicto, or collected by such a paying agent foiratividual
resident or certain limited types of entity estsiiid in a Member State. In addition, the MembeteSthave
entered into provision of information or transit@mithholding arrangements with certain of thospehdent or
associated territories in relation to payments niada paying agent in a Member State to, or calktty such a
paying agent for, an individual resident or certiinited types of entity established in one of thderritories.
The Council of the European Union formally adoptedCouncil Directive amending the EU Savings Tax
Directive on 24 March 2014 (théAmending Directive”). The Amending Directive broadens the scope ef th
requirements described above. Member States hatie lJudanuary 2016 to adopt the national legistatio
necessary to comply with the Amending DirectiveeTdhanges made under the Amending Directive include
extending the scope of the EU Savings Directiveapments made to, or collected for, certain otméities and
legal arrangements. They also broaden the defindfo'interest payment" to cover income that isiegjent to
interest. Investors who are in any doubt as tortpesition should consult their professional adigsdf a
payment were to be made or collected through a Mei8State which has opted for a withholding systeh an
amount of, or in respect of, tax were to be witbhebm that payment, neither the Issuer nor anyiriggsxgent
nor any other person would be obliged to pay aoiditi amounts with respect to any Covered Bondrasut of
the imposition of such withholding tax. The Issigerequired to maintain a Paying Agent in a MenfBiate that

is not obliged to withhold or deduct tax pursuanttte Directive.

Implementation in Italy of the EU Savings Directive

Italy has implemented the EU Savings Directive tigto Legislative Decree No. 84 of 18 April 200®é&tree
84"). Under Decree 84, subject to a number of impartzonditions being met, in the case of interesd pa
individuals which qualify as beneficial owners dietinterest payments and are resident for tax gepan
another Member State, Italian qualified paying ageshall report to the Italian tax authorities dstaf the
relevant payments and personal information on thdividual beneficial owner and shall not apply the
withholding tax. Such information is transmitted the Italian tax authorities to the competent fgnetax
authorities of the State of residence of the bersfowner.

Either payments of interest on the covered bondberealisation of the accrued interest throughstile of the
covered bonds would constitute "payments of intéresder article 6 of the directive and, as farl@ady is
concerned, article 2 of Decree 84. Accordingly hspayments of interest arising out of the covereads would
fall within the scope of the directive.

Changes of law

The structure of the issue of the Covered Bondsthedatings which are to be assigned to them asedon
Italian law (and, in the case of the Deed of Chathe English Account Bank Agreement and the Swap
Agreements, English law and, in case of Luxembd@gegd of Pledge, Luxembourg Law) in effect as atdhie

of this Prospectus. No assurance can be giventas impact of any possible change to Italian aglish law or
administrative practice or to the law applicableatty Transaction Document and to administrativetmres in

the relevant jurisdiction. Except to the extent #w@y such changes represent a significant newerfactresult in
this Prospectus containing a material mistake acdoracy, in each case which is capable of affgctire
assessment of the Covered Bonds, the Issuer an@Guheantor will be under no obligation to updates th
Prospectus to reflect such changes.

U.S. Foreign Account Tax Compliance Withholding
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Pursuant to the U.S. Foreign Account Tax Compliahce("FATCA™"), the Issuer and other non-U.S. financial
institutions through which payments on the CoveBetds are made may be required to withhold U.Sata
rate of 30 per cent. on all, or a portion of, pagteenade after 31 December 2016 in respect oh{i)Govered
Bonds issued or materially modified on or after ttae that is six months after the date on whiah fthal
regulations applicable to “foreign passthru payreeate filed in the Federal Register and (ii) argv€ed Bond
that are treated as equity for U.S. federal tappses, whenever issued.

Under existing guidance, this withholding tax may toiggered on payments on the Covered Bonds ihé)
Issuer is a foreign financial institution HFI1") (as defined in FATCA, including any accompanyikys.
regulations or guidance) which enters into and d@spwith an agreement with the U.S. Internal Rexen
Service (1RS”) to provide certain information on its accountiders (making the Issuer a “Participating FFI”),
(ii) the Issuer is required to withhold on “foreigassthru payments”, and (iii)(a) an investor doesprovide
information sufficient for the relevant Participadi FFI to determine whether the investor is subject
withholding under FATCA, or (b) any FFI to or thgiuwhich payment on such Covered Bonds is madetia n
Participating FFI or otherwise exempt from FATCAhftiolding.

The application of FATCA to amounts paid with resp® the Covered Bonds is not completely clear. In
particular, Italy entered into an intergovernmermgteement with the United States to help implerkf&ECA

for certain Italian entities on 10 January 2014e Thll impact of such an agreement on the Issuer the
Issuer’s reporting and withholding responsibilitigsder FATCA is not completely clear. The Issuell we
required to report certain information in relattonits U.S. account holders to the governmentaidy land/or the
Italian Tax Authorities in order (i) to obtain aresnption from FATCA withholding on payments it reas
and/or (ii) to comply with any applicable Italiaaw. However, it is not yet certain how the Unitadt8s and
Italy will address withholding on “foreign passthpayments” (which may include payments on the Ceder
Bonds) or if such withholding will be required @it a

If an amount in respect of U.S. withholding tax @éw be deducted or withheld from interest, priatipr other
payments on the Covered Bonds as a result of FAT©Age of the Issuer, the Guarantor, any paying tagien
any other person would be required to pay additian@ounts as a result of the deduction or withhadiAs a
result, investors may receive amounts that arethessexpected.

Each Covered Bondholder should consult its ownaidiser to obtain a more detailed explanation of €EA
and to learn how FATCA might affect each holdeitsrparticular circumstance.

Securitisation and Covered Bond Law

The Securitisation and Covered Bond Law was enaictdtaly in April 1999 and amended to allow foreth
issuance of covered bonds in 2005. The Securiisaind Covered Bond Law was further amended by Law
Decree no. 143 of 23 December 2013 (tBestinazione Italia Decre® as converted into Law no. 9 of 21
February 2014 and by Law Decree no. 91 of 24 Joxid Zthe Decree Competitivitd’) which is still subject to
the conversion into law by the Italian Parliameis. at the date of this Prospectus, no interpratatib the
application of the Securitisation and Covered Bbaw as it relates to covered bonds has been issyethy
Italian court or governmental or regulatory authgrexcept for (i) the Decree of the Italian Mimistfor the
Economy and Finance No. 310 of 14 December 20Dédfee 310), setting out the technical requirements for
the guarantee which may be given in respect ofreavbonds and (ii) Part Ill, Chapter 3 of tH2isposizioni di
Vigilanza per le BanchigCircolare No. 285 of 17 December 2013) as amdratel supplemented from time to
time (the Bank of Italy Regulations’) concerning guidelines on the valuation of ass#te procedure for
purchasing top-up assets and controls requirechsore compliance with the legislation. Consequeritlys
possible that such or different authorities mayeéskurther regulations relating to the Securitmatind Covered
Bond Law or the interpretation thereof, the impaictvhich cannot be predicted by the Issuer as exidtite of
this Prospectus.
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The return on an investment in Covered Bonds wi#l bffected by charges incurred by investors

An investor's total return on an investment in @owered Bonds will be affected by the level of fekarged by
the nominee service provider and/or clearing systesed by the investor. Such a person or institutiGry
charge fees for the opening and operation of aesimrent account, transfers of Covered Bonds, cystod
services and on payments of interest, principal @hér amounts. Potential investors are therefdxésad to
investigate the basis on which any such fees wikklarged on the relevant Covered Bonds.

Priority of Payments

Recent English insolvency and U.S. bankruptcy couilihgs may restrain parties from making or recejv
payments in accordance with the order of priorgyead between them.

There is uncertainty as to the validity and/or ecdéability of a provision which (based on contrattand/or
trust principles) subordinates certain paymenttsgif a creditor to the payment rights of othediwes of its
counterparty upon the occurrence of insolvency @edings relating to that creditor. In particulagent cases
have focused on provisions involving the subordamabf a swap counterparty's payment rights in eesof
certain termination payments upon the occurrendasafivency proceedings or other default on the pasuch
counterparty (so-called "flip clauses").

The English Supreme Court has held that a flipssaas described above is valid under English lawti@ry to
this, however, the U.S. Bankruptcy Court has hblt such a subordination provision is unenforcealnleéer
U.S. bankruptcy law and that any action to enfosueh provision would violate the automatic stay chhi
applies under such law in the case of a U.S. batgywf the counterparty. The implications of tbhanflicting
judgment are not yet known, particularly as the .UB&nkruptcy Court approved, in December 2010, the
settlement of the case to which the judgment relatel subsequently the appeal was dismissed.

If a creditor of the Guarantor (such as the Swamviglers) or a related entity becomes subject toluescy
proceedings in any jurisdiction outside England &Wdles, and it is owed a payment by the Guararstor,
guestion arises as to whether the insolvent cneditany insolvency official appointed in respetthat creditor
could successfully challenge the validity and/dioereability of subordination provisions includedthe Italian
law governed Transaction Documents. In particilased on the decision of the U.S. Bankruptcy Caferred
to above, there is a risk that such subordinatirwipions would not be upheld under U.S. bankrupdey. Such
laws may be relevant in certain circumstances wébpect to a range of entities which may act aspSwa
Counterparty, including U.S. established entitiesl aertain non-U.S. established entities with a@sgat
operations in the U.S. (although the scope of aich proceedings may be limited if the relevant tb8- entity
is a bank with a licensed branch in a U.S. stdfea subordination provision included in the Tract&an
Documents was successfully challenged under tt@vieiscy laws of any relevant jurisdiction outsidegiand
and Wales and any relevant foreign judgment or roveles recognised by the English courts, there @amd
assurance that such actions would not adversedgtattie rights of the Covered Bondholders, the etavklue
of the Covered Bonds and/or the ability of the Guéor to satisfy its obligations under the CoveBeads.

Given the general relevance of the issues undeuskson in the judgments referred to above, theeerisk that
the final outcome of the dispute in such judgméimsiuding any recognition action by the Englishuds) may
result in negative rating pressure in respect @f@bvered Bonds. If any rating assigned to the @aBonds is
lowered, the market value of the Covered Bonds redyce.
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Risks related to the structure of a particular isswf Covered Bonds

A wide range of Covered Bonds may be issued urigeProgramme. A number of these Covered Bonds may
have features which contain particular risks foteptial investors. Set out below is a descriptiérihe most
common such features:

Covered Bonds subject to optional redemption by lgmier

An optional redemption feature of Covered Bondkkisly to limit their market value. During any ped when
the Issuer may elect to redeem Covered Bonds, #rkenvalue of those Covered Bonds generally vatl nise
substantially above the price at which they carrdsieemed. This also may be true prior to any retiemp
period.

The Issuer may be expected to redeem Covered Bainels its cost of borrowing is lower than the ingtnate
on the Covered Bonds. At those times, an inves&erplly would not be able to reinvest the redeompti
proceeds at an effective interest rate as highaterest rate on the Covered Bonds being red:ame may
only be able to do so at a significantly lower rd@etential investors should consider reinvestmmishktin the
light of other investments available at that time.

Fixed/Floating Rate Covered Bonds

Fixed/Floating Rate Covered Bonds may bear intexeatrate that converts from a fixed rate to atflg rate,
or from a floating rate to a fixed rate. Where tsguer has the right to effect such a converstas,will affect
the secondary market and the market value of thex@d Bonds since the Issuer may be expected tcectme
rate when it is likely to produce a lower overadkst of borrowing. If the Issuer converts from aefixrate to a
floating rate in such circumstances, the spreatherrixed/Floating Rate Covered Bonds may be kasurable
than then prevailing spreads on comparable Flod®atp Covered Bonds tied to the same reference Irate
addition, the new floating rate at any time mayldser than the rates on other Covered Bonds. Ifltseer
converts from a floating rate to a fixed rate irctswircumstances, the fixed rate may be lower ttiem
prevailing rates on its Covered Bonds.

Interest rate risks

Investments in Fixed Rate Covered Bonds involverigiethat subsequent changes in market interéss raay
adversely affect the value of the Fixed Rate Calv&ends.

Floating rate risks

Investments in Floating Rate Covered Bonds invtiherisk for the Covered Bondholders of fluctuatinigrest
rate levels and uncertain interest earnings.

Covered Bonds issued at a substantial discount @mpium

The market values of securities issued at a sutistaiscount or premium from their principal amétend to
fluctuate more in relation to general changes ierast rates than do prices for conventional istebearing
securities. Generally, the longer the remainingitef the securities, the greater the price votgtdis compared
to conventional interest-bearing securities witmparable maturities.

Prospectus to be read together with applicable Hifi@arms

The terms and conditions of the Covered Bonds deduin this Prospectus apply to the different typés
Covered Bonds which may be issued under the Prageanihe full terms and conditions applicable toheac
Series(or Tranché of Covered Bonds can be reviewed by reading thediions of the Covered Bonds as set
out in full in this Prospectus, which constitute tiasis of all Covered Bonds to be offered undePitogramme,
together with the applicable Final Terms which cteteothe Conditions of the Covered Bonds in the mean
required to reflect the particular terms and caodg applicable to the relevant Series of Coveredd3 (or
Tranche.
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Investment Considerations relating to the Issuer
Risks associated with general economic, financialdeother business conditions

The results of the UBI Banca Group are affectedth®y global economic and financial conditions. Dgrin
recessionary periods, there may be less demantbdor products and a greater number of the UBI Banca
Group’s customers may default on their loans oeotbligations. Interest rate rises may also hawvergact on

the demand for mortgages and other loan produbistuations in interest rates in the Eurozone mflee its
performance. These risks are exacerbated by conaosmer the levels of the public debt of certaind=zone
countries and their relative weaknesses. Therebeano assurance that the European Union and Itiemaa
Monetary Fund initiatives aimed at stabilising tharket in Greece, Portugal and Ireland will be isigft to
avert "contagion" to other countries. A rating dgnade might restrict the availability of funding iocrease its
cost for individuals and companies at a local leWélis might have a material adverse effect onGheup’s
operating results, financial conditions and busirmslook.

Furthermore, if sentiment towards the banks andftier financial institutions operating in Italy weeto
deteriorate materially, or if the UBI Banca Groupaings and/or the ratings of the sector wereeddusther
adversely affected, this may have a materially estvémpact on the Group. In addition, such change i
sentiment or reduction in ratings could result imiacrease in the costs and a reduction in thelabibiiy of
wholesale market funding across the financial seetdch could have a material adverse effect onlithedity
and funding of all Italian financial services iistions, including the UBI Banca Group.

Pressures on sovereign bond prices, as a resafieafulation, may directly affect the fair valuell Banca
Group's exposures to sovereign debt securitieslaauals, resulting in losses, write-downs and impairn
charges.

Furthermore, the concerns on sovereign perceivediterorthiness may also impact both the availgbdind the
cost of funding. In fact, the deterioration of thevereign perceived risk could affect the priceraise the
collateral requirements (eligibility criteria) oéaurities used by banks to secure funding fromgpeivmarkets
(for instance, repos) or from central banks, redgithe availability of funding or increasing itsste.

Finally, to face the sovereign debt crisis, thdidtaParliament has recently approved many augterdasures,
including a tax treatment of securities issued byKs, which now render such securities less aittmdb
investors and which could increase the fundingscfist UBI Banca Group.

Any further downgrade of the Italian sovereign dreating or the perception that such a downgradg occur
could severely destabilise the markets and haveaterial adverse effect on the operating resultaniial
condition and prospects of UBI Banca Group as aglbn the marketability of the Covered Bonds. Thight
also impact on UBI Banca Group’s credit ratingstrowing costs and access to liquidity. Any furthdian
sovereign downgrade or the perception that sucbmangrade may occur would likely have a materia¢etfiin
depressing consumer confidence, restricting thdadbitity, and increasing the cost, of funding fodividuals
and companies, depressing economic activity, irsingaunemployment, reducing asset prices and copsgly
increasing the risk of a "double dip" recessione§éhrisks are exacerbated by concerns over thé déike
public debt of, and the weakness of the economyratand, Greece, Portugal, Spain and Italy inipaldr.
Further instability within these countries or otleeuntries within the Euro-zone might lead to cgiua.

Impact of events which are difficult to anticipate

The UBI Banca Group's earnings and business ageetaff by general economic conditions, the perfoomani

financial markets and of market participants, iestrate levels, currency exchange rates, chamglesvs and
regulation, changes in the polices of central bap&sticularly the Bank of Italy and the Europeaan@al Bank,
and competitive factors, at a regional, national emernational level. Each of these factors caange the level
of demand for the UBI Banca Group's products amdces, the credit quality of Debtors and countetips, the
interest rate margin between lending and borrowiogts and the value of its investment and tradongfqlios

and can influence the Group’s balance sheet anabetio results.
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Market declines and volatility

The results of the UBI Banca Group are affectedjéyeral economic, financial and other businessitond.
During a recession, there may be less demand &or pooducts and a greater number of the UBI Banocai3s
customers may default on their loans or other aliligs. Interest rate rises may also have an impadhe
demand for mortgages and other loan products. iBkearising from the impact of the economy and bess
climate on the credit quality of the UBI Banca Gotsudebtors and counterparties can affect the bvaeait
quality and the recoverability of loans and amouhits from counterparties.

The ongoing economic crisis may also negativelgcfthe real estate market and value of collaszalring
loans with an adverse impact on the fair value Bl Banca Group's secured loans and mortgages,liegtai
additional provisions or reserve requirements. Mweeg, when a debtor defaults on his collateraligzohs or
obligations, the value of the collateral could bet sufficient to meet the claims of the creditasstisat UBI
Banca Group may not recover the full expected arndue.

Credit and market risk

To the extent that any of the instruments and exgias used by the UBI Banca Group to hedge or wiker
manage its exposure to credit or market risk ateeffective, the UBI Banca Group may not be ablentigate
effectively its risk exposure in particular marketvironments or against particular types of riskhe TUBI Banca
Group's trading revenues and interest rate riskdapendent upon its ability to identify properlpdamark to
market, changes in the value of financial instruteeraused by changes in market prices or intea¢ss.r The
UBI Banca Group's financial results also dependnupow effectively it determines and assesses tlsé @
credit and manages its own credit risk and maikktaoncentration.

Protracted market declines and reduced liquiditytime markets

In some of the UBI Banca Group's businesses, ptelaadverse market movements, particularly théirseof

asset prices, can reduce market activity and mdidkgtlity. These developments can lead to matdoisées if
the UBI Banca Group cannot close out deterioragtiogitions in a timely way. This may especially he tase
for assets that did not enjoy a very liquid markebegin with. The value of assets that are natetlaon stock
exchanges or other public trading markets, sualteasatives contracts between banks, may be caéxlilay the
UBI Banca Group using models other than publiclpted prices. Monitoring the deterioration of théces of

assets like these is difficult and failure to doe$fectively could lead to unanticipated lossesisTh turn could
adversely affect the UBI Banca Group's operatirsglie and financial condition.

In addition, protracted or steep declines in tloelsor bond markets in Italy and elsewhere may sty affect
the UBI Banca Group's securities trading activitiesl its asset management services, as well awé@stments
in and sales of products linked to the performasfdnancial assets.

The Issuer’s business is subject to risks concemliiquidity

The Issuer’s business is subject to risks concgrhidnidity which are inherent in its banking optoas, and

could affect the Issuer’s ability to meet its fin@l obligations as they fall due or to fulfil contments to lend.
In order to ensure that the Issuer continues ta iteéunding obligations and to maintain or gra® lbusiness
generally, it relies on customer savings and trassion balances, as well as ongoing access to hudegale
lending markets. The ability of the Issuer to asogbolesale and retail funding sources on favoerabbnomic
terms is dependent on a variety of factors, inclgdi number of factors outside of its control, sasHiquidity

constraints, general market conditions and confiden the Italian banking system.

The global financial system still has to overcorome of the difficulties which began in August 20G0W which
were intensified by the bankruptcy of Lehman Brothia September 2008. Financial market conditioaseh
remained challenging and, in certain respects, tdeteriorated. In addition, the continued conceboud
sovereign credit risks in the Euro-zone and Italyparticular has progressively intensified, anceinational
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Monetary Fund and European Union financial suppaitkages have been agreed for Greece, Ireland and
Portugal.

Credit quality has generally declined, as refledigdhe downgrades suffered by several countrighénEuro-
zone, including ltaly, since the start of the seigm debt crisis. The large sovereign debts arfidoal deficits
in certain European countries, including Italy, édaaised concerns regarding the financial conditibiEuro-
zone financial institutions and their exposureuotscountries.

There can be no assurance that the European Umdnirdernational Monetary Fund initiatives aimed at
stabilising the market in Greece, Portugal andatrélwill be sufficient to avert “contagion” to otheountries. If
sentiment towards the banks and/or other finanogltutions operating in Italy were to deteriorataterially,

or if the Issuer’s ratings and/or the ratings af Hector were to be further adversely affected, my have a
materially adverse impact on the Issuer. In addjtguch change in sentiment or reduction in ratomsd result

in an increase in the costs and a reduction iratteélability of wholesale market funding across fimancial
sector which could have a material adverse effacthe liquidity and funding of all Italian finantiaervices
institutions, including the Issuer.

Any further downgrade of the Italian sovereign dreating or the perception that such a downgradg occur
may severely destabilise the markets and have arimlatdverse effect on the Issuer's operating ltgsu
financial condition and prospects as well as onntfagketability of the Covered Bonds. This mightoaispact

on the Issuer’s credit ratings, borrowing costs aockss to liquidity. A further Italian sovereigowhgrade or
the perception that such a downgrade may occur dvbel likely to have a material effect in depressing
consumer confidence, restricting the availabilignd increasing the cost, of funding for individuaad
companies, depressing economic activity, increasingmployment, reducing asset prices and consdguent
increasing the risk of a “double dip” recessionesé risks are exacerbated by concerns over thés lef/i¢he
public debt of, and the weakness of the econommigsréland, Greece, Portugal, Spain and lItaly irtipaar.
Further instability within these countries or otleeuntries within the Euro-zone might lead to cgiua.

These concerns may impact the ability of Euro-zioaeks to access the funding they need, or mayaserthe
costs of such funding, which may cause such baoksuffer liquidity stress. If the current concemeer
sovereign and bank solvency continue, there is rgelathat inter-bank funding may become generally
unavailable or available only at elevated interatds, which might have an impact on the Issuextess to, and
cost of, funding. Should the Issuer be unable totinoe to source a sustainable funding profile, Igser’s
ability to fund its financial obligations at a coatjtive cost, or at all, could be adversely impdcte

The Issuer’s financial performance is affected bgystemic risk”

In recent years, the global credit environmentbeen adversely affected by significant instancededdult, and
there can be no certainty that further such ingtsneill not occur. Concerns about, or a default dye
institution could lead to significant liquidity potems, losses or defaults by other institutionsabee the
commercial soundness of many financial institutioray be closely related as a result of credit,imgcclearing
or other relationships between institutions. Thigk is sometimes referred to as “systemic risk” andy
adversely affect financial intermediaries, sucltlagaring agencies, clearing houses, banks, semifitims and
exchanges with which the Issuer interacts on g daisis and therefore could adversely affect theds

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

The results of the Issuer may be affected by gl@zainomic and financial conditions. During recesaig

periods, there may be less demand for loan produnttsa greater number of the Issuer’s customersdetault

on their loans or their obligations. Interest raises may also have an impact on the demand forgages and
other loan products. Fluctuations in interest ratd$aly and in the Euro-zone and in the otherkmats in which
the Issuer operates may influence its performance.
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The Issuer monitors credit quality and managespieeific risk of each counterparty and the oveiak of the
respective loan portfolios, and the Issuer will thame to do so, but there can be no assurancestigt
monitoring and risk management will suffice to kebp Issuer’s exposure to credit risk at acceptablels.
Any deterioration of the creditworthiness of siggaiht individual customers or counterparties, ortioé
performance of loans and other receivables, as agelrong assessments of creditworthiness or opuisks
may have a material adverse effect on the Issbessess, financial condition and results of openat

As discussed in “The Issuer’s business is subgedsks concerning liquidity” above, these riske akacerbated
by concerns over the levels of the public debtesfain Euro-zone countries and their relative weakes. There
can be no assurance that the European Union agich&tional Monetary Fund initiatives aimed at disibig the
market in Greece, Portugal and Ireland will be isigfht to avert “contagion” to other countries. Ating
downgrade in one of the countries in which the dssoperates might restrict the availability of fimgl or
increase its cost for individuals and companies katcal level. This might have a material adveiféeceon the
Issuer’s operating results, financial conditiond daosiness outlook.

Risk management and exposure to unidentified or wmtigzipated risks

The UBI Banca Group has devoted significant resssirio developing policies, procedures and assessmen
methods to manage market, credit, liquidity andratieg risks and intends to continue to do so i filtture.
Nonetheless, the UBI Banca Group's risk managemeehhiques and strategies may not be fully effectiv
mitigating its risk exposure in all economic markat/ironments or against all types of risks, inglgdrisks that

the UBI Banca Group fails to identify or anticipatieexisting or potential customers believe that tJBI Banca
Group's risk management policies and proceduresnadequate, its reputation as well as its reverares
profits may be negatively affected.

Changes in interest rates

Fluctuations in interest rates influence the UBh&a Group's financial performance. The resultshef UBI

Banca Group's banking operations are affectedyndnagement of interest rate sensitivity and airiqular,

changes in market interest rates. A mismatch arést-earning assets and interest-bearing liaslith any
given period, which tends to accompany changestarest rates, may have a material effect on theR#Bca
Group's financial condition or results of operasioin addition, in recent years, the Italian bagksector has
been characterised by increasing competition whingpether with the low level of interest rates, bassed a
sharp reduction in the difference between borrovang lending rates, and has made it difficult fanks to
maintain positive growth trends in interest ratergis. In particular, such competition has had twain

effects:

0] a progressive reduction in the differentialeetn lending and borrower interest rate, which neasylt in
the Issuer facing difficulties in maintaining itstaal rate of growth in interest rate margin; and

(i) a progressive reduction in commissions and fearticularly from dealing on behalf of third pes and
order collection, due to competition on prices.

Both of the above factors may adversely affect I§seier’s financial condition and results of operasi. In
addition, downturns in the Italian economy couldise pressure on the competition through, for exampl
increased price pressure and lower business voltoneghich to compete.

Operational risk

The UBI Banca Group, like all financial institutionis exposed to many types of operational risdugting the
risk of fraud by employees and outsiders, unauskedritransactions by employees or operational errors
including errors resulting from faulty informatidachnology or telecommunication systems. The UBhdaa
Group's systems and processes are designed teedhatithe operational risks associated with its/ities are
appropriately monitored. Any failure or weaknesghase systems, could however adversely affefingscial
performance and business activities. Notwithstag@inything in this risk factor, this risk factoragtid not be
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taken as implying that either the Issuer or the BBhca Group will be unable to comply with its ghlions as
a company with securities admitted to the Offitist.

Reliance on primary geographic markets

Although the UBI Banca Group has a widespread ggaidc distribution in Italy consisting of 1,725 hches
(as at 31 December 2013), over 68 per cent ofrdadhes are located in northern Italy. The Issaer dirong
territorial roots in certain regions where it hastdrically operated (particularly Lombardy, PiedmoMarches
and Apulia). The UBI Banca Group relies for itstdimution system on local banks with long-standing,
deep-rooted traditions in their respective teriéer

A downgrade of any of the Issuer's credit ratingsagnimpact the Issuer's funding ability and have auverse
effect on the Issuer's financial condition

A downgrade of any of the Issuer's ratings (for tetaar reason) might result in higher funding anftheaacing
costs for the Issuer in the capital markets. Initamld a downgrade of any of the Issuer's ratings/ himit the
Issuer's opportunities to extend mortgage loansnaayl have a particularly adverse effect on thedssumage
as a participant in the capital markets, as welhathe eyes of its clients. These factors may ravedverse
effect on the Issuer's financial condition andésuits of operations.

Legal proceedings

The UBI Banca Group is involved in various legabgeedings. Management believes that such proceeding
have been properly analysed by the Issuer andulisidiaries in order to decide whether any increase
provisions for litigation is necessary or approfia all the circumstances and, with respect tmesgpecific
issues, whether to refer to them in the notes ddiftancial statements in accordance with the hatgonal
Financial Reporting StandarddRRS").

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

Catastrophic events, terrorist attacks and singlents, as well as the responses thereto, mayeoeeahomic
and political uncertainties, which could have aateg impact on economic conditions in the regiomsvhich
the Issuer operates and, more specifically, onbihginess and results of the Issuer in ways thahatabe
predicted.

Changes in regulatory framework and accounting pzigs

The UBI Banca Group is subject to extensive regataénd supervision by the Bank of Italy, CONSOBe(t
Italian securities markets regulator), the Europ@antral Bank and the European System of Centrak&ar he
banking laws to which the UBI Banca Group is subjgavern the activities in which banks and banking
foundations may engage and are designed to maitta@insafety and soundness of banks, and limit their
exposure to risk. In addition, the UBI Banca Granpst comply with financial services laws that govés
marketing and selling practices. One particulaigyidicant change in regulatory requirements affegthe UBI
Banca Group will be the future implementation of tiew regulatory framework known as Basel Il aignto
strengthen global capital and liquidity rules wiitle goal of promoting a more resilient banking sect

Any changes in how such regulations are appliemnpiemented for financial institutions may have atemial
effect on the Issuer's business and operationssofize of the laws and regulations affecting the BBhca
Group have only recently come into force, the manmeavhich they are applied to the operations official
institutions is still evolving and their implemetitan, enforcement and/or interpretation may haveadwerse
effect on the business, financial condition, cdstvé and results of operations of the Issuer.
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Adverse regulatory developments including changesax laws

The Issuer conducts its businesses subject to eggeigulatory and associated risks, including tfieces of
changes in laws, regulations, and policies in leahgl at a European level. The timing and the fofrfuture
changes in regulation are unpredictable and betlomdontrol of the Issuer, and changes made coatemally
adversely affect the Issuer's business.

The Issuer is required to hold a licence for iterations and is subject to regulation and supemidy
authorities in Italy and in all other jurisdictiois which it operates. Extensive regulations arealy in place
and new regulations and guidelines are introduettively frequently. The rules applicable to baaksl other
entities in banking groups are mainly provided bplementation of measures consistent with the adgry

framework set out by the Basel Committee on Banksupervision (the Basel Committe€) and aim at
preserving their stability and solidity and limirtheir risk exposure (see below “Basel IlI” ané tfCRD IV

Package”).

Regulators and supervisory are taking an increfsstgct approach to regulations and their enfareat that
may not be to the Issuer's benefit. A breach of mgulations by the Issuer could lead to intenamtby
supervisory authorities and the Issuer could coméeu investigation and surveillance, and be inviblve
judicial or administrative proceedings. The Isso&y also become subject to new regulations andetines
that may require additional investments in systgmeple and compliance which may place additionadiéns
or restrictions on the Issuer. The Issuer is aldgjest to extensive regulation and supervision gy Bank of
Italy, CONSOB, the European Central Bank and theofean System of Central Banks. The banking laws to
which the Issuer is subject govern the activitiesvhich banks and foundations may engage and aigral to
maintain the safety and soundness of banks, anttheir exposure to risk. In addition, the Issomrst comply
with financial services laws that govern its maikgtand selling practices. The regulatory framewguokerning
international financial markets is currently beisgnended in response to the credit crisis, and egvslation
and regulations are being introduced in Italy ane European Union that will affect the Issuer idahg
proposed regulatory initiatives that could sigrafily alter the Issuer’s capital requirements.

In particular, in the wake of the global financ@isis that began in 2008, the Basel Committeed@med
below) approved, in the fourth quarter of 2010jged global regulatory standard8€ésel 111" ) on bank capital
adequacy and liquidity, higher and better-qualdapital, better risk coverage, measures to prontaeuild-up
of capital that can be drawn down in periods astrand the introduction of a leverage ratio aac&giop to the
risk-based requirement as well as two global ligyidtandards. The Basel Il framework adopts adgeh
approach, with the requirements to be implemented time, with full enforcement in 2019.

In January 2013 the Basel Commitee revised itdraigproposal in respect of the liquidity requirertsein light
of concerns raised by the banking industry, praxgdior a gradual phasing-in of the Liquidity CowgeaRatio
(i.e. annual increases of 10 per cent., startirth 60 per cent. in 2015 and ending with 100 pet.dar2019),
and Basel Commitee expanding the definition of higiality liquid assets to include lower quality porate
securities, equities and residential mortgage lwhskeurities.

The Basel Ill framework has been implemented inEhethrough new banking regulations adopted onu2& J
2013: Directive 2013/36/EU of the European Parlian@nd of the Council of the European Union of B6e]
2013 on access to the activity of credit institnicand the prudential supervision of credit insttus and

investment firms (theCRD IV Directive”) and Regulation (EU) No 575/2013 of the Europ@amliament and
of the Council of the European Union of 26 June@@h prudential requirements for credit instituticarsd

investment firms (theCRD IV Regulation and together with the CRD IV DirectiveCRD IV Packag€).

Full implementation began on 1 January 2014, witipular elements being phased in over a periotinoé
(the requirements will be largely fully effectiveg B019 and some minor transitional provisions pievior the
phase-in until 2024) but it is possible that ingtiGe implementation under national laws be delayetil after

! Final Corrigendum published on 30 November 2013
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such date. Additionally, it is possible that, tMegmber States may introduce certain provisionsatalier date
than that set out in the CRD IV Package.

The Bank of Italy published new supervisory regola on banks in December 2013 (Circular of thekBain
Italy No. 285 of 17 December 2013 (th€ifcular No. 285")) which came into force on 1 January 2014,
implementing CRD IV Package and setting out add#liolocal prudential rules concerning matters not
harmonised on EU level.

As at 1 January 2014, ltalian banks are requirezbtoply with a minimum CET1 Capital ratio of 4.8%Tier |
Capital ratio of 5.5%and Total Capital Ratio of 8%. These minimum mtwe complemented by the following
capital buffers to be met with CET1 Capital:

- Capital conservation buffeset at 2.5% of risk weighted assets and appi¢s8l Banca from 1 January
2014 (pursuant to Title I, Chapter I, SectionfiGircular No. 285);

- Counter-cyclical capital buffelis set by the relevant competent authority betw@n 2.5% (but may
be set higher than 2.5% where the competent atyhmynsiders that the conditions in the membelestat
justify this), with gradual introduction from 1 January 2016 and apglyemporarily in the periods when
the relevant national authorities judge the crgditvth excessive (pursuant to Article 130 of theDCIN
Directive);

- Capital buffers for globally systemically importamanks set as an “additional loss absorbency” buffer
ranging from 1.0% to 3.5% determined accordingpecgic indicators (size, interconnectedness, laick
substitues for the services provided, global astishd complexity); to be phased in from 1 Janu2@yl6
(Article 131 of the CRD IV Directive) becoming fuleffective on 1 January 2019; and

- Capital buffers for systemically important banksaalomestic levelup to 2.0% as set by the relevant
competent authority and must be reviewed at leastially from 1 January 2016), to compensate for
the higher risk that such banks represent to thenfial system (Article 131 of the CRD IV Directjve
The capital buffer for important banks at dometgicel belonging to a group which is a global SI§| i
limited. This buffer shall not exceed the higherl®s of the total risk exposure amount and the G-SIF
buffer rate applicable to the group at consoliddteel.

In addition to the above listed capital buffersdenArticle 133 of the CRD IV Directive each Memli&tate
may introduce a Systemic Risk Buffer of Common Bqtier 1 for the financial sector or one or moubsets
of the sector, in order to prevent and mitigategléerm non-cyclical systemic or macro-prudentisksi with the
potential of serious negative consequences toitlaadial system and the real economy in a spebenber
State. Until 2015, in case of buffer rates of mthr@n 3%, Member States will need prior approvainfrine
Commission, which will take into account the assesss of the European Systemic Risk Board (ESRB }tlaa
EBA. From 2015 onwards and for buffer rates betwgand 5 % the Member States setting the buffdrhaire
to notify the Commission, the EBA, and the ESRBe Tommission will provide an opinion on the measure
decided and if this opinion is negative, the MemBtates will have to "comply or explain”. Buffeitea above
5% will need to be authorized by the Commissioouigh an implementing act, taking into account thimions
provided by the ESRB and by the EBA.

Failure to comply with such combined buffer reqoiemts triggers restrictions on distributions ang leed for
the bank to adopt a capital conservation plan @esgary remedial actions (Articles 140 and 14hefGRD IV
Directive ). At this stage no provision is included the systemic risk buffer under Article 133 loé tCRD IV
Directive as the Italian level rules for the CRD IV Directive implementation this point have not yet been
enacted.

2 Bank of Italy Circular n. 285 of 17 December 2018afWitional Provisions)
3 Bank of Italy Circular n. 285 of 17 December 2018afWitional Provisions)
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As part of theCRD IV Package transitionadrrangements, regulatory capital recognition ofstautding
instruments which qualified as Tierahd Tier Il capital instrumentsnder the framework which CRD IV
Package has replacé&d) Directive 2010/76/EU CRD III" ) that no longer meet the minimum criteria under
CRD IV Packagewill be gradually phased out. Fixing the baseha hominal amount of such instruments
outstanding on 1 January 2013, their recognitiocajgped at 80% in 2014, with this cap decreasingd®p in
each subsequent year.

The new liquidity requirements introduced under CRD Packagewill also be phased in: the liquidity
indicators (the Liquidity Coverage Ratio”), as discussed above, will apply from 1 Januar§52@nd be
gradually phased in and the European Commissiemdist to develop the net stable funding ratio withdaim of
introducing it from 1 January 2018.

CRD IV Packagamay also introduce a new leverage ratio with ihe @ restricting the level of leverage that an
institution can take on to ensure that an instit assets are in line with its capital. Instias are required to
disclose their leverage ratio from 1 January 2@18. implementation and European harmonisation, dw®w, is
not expected until 1 January 2018 following thedpgran Commission’s review in 2016 of whether orthet
ratio should be introduced. There is therefore tiag#ty as to regulatory requirements that UBI Bamdll be
required to comply with.

CRD IV Package contains specific mandates for tBé& o develop draft regulatory or implementing tecal
standards as well as guidelines and reports retatéiquidity in order to enhance regulatory harrnisation in
Europe through the EBA Single Supervisory Rule B@ak defined below). Specifically, the CRD IV Pagka
tasks the EBA with advising on appropriate unifatefinitions of liquid assets for the Liquidity Caoege Ratio
buffer. In addition, the CRD IV Package states thatEBA shall report to the Commission on the apenal
requirements for the holdings of liquid assets.ti@nrmore the CRD IV Package also tasks the EBA with
advising on the impact of the liquidity coverageguieement, on the business and risk profile ofitutbns
established in the European Union, on the stabifitfinancial markets, on the economy and on théikty of

the supply of bank lending.

In addition to the substantial changes in capital kquidity requirements introduced by Basel IhdaCRD IV
Package there are several other initiatives, in variotdages of finalisation, which represent additional
regulatory pressure over the medium term and wifiact the EU’s future regulatory direction. Theséatives
include, amongst others, a revised Markets in Hi@ninstruments EU Directive, Markets in Financial
Instruments EU Regulation which entered into favoe2 July 2014 and will apply from 30 months akatry
into force subject certain transitional arrangersganhd the Bank Recovery and Resolution EU Directiith
the bail-in provisions becoming applicable as ofahuary 2016). The Basel committee has also pealish
certain proposed changes to the current secuidtis@tamework which may be accepted and implemeinied
due course.

Such changes in the regulatory framework and in soeh regulations are applied may have a matdfidteon

the Issuer’s business and operations. As the rewefwork of banking laws and regulations affectimg issuer
is currently being implemented, the manner in witehbse laws and related regulations will be appt@dhe

operations of financial institutions is still evalg. No assurance can be given that laws and regugawill be

adopted, enforced or interpreted in a manner ththtmnet have an adverse effect on the businessnfiral

condition, cash flows and results of operationgheflssuer. Prospective investors in the CovereadBshould
consult their own advisers as to the consequenmeshém of the application of the above regulatiaiss
implemented by each Member State.

ECB Single Supervisory Mechanism

On 15 October 2013, the Council of the Europearob@idopted regulations establishing a single sigxamyw
mechanism (the ECB Single Supervisory Mechanism” or “SSM”) for eurozone banks and other credit
institutions, which will, beginning in November 291give the ECB, in conjunction with the nationafjulatory
authorities of the eurozone states, direct suparyisesponsibility over “banks of systemic impoxtahin the

-35 -



eurozone. The SSM framework regulation (ECB/201AKetting out the practical arrangements for th&1SS
was published in April 2014 and entered into foircéMay 2014. Banks of systemic importance includégr
alia, any eurozone bank that has: (i) assets greaarg&B0 billion; (ii) assets constituting more tH0% of its
home country’s gross domestic product; or (iii)uested or received direct public financial assistainom the
European Financial Stability Facility or the EurapeStability Mechanism. The ECB will also have tigt to,
inter alios impose pecuniary sanctions and set binding régylatandards.

National regulatory authorities will continue to fkeesponsible for supervisory matters not confemedhe ECB,
such as consumer protection, money laundering, payservices, and supervisory on branches of tacohtry
banks. The ECB, on the other hand, will be excklgivesponsible for prudential supervision, whiohliides,
inter alia, the power to: (i) authorise and withdrauthorisation of all “banks of systemic importahin the
eurozone; (i) assess acquisition and disposal aldligs in other banks; (iii) ensure compliance hwitll
prudential requirements laid down in general EUKam rules; (iv) set, where necessary, higher pntiee
requirements for certain banks to protect finansiability under the conditions provided by EU lgw) impose
robust corporate governance practices and inteagital adequacy assessment controls; and (vijviere at
the early stages when risks to the viability of @ank exist, in coordination with the relevant resiolo
authorities.

In order to foster consistency and efficiency gieswisory practices across the eurozone, the ERAm$inuing
to develop a single supervisory handbook applicablEU Member States (th&BA Supervisory Rulebook”).
However, the EBA Supervisory Rulebook has not patrbfinalised.

The Issuer is expected to be one of the “bankystEmic importance” subject to direct supervisigrtiie ECB
for prudential supervisory purposes. The ECB cantcbduce higher prudential requirements includimgher
requirements on the UBI Banca Group.

The ECB is in the process of performing a compreare assessment of the Issuer and other European
banks, the outcome of which is uncertain

The ECB announced in October 2013 that it would memce a comprehensive assessment, including stress
tests and an asset quality review, of certain |&gepean banks, including UBI Banca. The findifrgsn this
assessment, expected to be published in Novemb®4, 2Bay result in recommendations for additional
supervisory measures and corrective actions afigdtiBl Banca and the banking environment gener#llis

not yet possible to assess the impact of such mesgsifi any, on UBI Banca or on the treatment gfiteé
instruments. Furthermore, the disclosure of the BGiBdings or the implementation of additional sagsory
measures that are viewed by the market as unfabieuta the Issuer or the Covered Bonds could adiers
affect the trading price of the Covered Bonds.

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

On 2 July 2014, the directive providing for theaddishment of an EU-wide framework for the recovand
resolution of credit institutions and investmentrf$ (the Recovery and Resolution Directivé or “RRD")

entered into force. The RRD provides competentaiites with common tools and powers to addreskingn
crises pre-emptively in order to safeguard finanstiability and minimise taxpayers' exposure teséss

Except for the Bail-In Tool with respect to eligidiabilities, which is expected to apply as fromahuary 2016,
the RRD contemplates that the measures set owithaencluding the Bail-In Tool with respect to @b
instruments, will apply as from 1 January 2015.

The powers provided to “resolution authorities'ttie RRD include write down/conversion powers toueashat
capital instruments (including Additional Tier 1struments) and eligible liabilities (including senidebt
instruments) fully absorb losses at the point af-m@bility of the issuing institution (referred &s the Bail-In

Tool). Accordingly, the RRD contemplates that resolututhorities may require the write down of suchitzd
instruments and eligible liabilities in full on &wnanent basis, or convert them in full into comrequity tier 1
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instruments (RRD Non-Viability Loss Absorption”). The RRD providesinter alia, that resolution authorities
shall exercise the write down power in a way tlesuits in (i) common equity tier 1 instruments Igewritten
down first in proportion to the relevant losse$, tfiereafter, the principal amount of other cdpitatruments
(including Additional Tier 1 Instruments) being tein down or converted into common equity tier 1
instruments on a permanent basis and (iii) thezeatligible liabilities being written down or cosed in
accordance with a set order of priority.

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

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

(ii) the assets are/will be in a near future Iéssntits liabilities;

(iii) the institution is/will be in a near futurenable to pay its debts or other liabilities wheeyth
fall due; and/or

(iv) the institution requires public financial supp
(b) there is no reasonable prospect that a praetien would prevent the failure; and
(c) a resolution action is necessary in the publerest.

The RRD currently represents the official prop@gahe EU level for the implementation in the Elgap Union

of the non-viability requirements set out in theegw release dated 13 January 2011 issued by thel Bas
Committee on Banking Supervision (thBdsel Committeg entitled “Minimum requirements to ensure loss
absorbency at the point of non-viability” (thBésel Il Non-Viability Requirements”), which forms a part of
the broader Basel Ill requirements, implementethéEuropean Union through the CRD IV Package. CR®

IV Regulation contemplates that the Basel 11l Naability Requirements will be implemented in ther&pean
Union by way of the RRD and the RRD Non Viabilitpds Absorption.

It is currently unclear whether RRD Non-Viabilityoks Absorption, when implemented, will apply to itzlp
instruments that are already in issue at that bm&hether certain grandfathering rules will apply.

In addition to RRD Non-Viability Loss Absorptiorhd RRD provides resolution authorities with brogulawvers

to implement other resolution measures with respedianks which reach non-viability, which may umbé
(without limitation) the sale of the bank’s busisgthe separation of assets, the replacement stisudion of

the bank as obligor in respect of debt instrumemisdifications to the terms of debt instrumentsli(iding
altering the maturity and/or the amount of interestyable and/or imposing a temporary suspension on
payments) and discontinuing the listing and admoissd trading of financial instruments.

The powers currently set out in the RRD would intgamw credit institutions and investment firms arenaged
as well as, in certain circumstances, the rightsreditors.

As the RRD has just been approved, it is too garlgnticipate the full impact of the directive ibhere can be
no assurance that, once it is implemented, CovBoetiholders will not be adversely affected by awditaken
under it. In addition, there can be no assuranag tince the RRD is implemented, its applicatiolh mat have a
significant impact on the UBI Banca Group’s resulfsoperations, business, assets, cash flows amashdial

condition, as well as on funding activities carrimat by the UBI Banca Group and the products amdics

offered by the UBI Banca Group.

It is expected that the RRD will be implementeditaty through the adoption of special legislatigntbe Italian
Parliament. There has not yet been any officiappsal for the implementation of the RRD in Italy.
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As of 2016 the Group may be subject to the provisis of the Regulation establishing the Single Resaion
Mechanism

After having reached an agreement with the Couotithe European Union, in April 2014, the European
Parliament adopted the Regulation establishingngl&iResolution Mechanism (th&RM Regulation’). The
SRM Regulation is expected to be operational akegfinning 2015 with the possibility to apply pregtary
resolution functions only (e.g. concerning the region of resolution planning, the collection ofarmation
and cooperation with national resolution authositiewhile provisions relating to resolution plargirearly
intervention, resolution actions and resolutiortrinents should become applicable as of 1 Jan@r§.2

The SRM Regulation, which will complement the ECBdle Supervisory Mechanism (as defined above), wil
apply to all banks supervised by the ECB SingleeBiipory Mechanism. It will mainly consist of a §le
Resolution Board (theBoard”) and a Single Resolution Fund (the “Fund”).

Decision-making will be centralised with the Boaadd will involve the European Commission and tloendil
of the European Union (which will have the posdipito object to the Board’s decisions) as welltias ECB
and national resolution authorities.

The Fund, which will back resolution decisions nhaiteken by the Board, will be divided into natibna
compartments during an eight year transitional qukrias envisaged by an Intergovernmental Treatyseh
ratification is a precondition for the entry intarée of the SRM Regulation. Banks will start to gayntributions
in 2015 to national resolution funds that will malise gradually into the Fund starting from 2016davill be
additional to the contributions to the national asipguarantee schemes).

The establishment of the SRM is designed to enbiatesupervision and resolution is exercised attme level
for countries that share the supervision of banikisimthe ECB Single Supervisory Mechanism.

Participating banks will be required to finance tRand. The Issuer may therefore be required to pay
contributions to the SRM in addition to contribur#oto the national Deposit Guarantee Scheme. Tiv iSRot
operational yet and the manner in which it will meplemented is still evolving so there remains some
uncertainty as to how the SRM will affect the UBdiga Group once implemented and fully operational.

Governmental and central banks' actions intendedstapport liquidity may be insufficient or discontired

In response to the financial markets crisis, thiriced liquidity available to market operators ia thdustry, the
increase of risk premiums and the capital requirgmdemanded by investors, intervention with resfethe
level of capitalisation of banking institutions hlaad to be further increased. In many countries, s been
achieved through support measures for the finasgistem and direct intervention by governmenthiéshare
capital of the banks in different forms. In order technically permit such government support, faiain
institutions were required to pledge securitiesnaeg appropriate by different central financial itogtons as
collateral.

The unavailability of liquidity through such meassy or the decrease or discontinuation of such umeasy
governments and central authorities could resulhaneased difficulties in procuring liquidity ilé market
and/or result in higher costs for the procuremdrsguzh liquidity, thereby adversely affecting th&IUBanca
Group's business, financial condition and resultgperations.

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

Following service of an Issuer Default Notice oe tBsuer and the Guarantor, under the terms o€thered
Bond Guarantee the Guarantor will only be obligeghday Guaranteed Amounts as and when the sameuare d
for payment on each Interest Payment Dpteyided that in the case of any amounts representing the Final
Redemption Amount due and remaining unpaid aseabtiginal Maturity Date, the Guarantor may paytsuc
amounts on any Interest Payment Date thereafteto gnd including) the Extended Maturity Date amdhe
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case of Covered Bonds whose principal is payabiesitalments, the Guarantor may defer such instatisrfer a
period of one year until the relevant Extendeddinsent Date. Such Guaranteed Amounts will be palijest to
and in accordance with the Guarantee Priority ofnnts or the Post-Enforcement Priority of Paymeass
applicable. In these circumstances the Guarantbmai be obliged to pay any other amounts in respé the
Covered Bonds which become payable for any otlasomre

Subject to any grace period, if the Guarantor failsnake a payment when due for payment under thver@d
Bond Guarantee or any other Guarantor Event of Wefaccurs, then the Representative of the Covered
Bondholders will accelerate the obligations of Ghgarantor under the Covered Bond Guarantee bycseofia
Guarantor Default Notice, whereupon the Represestaf the Covered Bondholders will have a claindemn
the Covered Bond Guarantee for an amount equaiadearly Termination Amount of each Covered Bond,
together with accrued interest and all other an®timtn due under the Covered Bonds. Following seref a
Guarantor Default Notice, the amounts due from Ghmrantor shall be applied by the Representativihef
Covered Bondholders in accordance with the PostEafent Priority of Payments, and Covered Bondirsid
will receive amounts from the Guarantor on an aredéd basis. If a Guarantor Default Notice is sgron the
Guarantor then the Covered Bonds may be repaidesavdater than expected or not at all.

Limited resources available to the Guarantor

Following the occurrence of an Issuer Event of Difand service of an Issuer Default Notice onlgseier and
on the Guarantor, the Guarantor will be under aligation to pay the Covered Bondholders pursuartht
Covered Bond Guarantee. The Guarantor's abilitpeet its obligations under the Covered Bond Guaramwiill

depend on (a) the amount of interest and prinajealerated by the Portfolio and the timing theread &b)

amounts received from the Swap Providers. The Gt@ravill not have any other source of funds ava#ato

meet its obligations under the Covered Bond Guagant

If a Guarantor Event of Default occurs and the @edgeBond Guarantee is enforced, the proceeds of
enforcement may not be sufficient to meet the daioh all the secured creditors, including the Ceder
Bondholders. If, following enforcement and realisatof the assets in the Cover Pool, creditors hawe
received the full amount due to them pursuant etédims of the Transaction Documents, then they stidy
have an unsecured claim against the Issuer fosliogtfall. There is no guarantee that the Issudr haive
sufficient funds to pay that shortfall.

Reliance of the Guarantor on third parties

The Guarantor has entered into agreements withnabeu of third parties, which have agreed to perform
services for the Guarantor. In particular, but with limitation, the Master Servicer and, in relatito the
Mortgage Loans comprising each relevant Portfdahie, Sub-Servicers have been appointed to servidéohas
sold to the Guarantor and the Calculation Agentleen appointed to calculate and monitor compliamitie
the Statutory Tests and the Amortisation Test. Ha évent that any of these parties fails to perfiisn
obligations under the relevant agreement to whigha party, the realisable value of the CoverlPo@ny part
thereof or pending such realisation (if the CoveolPor any part thereof cannot be sold) the abitifythe
Guarantor to make payments under the Covered BaraiaBtee may be affected. For instance, if the délast
Servicer or any Sub-Servicer has failed to adneénigte Mortgage Loans adequately, this may leatigber
incidences of non-payment or default by Debtorse Guarantor is also reliant on the Swap Providemdvide

it with the funds matching its obligations undee tBovered Bond Guarantee, as described in thenfoiiptwo
investment considerations.

If a Master Servicer Termination Event occurs parguo the terms of the Master Servicing Agreemniet) the
Guarantor and/or the Representative of the Coveaediholders will be entitled to terminate the appwoient of
the Master Servicer and, automatically, of any Sebvicer and appoint a new master servicer inlésep There
can be no assurance that a substitute master eemwith sufficient experience of administering ngages of
residential properties would be found who wouldnaiéing and able to service the Mortgage Loans luaterms
of the Master Servicing Agreement. The ability obwbstitute master servicer to perform fully thquieed
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services would depend, among other things, onnfeernation, software and records available at itime of the
appointment. Any delay or inability to appoint dstitute master servicer may affect the realisablae of the
Cover Pool or any part thereof, and/or the abiitythe Guarantor to make payments under the Coveocsu
Guarantee.

Neither the Master Servicer nor any Sub-Servicardray obligation to advance payments if the Debfaifgo
make any payments in a timely fashion. Covered Bolutkrs will have no right to consent to or approfany
actions taken by the Master Servicer or any otluServicer under the Master Servicing Agreement.

The Representative of the Covered Bondholderstisinliged in any circumstances to act as the M&&gevicer
or any Sub-Servicer or to monitor the performangetlie Master Servicer or any Sub-Servicer of their
obligations.

Reliance on Swap Providers

To hedge against possible variations in the perémga of the indexations in the Portfolio and EURB®Ith a
certain designated maturity, the Guarantor mayreénte one or more Asset Swap Agreements with anaare
Asset Swap Providers. In addition, to mitigate aghinterest rate, basis risk, currency and/or rottsks in
respect of each Series of Covered Bonds issuedr uhedeProgramme, the Guarantor is expected to émtier
one or more Liability Swap Agreements with one arenLiability Swap Providers in respect of eachi&er

If the Guarantor fails to make timely payments ofoaints due under any Swap Agreement, then it willgss
otherwise stated in the relevant Swap Agreememg bafaulted under that Swap Agreement. A Swapiéeov
unless otherwise stated in the relevant Swap Ageegnis only obliged to make payments to the Guaraas
long as the Guarantor complies with its paymenigalibns under the relevant Swap Agreement.

In circumstances where non-payment by the Guaramder a Swap Agreement does not result in a defaul
under that Swap Agreement, the Swap Provider magbliged to make payments to the Guarantor pursteant
the Swap Agreement as if payment had been madeeb@tarantor. Any amounts not paid by the Guaramwtor
a Swap Provider may in such circumstances incuitiaddl amounts of interest by the Guarantor.

If the Swap Provider is not obliged to make paymentif it defaults in its obligations to make pagmts of
amounts in the relevant currency equal to thednibunt to be paid to the Guarantor on the paymatet under
the Swap Agreements, the Guarantor may be exposgthnges in the relevant currency exchange rateésio
and to any changes in the relevant rates of intdreaddition, subject to the then current ratiofishe Covered
Bonds not being adversely affected, the Guarantay imedge only part of the possible risk and, inhsuc
circumstances, may have insufficient funds to mpégments under the Covered Bonds or the Covered Bon
Guarantee.

If a Swap Agreement terminates, then the Guarami@y be obliged to make a termination payment to the
relevant Swap Provider. There can be no assurdratetite Guarantor will have sufficient funds avalgato
make such termination payment, nor can there beaaayrance that the Guarantor will be able to éntera
replacement swap agreement with an adequately catatterparty, or if one is entered into, thatdredit rating

of such replacement swap provider will be suffithehigh to prevent a downgrade of the then curratihgs of

the Covered Bonds by the Rating Agency. In addittem Swap Agreements may provide that notwithstamdi
the downgrading of a Swap Provider and the faihysuch Swap Provider to take the remedial acttrost in

the relevant Swap Agreement, the Guarantor mayanotinate the Swap Agreement until a replacemeapsw
provider has been found.

If the Guarantor is obliged to pay a terminatiogrpant under any Swap Agreement, such terminatigmpat
will, following the service of an Issuer Default tie, rank pari passu and pro rata with amountstd@overed
Bondholders under the Covered Bond Guarantee.

Following the service of an Issuer Default Notiggyments by the Guarantor under the Liability Swap
Agreements and Asset Swap Agreements (if any)udicg any termination payment due and payable by th

-40 -



Guarantor except where the relevant Swap Provildra Defaulting party or the Affected Party, wdhk pari
passu and pro rata to amounts due on the CoveredsBmder the Covered Bond Guarantee. Accordirtigy,
obligation to pay a termination payment may advgraéfect the ability of the Guarantor to meetrgspective
obligations under the Covered Bonds or the CovBatd Guarantee.

Differences in timings of obligations under the Linlity Swaps

With respect to any Liability Swap Agreements, stéxpected that the Guarantor will pay to the v
Liability Swap Provider, on each Guarantor Paynigate a fixed rate or a floating rate option suchf@asSeries
of Covered Bonds denominated in Euro, a floating danked to EURIBOR. A Liability Swap Provider is
expected to make corresponding swap payments tGtiagantor on the Interest Payment Date of thevaeke
Series of Covered Bonds, which could be monthlgrguly, semi-annual or annual.

Due to the mis-match in timing of payments under lthability Swap Agreements, on any Guarantor Payme
Date, the Guarantor will be required to make a paytnto the Liability Swap Provider without recipabececeipt
of a payment from the Liability Swap Provider ahdrefore there can be no netting of payments examghtto
the extent the date on which the Liability SwapuRter is required to make a payment to the Guarastalso a
Guarantor Payment Date.

No gross up on withholding tax

In respect of payments made by the Guarantor utiterCovered Bond Guarantee, to the extent that the
Guarantor is required by law to withhold or dedaiey present or future taxes of any kind imposeltkied by

or on behalf of the Republic of Italy from such p@nts, the Guarantor will not be under an obligatm pay

any additional amounts to Covered Bondholdersspeetive of whether such withholding or deductioises
from existing legislation or its application orénpretation as at the relevant Issue Date or froamges in such
legislation, application or official interpretati@after the Issue Date.

Limited description of the Cover Pool

Covered Bondholders will not receive detailed stai$ or information in relation to the Mortgagedans in the
Cover Pool, because it is expected that the catistit of the Cover Pool will frequently change dwoe for
instance:

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

. the Sellers repurchasing Mortgage Loans in a@are with the Master Loans Purchase Agreement.

However, each Mortgage Loan will be required to tnbe Eligibility Criteria (see Description of the Cover
Pool — Eligibility Criterid’) and will be subject to the representations aadanties set out in the Warranty and
Indemnity Agreement — se®Verview of the Transaction Documents — Warranty Bxdemnity Agreemeéhtin
addition, the Nominal Value Test is intended toueeghat the aggregate Outstanding Principal Balariche
Cover Pool is at least equal to the Outstandingdigyal Amount of the Covered Bonds for so long aveted
Bonds remain outstanding and the Calculation Ageitit provide monthly reports that will set out cairt
information in relation to the Statutory Tests.

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

If an Issuer Default Notice is served on the Issaret the Guarantor, then the Guarantor will begeldlito sell
Eligible Assets (selected on a random basis) irelotd make payments to the Guarantor's creditaisiding
making payments under the Covered Bond Guarantee'Qverview of the Transaction Documénts"Cover
Pool Management Agreemént

There is no guarantee that a buyer will be founddguire Eligible Assets at the times required tigde can be
no guarantee or assurance as to the price whichheawbtained for such Eligible Assets, which mafectf
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payments under the Covered Bond Guarantee. HowtheiEligible Assets may not be sold by the Guanant
for less than an amount equal to the Required @udgtg Principal Balance Amount for the relevanti€eof
Covered Bonds until six months prior to the Matufitate in respect of such Covered Bonds or (ifshme is
specified as applicable in the relevant Final Tgrthe Extended Maturity Date under the Covered Bond
Guarantee in respect of such Covered Bonds. Irsithenonths prior to, as applicable, the Maturityt®ar
Extended Maturity Date, the Guarantor is obligedséll the Selected Loans for the best price reddgna
available notwithstanding that such price may Iss than the Required Outstanding Principal Bal&meunt.

Realisation of assets following the occurrence oGaiarantor Event of Default

If a Guarantor Event of Default occurs and a Guarabefault Notice is served on the Guarantor, ttien
Representative of the Covered Bondholders willititled to enforce the Covered Bond Guarantee arapply
the proceeds deriving from the realisation of thevé® Pool towards payment of all secured obligation
accordance with the Post-Enforcement Priority ofrRents, as described in the section entitl€ashflows
below.

There is no guarantee that the proceeds of reaalisaf the Cover Pool will be in an amount suffiti¢o repay

all amounts due to creditors (including the CoveBexidholders) under the Covered Bonds and the @ctios
Documents. If a Guarantor Default Notice is sereadthe Guarantor then the Covered Bonds may badrepa
sooner or later than expected or not at all.

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

Following the occurrence of an Issuer Event of Difdhe service of an Issuer Default Notice onlgsuer and
on the Guarantor, the realisable value of Eligibtesets comprised in the Cover Pool may be reduatitk
may affect the ability of the Guarantor to makemampts under the Covered Bond Guarantee) by:

. default by Debtors of amounts due on their Mggghoans;

. changes to the lending criteria of the Sellers;

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

. limited recourse to the Sellers;

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

Each of these factors is considered in more db&ddw. However, it should be noted that the Stayuicests,
the Amortisation Test and the Eligibility Criterdae intended to ensure that there will be an adecqarmount of
Mortgage Loans in the Cover Pool and moneys stgndirthe credit of the Accounts to enable the Guiarato
repay the Covered Bonds following an Issuer Evémefault, service of an Issuer Default Notice be tssuer
and on the Guarantor and accordingly it is expeétditiough there is no assurance) that Eligibleefssnd
Top-Up Assets could be realised for sufficient gsi¢co enable the Guarantor to meet its obligatiowter the
Covered Bond Guarantee.

Default by Debtors in paying amounts due on theiokigage Loans

Debtors may default on their obligations due urttierMortgage Loans for a variety of reasons. Thetiyéme
Loans are affected by credit, liquidity and intéreste risks. Various factors influence mortgagéndeency
rates, prepayment rates, repossession frequencyhendltimate payment of interest and principalghsias
changes in the national or international econorifoate, regional economic or housing conditionsaraes in
tax laws, interest rates, inflation, the availapilof financing, yields on alternative investmengmlitical

developments and government policies. Other fadgtoBebtors' individual, personal or financial cimstances
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may affect the ability of Debtors to repay the M@age Loans. Loss of earnings, illness, divorce atier
similar factors may lead to an increase in defayland bankruptcies of Debtors, and could ultinyatelve an
adverse impact on the ability of Debtors to regay Mortgage Loans. In addition, the ability of aroaver to
sell a property given as security for Mortgage Laaia price sufficient to repay the amounts outlitajyunder
that Mortgage Loan will depend upon a number ofdia; including the availability of buyers for thatoperty,
the value of that property and property valuesenegal at the time.

Changes to the lending criteria of the Sellers

Each of the Mortgage Loans originated by the SeNeifl have been originated in accordance withetgding
criteria at the time of origination. Each of the Mmage Loans sold to the Guarantor by the Selleus,
originated by a person other than a Seller @ridinator "), will have been originated in accordance witk th
lending criteria of such Originator at the time arigination. It is expected that the relevant S&ller the
relevant Originator's, as the case may be, lendiitgria will generally consider type of propertgrm of loan,
age of applicant, the loan-to-value ratio, mortgagemnity guarantee policies, high loan-to-valaesf status
of applicants and credit history. In the eventtef sale or transfer of any Mortgage Loans to tharéntor, the
Sellers will warrant that (a) such Mortgage Loassvare originated by it were originated in accomawith the
Seller's lending criteria applicable at the timeodfjination and (b) such Mortgage Loans as weigirated by
an Originator, were originated in accordance wlih televant Originator's lending criteria applieabt the time
of origination. The Sellers retain the right toisevtheir lending criteria from time to time sulijéz the terms of
the Master Loans Purchase Agreement. An Originaiay additionally revise its lending criteria at atitpe.
However, if such lending criteria change in a marthat affects the creditworthiness of the Mortgagans,
that may lead to increased defaults by Debtorsraay affect the realisable value of the Cover Poal the
ability of the Guarantor to make payments underGbeered Bond Guarantee. However, it should bedhibtat
Defaulted Loans in the Cover Pool will be givereduced weighting for the purposes of the calcutatibthe
Statutory Tests and the Amortisation Test.

Legal risks relating to the Mortgage Loans

The ability of the Guarantor to recover paymentgidrest and principal from the Mortgage Loansubject to
a number of legal risks. There include the riskosié below.

Set-off risks

The assignment of receivables under the Secuiitisatnd Covered Bond Law is governed by article 58,
paragraph 2, 3 and 4, of the Consolidated Bankiety According to the prevailing interpretation afch
provision, such assignment becomes enforceabl@astghie relevant debtors as of the later of (i)dhte of the
publication of the notice of assignment in the €#fi Gazette of the Republic of Italyd Gazzetta Ufficiale
della Repubblica Italiang and (ii) the date of registration of the notafeassignment in the local Companies'
Registry. Consequently, the rights of the Guaramntay be subject to the direct rights of the Debagyainst the
Seller or, as applicable the relevant Originatacluding rights of set-off on claims arising existiprior to
notification in the Official Gazette and registaatiat the local Companies' Registry. In addititve, éxercise of
set-off rights by Debtors may adversely affect aale proceeds of the Cover Pool and, ultimately athility of
the Guarantor to make payments under the Covered Baarantee. In this respect, it should be ndtatthe
Issuer has undertaken, upon occurrence of an Id3aemngrading Event, to notify on a quarterly basis
Rating Agency of the Potential Set-Off Amount.

Usury Law

Italian Law number 108 of 7 March 1996, as amenrigethw decree number 70 of 13 May 2011 (thksury
Law") introduced legislation preventing lenders fropplying interest rates equal to or higher thangdthe
"Usury Rateg) set every three months on the basis of a Deisgered by the Italian Treasury. In addition, even
where the applicable Usury Rates are not excedntstest and other advantages and/or remuneratanbe
held to be usurious if: (i) they are disproportindo the amount lent (taking into account the Hjgec
circumstances of the transaction and the averdagausually applied for similar transactions) angltfie person

-43 -



who paid or agreed to pay was in financial and eodn difficulties. The provision of usurious intste
advantages or remuneration has the same conseguamc®n-compliance with the Usury Rates. Recetfitéy,
Italian Supreme CouriQorte di Cassazioneunder decision no. 350/2013 has clarified, fa first time, that
the default interest are relevant for the purpagatetermining if an interest rate is usurious. flinterpretation
is in contradiction with the current methodology ftetermining the Usury Rates, considering thatréievant
surveys aimed at calculating the applicable averate never took into account the default interagts. In
addition, the Italian Supreme Court (Corte di Caksee), under decision no. 602/2013, has held thih

regard to loans granted before the entry into faxtéJsury Law, an automatic reduction of the apdie
interest rate to the Usury Rates applicable froanetio time shall apply.

Compound interest

Pursuant to article 1283 of the Italian Civil Codlerespect of a monetary claim or receivable, @egdrinterest
may be capitalised after a period of not less siammonths or from the date when any legal procesdare
commenced in respect of that monetary claim orivabée. Article 1283 of the Italian Civil Code alls
derogation from this provision in the event tharéhare recognised customary practices to the amyntBanks
and other financial institutions in the Republic Itdly have traditionally capitalised accrued ietron a
quarterly basis on the grounds that such practicgdcbe characterised as a customary practice. Hawea
number of recent judgements from Italian courtsliding judgements from the Italian Supreme CoGdr{e di
Cassazionghave held that such practices may not be defasedustomary practices. Consequently if Debtors
were to challenge this practice, it is possiblg gwch interpretation of the Italian Civil Code vaie upheld
before other courts in the Republic of Italy andttthe returns generated from the relevant Mortdgagas may
be prejudiced.

Consumer Credit Legislation

On 23 April 2008, the European Parliament and tloirCil of the European Union approved Directive
2008/48/EC on the harmonisation of the laws, ragia and administrative provisions of the Memb&at&s
concerning credit for consumers and surety agretsmemtered into by consumers (théohsumer Credit
Directive").

On 4 September 2010 the Republic of Italy adopted_egislative Decree No. 141 of 13 August 2010iphid
in the Official Gazette No. 207, which was introdddn order to implement the Consumer Credit Divecand
on 9 February 2011 the Bank of Italy issued thevaht implementing regulations.

The new legislation covers consumer loans betw@60 €&nd €75,000 which are not required to be repwélfdn
a month. It only covers credit contracts, not gotoes and other aspects of credit agreement law.|&dislation
applies only to loan contracts on which interegtasl, and not products such as deferred paymeds ¢aharge
cards) and does not cover the granting of crediirggl on land or made to finance the acquisitioretantion of
property rights.

The legislation provides for the right of withdraviar the consumers. This right can be exercisatliwil4 days
after the conclusion of the contract or, if lattgm the moment the consumer receives all the ¢iomdi and
contract information; the right to repay early aydime in whole or in part the amount financedthaut the
application of penalties, a reduction of the tateddit amount interest and costs due to residfaldf the
contract and the ability to suspend the paymentgtfiments in the event that there is a failuréhefsupplier of
goods and / or services and the financing was gdawith that purpose. In this case the consumethesight
to terminate the loan agreement and the contractuipply of goods and / or services.

It is not certain what effect the adoption and iempéntation of the directive would have on the Isgoe any
Seller) and its respective businesses and opesation

Law no. 3 of 27 January 2012
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Law no. 3 of 27 January 2012, published in the cfiGazette of the Republic of Italy no. 24 of Bnuary
2012 (the Over Indebtedness Law) has become effective as of 29 February 2012 iatrdduced a new
procedure, by means of whichinter alia, debtors who: (i) are in a state of over indebésgn
(sovraindebitamenjo and (ii) cannot be subject to bankruptcy progegsl or other insolvency proceedings
pursuant to the Italian Bankruptcy Law, may requesenter into a debt restructuring agreemewstcdrdo di
ristrutturaziong with their respective creditors, provided that,respect of future proceedings, the relevant
debtor has not made recourse to the debt restiugtprocedure enacted by the Over Indebtednessdiaimg

the preceding 3 years.

The Over Indebtedness Law provides that the retedeiot restructuring agreement, subject to thevaglecourt
approval, shall entaiinter alia: (i) the renegotiation of payments' terms with thkevant creditors; (ii) the full
payment of the secured creditors; (iii) the fullypeent of any other creditors which are not parthef debt
restructuring agreement (provided that the paymdots to any creditors which have not approved thiet d
restructuring agreement, including any secureditmex] may be suspended for up to one year); avdtlie
possibility to appoint a trustee for the administna and liquidation of the debtor's assets anddibiibution to
the creditors of the proceeds of the liquidation.

Should the debtors under the Portfolio enter intchsdebt restructuring agreement (be it with tiseiés or with
any other of its creditors), the Issuer could bkjett to the risk of having the payments due byreievant
debtor suspended for up one year.

Mortgage borrower protection

Certain recent legislation enacted in Italy, as<cHjgal in paragraph "Certain Aspects of Italian Leslevant to
Mortgage Loans" below, has given new rights anth@ebenefits to mortgage debtors and/or reinfoedsting
rights, including:

» the right of prepayment of the principal amounttled mortgage loan, without incurring a penalty iar,
respect of mortgage loan agreements entered irfitweb2 February 2007, at a reduced penalty ratev(La
Decree of 31 January 2007, thigetsani Decreég);

e right to the substitutionpprtabilitd) of a mortgage loan with another mortgage loan/anthe right to
request subrogation by an assignee bank into tigsriof their creditorss(rrogazione per volonta del
debitorg, by eliminating the limits and costs previouslgribe by the borrowers for the exercise of such
right the right of first home-owners to suspendadiment payments under mortgage loans up to a marim
of two times and for a maximum aggregate perioti®&ofmonths (Italian Law No. 244 of 24 December 2007,
the 2008 Budget Law). If the subrogation has not been executed wifsndays from the date of the
assignee bank's request of the interbank collalborairocedures, the original bank shall indemntig t
mortgage debtor an amount equal to 1 per cenheofrtortgage value for each month or part of a mofth
delay. In the event the delay is due to circumsarascribed to the assignee bank, the original baak be
entitled to recover from the assignee bank an ategunal to the indemnity paid to the mortgage debto

» the right to suspend the payment of instalmentting] to mortgage loans for a 12 months period,revhe
requested by the relevant Debtor during the peftioch 1 February 2010 to 31 March 2013 (Convention
between ABI and the consumers' associations stgdilaon 18 December 2009 and extended on,
respectively, 26 January 2011, 25 July 2011, 3luagn2012, and on 30 January 2013 tiato
Famiglie");

« the right to benefit from the provision accordirgwhich the amount of the instalments payable durin
2009 by a mortgage debtor and granted prior to loligr 2008 for the purchase, construction or
renovation of their primary residencetui prima caspis calculated by reference to the higher of 4 per
cent. (without spread, expenses or any other fdrmargin) and the interest rate contractually agraed
applicable as of date of execution of the relevanttgage loan agreement;
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» any potential difference between the amount ofrtk&alments calculated by reference to the highdrmer
cent. (without spread, expenses or any other fdrmargin) and the interest rate contractually agreed
applicable as of the date of execution of the @ah¢ynortgage loan agreement will be borne by thka
State;

» the right to renegotiate, subject to certain caod# and up to 31 December 2012, the floating oatthe

final maturity of the mortgage loans executed ptmr(and excluding) 14 May 2011 for the purpose of

purchasing, building or for the maintenance ofdkétors' principal residence (law decree numbeof7IB
May 2011, as converted into Law no. 106 of 12 2@¢1, the Decreto Sviluppd); and

» the right to suspend the payments of instalmenésuhder the relevant loans in favour of certaintolesb
resident in the municipalities of the Veneto Regidfected by the flood events occurred in suchgdan
the period from 31 October to 2 November 2010 (orae 3906 issued by the Prime Minist@rdgsidente
del Consiglio dei Minist)ion 13 November 2010, as amended on 7 May 20&I'C(tdinanza").

The relevant legislation may have an adverse effecthe Cover Pool and, in particular, on any ctaW
projections concerning the Cover Pool as well ashenover-collateralisation required in order toimtein the
then current ratings of the Covered Bonds. Howeasrthis legislation is relatively new, as at tlaedof this
Prospectus, the Issuer is not in a position to iptats impact. For further information, see "Daption of
Certain Relevant Legislation in Italy — Certain &sfs of Italian Law relevant to Mortgage Loans".
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INFORMATION INCORPORATED BY REFERENCE

This Prospectus should be read and construed ijurection with the following information, which hdseen
previously published or filed with the Central Bank

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

(B) the audited consolidated annual financial statesn@ftthe Issuer as at and for the year ended 31
December 2013 contained in the Issuer's ReportsAaudunts 2013, together with the audit report
thereon;

(C) the unaudited consolidated Interim Financial Repbthe Issuer as at and for the three months eBded
March 2014;

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

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

(F) the Terms and Conditions of the Covered Bonds aoedain the previous Prospectus dated 2 April 2012,
pages 45-71 (inclusive) prepared by the Issueoimection with the Programme;

(G) the Terms and Conditions of the Covered Bonds awedan the previous Prospectus dated 22 June 2012,
pages 45-71 (inclusive) prepared by the Issueoimection with the Programme; and

(H) the Terms and Conditions of the Covered Bonds auedain the previous Prospectus dated 2 July 2013,
pages 45-70 (inclusive) prepared by the Issueoimection with the Programme.

Such information shall be incorporated into, andrfart of, this Prospectus, save that any stateommained
in information which is incorporated by referenaadin shall be modified or superseded for the paepaf this
Prospectus to the extent that a statement contaieiexin modifies or supersedes such earlier statefnwdiether
expressly, by implication or otherwise). Any statsrh so modified or superseded shall not, excepsaas
modified or superseded, constitute a part of thaspectus. Any document which is incorporated bgremce
into any of the documents listed under items (AjHdabove shall not constitute a part of this Pexsus.

Copies of the Issuer’s financial statements and erins and Conditions of the Covered Bonds contained
previous Prospectuses incorporated by referenoettiig Prospectus may be obtained from the regidteffice

of the Issuer and the Issuer's webditit(//www.ubibanca.it/pagine/2014%20Financial%20&tnents.aspand
http://www.ubibanca.it/pagine/Covered-Bond-Prospe&-Supplement-5-bin-Programme-issued-in-2012)aspx
Copies of the Guarantor’s financial statements ripemted by reference into this Prospectus mayhteireed
from the website of the Irish Stock Exchange
(http://www.ise.ie/app/DeptSecurityDocuments.aspagid=755&ulD=5450&FIELDSORT=docldThe

audited consolidated financial statements refetoembove, together with the audit reports thereoe,available
both in their original version in Italian and tréated in English. The English language versiongeggnt a
direct translation from the Italian language docotae

Any part of the documents listed under items (AjHY not listed in cross reference list below, bantained in
such documents, is not incorporated by referentieisnProspectus and is either not relevant foiirtkiestor or it
is covered elsewhere in this Prospectus.

Cross-reference List

Reports and Accounts 2012
Audited consolidated financial statements of thesler

Auditors' Report Pages 222-223
Consolidated Statement of Financial Position Page 225
Consolidated Income Statement Page 226
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Consolidated Statement of Comprehensive Income
Statement of Changes in Consolidated Equity
Consolidated Statement of Cash Flows

Notes to the Consolidated Accounts

Reports and Accounts 2013

Audited consolidated financial statements of thesu®r
Auditors' Report

Consolidated Balance Sheet

Consolidated Income Statement

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

Notes to the Consolidated Financial Statements

Reports and Accounts 2014
Issuer’s Quarterly Consolidated Report

Issuer’s consolidated financial statements
Consolidated Balance Sheet

Consolidated Income Statement

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

Notes

Guarantor's audited non consolidated financial sta&ments

Balance Sheet

Income Statement

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

Auditor's Report

Guarantor's audited non consolidated financial sta¢ments

Balance Sheet

Income Statement

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

Auditor's Report

Terms and Conditions of the Covered Bonds containeth previous

Prospectuses
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SUPPLEMENTS, FINAL TERMS AND FURTHER PROSPECTUSES

The Issuer and the Guarantor have undertakenftrate duration of the Programme, if at any tirhere is a
significant new factor, material mistake or ina@my relating to the Programme which is capablefigfcing

the assessment of the Covered Bonds, it shall prepaupplement to this Prospectus or, as the roagebe,
publish a replacement Prospectus for use in coimmmeatith any subsequent offering of the Covered doand
shall supply to each Dealer any number of copiesioh supplement as a Dealer may reasonably request

In addition, the Issuer and the Guarantor may agri¢le the Dealer to issue Covered Bonds in a fowh n
contemplated in the section entitled "Form of Fifiarms". To the extent that the information relgtio that
Tranche of Covered Bonds constitutes a significeaw factor in relation to the information containeadthis
Prospectus, a separate prospectus specific toTaciche (a Drawdown Prospectus) will be made available
and will contain such information.

The terms and conditions applicable to any padictlitanche of Covered Bonds will be the conditisesout in
the section entitledTerms and Conditions of the Covered Bdnds completed to the extent described in the
relevant Final Terms.

Any Drawdown Prospectus containing the necessdoyriration relating to the Issuer and the Guaraatat/or
the relevant Covered Bonds, shall be read in catijum with this Prospectus.
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TERMS AND CONDITIONS OF THE COVERED BONDS

The following is the text of the terms and condgiof the Covered Bonds (thédnditions' and, each of them,

a "Condition"). In these Conditions, references to thieoltier’ of Covered Bonds and to theCdvered
Bondholders are to the ultimate owners of the Covered Bonldsnaterialised and evidenced by book entries
with Monte Titoli in accordance with the provisioos(i) Article 83-bis of Italian Legislative DeaeNo. 58 of
24 February 1998 and (ii) the joint regulation oOBISOB and the Bank of Italy dated 22 February 2808
published in the Official Gazette No. 54 of 4 Ma®fi98, as subsequently amended and supplementadifne

to time.

The Covered Bondholders are deemed to have natiaedare bound by, and shall have the benefitndér
alia, the terms of the Rules of the OrganisatioiCofiered Bondholders attached to, and forming pérthese
Conditions. In addition, the applicable Final Terinsrelation to any Tranche of Covered Bonds wilhplete
the Conditions for the purpose of such Tranche.

1.
(@)

(b)

(©)

(d)

Introduction

Programme

Unione di Banche lItaliane S.c.p.A. (th&ssuer') has established a Covered Bond Programme (the
"Programme”) for the issuance of up to Euro 5,000,000,00@gdgregate principal amount of covered
bonds (the Covered Bond$) guaranteed by UBI Finance CB 2 S.r.l. (th@uarantor"). Covered
Bonds are issued pursuant to Articlebig-of Law No. 130 of 30 April 1999 (as amended and
supplemented from time to time)(th®€&curitisation and Covered Bond Law), Ministerial Decree No.

310 of the Ministry for the Economy and FinanceldfDecember 2006, as amended and supplemented
from time to time (Decree No. 310 and Part lll, Chapter 3 of theDfsposizioni di vigilanza per le
Banché (Circolare No. 285 of 17 December 2013) as amdratel supplemented from time to time (the
"Bank of Italy Regulations”).

Final Terms

Covered Bonds are issued in series (eac®egiés) and each Series may comprise one or more tranche
(each a Tranche") of Covered Bonds. Each Tranche is the subjedinal terms (the Final Terms")
which completes these terms and conditions (@enditions"). The terms and conditions applicable to
any particular Tranche of Covered Bonds are theselifions as completed by the relevant Final Terms.

Covered Bond Guarantee

Each Series of Covered Bonds is the subject of axamtiee dated 2 April 2012, as amended and
supplemented from time to time (th€dvered Bond Guaranteé&) entered into by the Guarantor for the
purpose of guaranteeing the payments due fromstheet in respect of the Covered Bonds of all Series
issued under the Programme and to the Other ISStegfitors. The Covered Bond Guarantee will be
collateralised by a cover pool constituted by deréssets assigned from time to time to the Guarant
pursuant to the relevant Master Loans Purchaseefyggat (as defined below) and in accordance with
the provisions of the Securitisation and CoverechdBhaw, Decree No. 310 and the Bank of Italy
Regulations.

Programme Agreement and Subscription Agreement

In respect of each Tranche of Covered Bonds issueér the Programme, the Relevant Dealer(s) (as
defined below) has or have agreed to subscribth®oCovered Bonds and pay the Issuer the issue pric
specified in the Final Terms for the Covered Bondsthe Issue Date under the terms of a programme
agreement dated 2 April 2012 (as amended and suppted form time to time, thePfogramme
Agreement’) between the lIssuer, the Guarantor, the Selldrs, Representative of the Covered
Bondholders and the dealer(s) named therein (Bealers’), as supplemented (if applicable) by a
subscription agreement entered into by the IsgherGuarantor and the Relevant Dealer(s) (as dkfine
below) on or around the date of the relevant Fibatms (the Subscription Agreement). In the
Programme Agreement, the Dealers have appointed BiNon Corporate Trustee Services Limited as
representative of the Covered Bondholders (in stegbacity, the Representative of the Covered
Bondholders'), as described in Condition 1Ré¢presentative of the Covered Bondholgarsi pursuant

to the Intercreditor Agreement (as defined belaiwy Programme Agreement and the relevant Final
Terms of each Series of Covered Bonds.
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(€)

(f)

(9)

(h)

(i)

(@)

Monte Titoli Mandate Agreement

In a mandate agreement with Monte Titoli S.p.AM¢hte Titoli") (the "Monte Titoli Mandate
Agreement’), Monte Titoli has agreed to provide the Issudthveertain depository and administration
services in relation to the Covered Bonds.

Master Definitions Agreement

In a master definitions agreement dated 2 April2(Hs amended and supplemented from time to time,
the 'Master Definitions Agreement) between certain of the parties to each of than$action
Documents (as defined below), the definitions afaia terms used in the Transaction Documents have
been agreed.

The Covered Bonds

Except where stated otherwise, all subsequentenedes in these Conditions t6dvered Bonds are to
the Covered Bonds which are the subject of thevagleFinal Terms, but all references &ath Series

of Covered Bonds are to (i) the Covered Bonds which are the sulbpéthe relevant Final Terms and
(ii) each other Tranche of Covered Bonds issuectutite Programme which remains outstanding from
time to time.

Rules of the Organisation of the Covered Bondhalder

The Rules of the Organisation of the Covered Botu#s are attached to, and form an integral part of
these Conditions. References in these ConditiorthédRules of the Organisation of the Covered
Bondholders' include such rules as from time to time modifiedaccordance with the provisions
contained therein and any agreement or other dotiuex@ressed to be supplemental thereto.

Summaries

Certain provisions of these Conditions are summasiethe Transaction Documents and are subject to
their detailed provisions. Covered Bondholders emétled to the benefit of, are bound by and are
deemed to have notice of all the provisions of fransaction Documents and the Rules of the
Organisation of the Covered Bondholders applicadlthem. Copies of the Transaction Documents are
available for inspection by the Covered Bondholddusing normal business hours at the registered
office of the Representative of the Covered Bondé from time to time and, where applicable, at th
Specified Offices of the Principal Paying Agent dagined below).

Definitions and Interpretation
Definitions

Unless defined under Condition Ihtfoductior) above, in these Conditions the following expressi
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 inréhevant Final Terms;
"Additional Financial Centre(s)" means the city or cities specified as such inrthevant Final Terms;

"Amortisation Test" means the tests which will be carried out purstarclause 3Amortisation Tegt

of the Cover Pool Management Agreement in ordamisurejnter alia, that, on each Calculation Date
following the delivery of an Issuer Default Noti¢but prior to the service of a Guarantor Default
Notice), the Amortisation Test Aggregate Loan Amiowill be in an amount at least equal to the
principal amount of the issued Covered Bonds asutatkd on the relevant Calculation Date;

"Amortisation Test Aggregate Loan Amount has the meaning ascribed to such term in claude 3
(Amortisation Test Aggregate Loan Amguritthe Cover Pool Management Agreement;
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"Asset Monitor* means Mazars S.p.A., acting in its capacity astassonitor pursuant to the
engagement letter entered into with the Issuerporbout the date hereof and the Asset Monitor
Agreement.

"Asset Monitor Agreement means the asset monitor agreement entered infoAypril 2012 between,
inter alios the Asset Monitor and the Issuer, as amendedapplemented from time to time;

"Asset Swap Agreementsmeans any asset swap agreement that may be anitece between the
Guarantor and each Seller as Asset Swap Provider;

"Business Day means:

0] in relation to any sum payable in Euro, a TARGET&tl8Bment Day and a day on which
commercial banks and foreign exchange marketsespityments generally in each (if any)
Additional Business Centre; and

(ii) in relation to any sum payable in a currency othan Euro, a day on which commercial banks
and foreign exchange markets settle payments dgnegrd.ondon, in Dublin, in the Principal
Financial Centre of the relevant currency and chg# any) Additional Business Centre;

"Business Day Conventioty in relation to any particular date, has the niegrgiven in the relevant
Final Terms and, if so specified in the relevamaFiTerms, may have different meanings in relatmn
different dates and, in this context, the followexpressions shall have the following meanings:

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

(i) "Modified Following Business Day Conventioh or "Modified Business Day Conventioh
means that the relevant date shall be postpont tfirst following day that is a Business Day
unless that day falls in the next calendar monttwhich case that date will be the first
preceding day that is a Business Day;

(iii) "Preceding Business Day Conventidrmeans that the relevant date shall be brougeat
to the first preceding day that is a Business Day;

(iv) "FRN Convention', "Floating Rate Conventioi or "Eurodollar Convention" means that
each relevant date shall be the date which nuniricarresponds to the preceding such date
in the calendar month which is the number of mostecified in the relevant Final Terms as
the Specified Period after the calendar month inclwtthe preceding such date occurred
provided howeveythat

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

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

(C) if the preceding such date occurred on the lastidag calendar month which was a
Business Day, then all subsequent such dates evithd last day which is a Business Day
in the calendar month which is the specified nundfenonths after the calendar month
in which the preceding such date occurred; and

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

"Calculation Agent' means Unione di Banche lItaliane S.c.p.A. actisgaculation agent or any such
other institution as may be appointed pursuanth® €ash 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 Calautabate (included) and ending
on the following Calculation Date (excluded);

"Cash Allocation, Management and Payments Agreeméehtnmeans the cash allocation, management
and payments agreement entered into on 2 April 2B&Rveen,inter alio§ the Guarantor, the
Representative of the Covered Bondholders, thecipah Paying Agent, the Calculation Agent, the
Luxembourg Account Bank and the Italian Account Baas amended and supplemented from time to
time;

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

"Consolidated Banking Act means Legislative Decree No. 385 of 1 SeptemB8B,las amended and
supplemented from time to time;

"Corporate Services Agreemerit means the corporate services agreement entet@ainor about 29
February 2012, between the Guarantor and the Guar&@orporate Servicer, pursuant to which the
Guarantor Corporate Servicer will provide certadménistration services to the Guarantor, as amended
and supplemented from time to time;

"Cover Pool Management Agreemeritmeans the cover pool management agreement enteéoean 2
April 2012 betweeninter alios the Issuer, the Guarantor, the Sellers, the Galon Agent, the Asset
Monitor and the Representative of the Covered Bohitlrs, as amended and supplemented from time to
time;

"Covered Bond Calculation Agent means the Principal Paying Agent or such othesdteas may be
specified in the relevant Final Terms as the peegponsible for calculating the Rate(s) of Intesesd
Interest Amount(s) and/or such other amount(s) ay tme specified in the relevant Final Terms
(including any successor Covered Bond calculatgemaappointed);

"Covered Bondholder§ means the holders from time to time of Coverechds) title to which is
evidenced in the manner described in ConditioR@1, Denomination and Tifle

"Covered Bond Instalment Amount means the principal amount of a Series of Covéedds to be
redeemed on a Covered Bond Instalment Date asfiggkiti the relevant Final Terms;

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

"Covered Bond Instalment Extension Determination Dat' means, with respect to any Covered Bond
Instalment Date, the date falling seven Business@édter such Covered Bond Instalment Date;

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

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

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

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

(1) the actual number of days in such Calculatieridd falling in the Regular Period in
which it begins divided by the product of (a) thetual number of days in such
Regular Period and (b) the number of Regular Psrio@dny year; and
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(ii)

(iii)

(v)

v)

(vi)

(2) the actual number of days in such Calculati@nid® falling in the next Regular
Period divided by the product of (a) the actual banof 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 dayise Calculation
Period divided by 365 (or, if any portion of thel€dation Period falls in a leap year, the sum
of (A) the actual number of days in that portiortleé Calculation Period falling in a leap year
divided by 366 and (B) the actual number of dayshiat 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 dayhe Calculation
Period divided by 365;

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

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

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

36C

where:

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

"Y," is the year, expressed as a number, in whictdéyeimmediately following
the last day included in the Calculation Periotsfal

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

"M," is the calendar month, expressed as number, iohwihe day immediately
following the last day included in the Calculati®ariod falls;

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

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

day included in the Calculation Period, unless sugimber would be 31 and
D, is greater than 29, in which caseWlill be 30;

if *30E/360 or "Eurobond Basis' is so specified, the number of days in the Calttoh
Period divided by 360, calculated on a formula $asifollows:

Day Count Fraction 2360(Y, = ¥,)+[30x(M, -M,) +(D, - D,)]
36C

where:

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

"M,

"M,

"D,"

"D,"

is the year, expressed as a number, in whichkdéyeimmediately following
the last day included in the Calculation Periotsfal

is the calendar month, expressed as a humbavhich the first day of the
Calculation Period falls;

is the calendar month, expressed as a numbevhich the day immediately
following the last day included in the Calculati®ariod falls;

is the first calendar day, expressed as a numdfethe Calculation Period,
unless such number would be 31, in which caswildbe 30; and

is the calendar day, expressed as a number, imategdfollowing the last
day included in the Calculation Period, unless sugimber would be 31, in
which case bwill be 30; and

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

Day Count Fraction 2360(Y, = ¥,)+[30x(M, -M,) +(D, - D,)]

where:

"y,

"y,

"M,"

"M,

"D,"

"D,"

36(

is the year, expressed as a number, in which teeday of the Calculation
Period falls;

is the year, expressed as a number, in whichdédyeimmediately following
the last day included in the Calculation Periotsfal

is the calendar month, expressed as a numbevhich the first day of the
Calculation Period falls;

is the calendar month, expressed as a numbevhich the day immediately
following the last day included in the CalculatiBariod falls;

is the first calendar day, expressed as a nunidfethe Calculation Period,
unless (i) that day is the last day of Februaryiiprsuch number would be
31, in which case Dwill be 30; and

is the calendar day, expressed as a number, imategdfollowing the last

day included in the Calculation Period, unlesgh@t day is the last day of
February but not the Maturity Date or (ii) such menwould be 31, in which
case D will be 30,

provided howeverthatin each such case the number of days in the GdionlPeriod is calculated from

and including the first day of the Calculation ®drito but excluding the last day of the Calculation

Period;

"Decree No. 239means ltalian Legislative Decree number 239 Aptil 1996;

"Deed of Chargé means the English law deed of charge that magnbered into between the Guarantor
and the Representative of the Covered Bondholdmting on behalf of the Covered Bondholders and

the Other Creditors) in order to charge the righising under the Swap Agreements;

"Deed of Pledgé means the Italian law deed of pledge entered ono2 April 2012 between the

Guarantor and the Representative of the CovereddiBaders (acting on behalf of the Covered

Bondholders and the Other Creditors);

"Deeds of Pledgemeans, collectively, the Deed of Pledge and tiweeimbourg Deed of Pledge;
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"Early Redemption Amount (Tax) " means, in respect of any Series of Covered Bahdsprincipal
amount of such Series or such other amount as mapécified in, or determined in accordance with,
the relevant Final Terms;

"Early Termination Amount" means, in respect of any Series of Covered Bath@sprincipal amount
of such Series or such other amount as may beftguean, or determined in accordance with, these
Conditions or the relevant Final Terms;

"Euroclear" means Euroclear Bank S.A./N.V., with offices aB@ulevard du Roi Albert Il, B-1210
Bruxelles;

"Extended Instalment Daté means the date on which a principal instalmentelation to a Series of
Covered Bonds becomes due and payable pursuattet@xtension of the relevant Covered Bond
Instalment Date as specified in the relevant Fireams;

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

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

"Extraordinary Resolution" has the meaning ascribed to such term in thesRofl@rganisation of the
Covered Bondholders attached to these Conditions;

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

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

"Guaranteed Amounts' means the amounts due from time to time fromlifiseier to (i) the Covered
Bondholders with respect to each Series of CovBatls (excluding any additional amounts payable to
the Covered Bondholders under Condition 11@joés-up by the Issugrand (ii) the Other Issuer
Creditors pursuant to the relevant Transaction Dnts;

"Guarantor Corporate Servicer' means TMF Management ltaly S.r.l., acting in @@pacity as
corporate servicer of the Guarantor pursuant t@Cthporate Services Agreement.

"Guarantor Default Notice" means the notice to be delivered by the Repraseatof the Covered
Bondholders to the Guarantor upon the occurrenee@dfarantor Event of Default;

"Guarantor Event of Default" has the meaning given to it in Condition 12(§uérantor Events of
Defauld;

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

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

0] such company, entity or corporation has becomeestlio any applicable bankruptcy,
liquidation, administration, insolvency, compositior reorganisation (including, without
limitation, “fallimentd’, "liquidazione coatta amministratiVa"concordato preventivoand
(other than in respect of the Issuegniministrazione straordinarfa each such expression
bearing the meaning ascribed to it by the lawshef Republic of Italy, and including the
seeking of liquidation, division, winding-up, reargsation, dissolution, administration) or
similar proceedings or the whole or any substamt#at of the undertaking or assets of such
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company, entity or corporation are subject fmgnoramentoor any procedure having a similar
effect (other than in the case of the Guarantoy, portfolio of assets purchased by the
Guarantor for the purposes of further programmissifance of Covered Bonds), unless in the
opinion of the Representative of the Covered Boia#rs (who may in this respect rely on the
advice of a legal adviser selected by it), suclcgedings are being disputed in good faith with
a reasonable prospect of success; or

(ii) an application for the commencement of any of thec@edings under (i) above is made in
respect of or by such company or corporation ohspimceedings are otherwise initiated
against such company, entity or corporation andh@opinion of the Representative of the
Covered Bondholders (who may in this respect relyhe advice of a legal adviser selected by
it), the commencement of such proceedings are eoigbdisputed in good faith with a
reasonable prospect of success; or

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

(iv) an order is made or an effective resolution is @adsfr the winding-up, liquidation or
dissolution in any form of such company, entity amrporation or any of the events under
article 2448 of the ltalian Civil Code occurs witkespect to such company, entity or
corporation (except in any such case a winding4uptler proceeding for the purposes of or
pursuant to a solvent amalgamation or reconstnuctie terms of which have been previously
approved in writing by the Representative of the&€@ed Bondholders); or

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

"Intercreditor Agreement” means the intercreditor agreement entered int@ April 2012 between the
Guarantor and the Other Creditors, as amendedugplesnented from time to time;

"Interest Amount" means, in relation to any Series of Covered Bamtkan Interest Period, the amount
of interest payable in respect of that SeriesHat tnterest Period;

"Interest Commencement Daté means the Issue Date of the Covered Bonds or cilner date as may
be specified as the Interest Commencement Dateeirelevant Final Terms;

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

"Interest Payment Daté means the First Interest Payment Date and argy atatlates specified as such
in, or determined in accordance with the provisiofiyghe relevant Final Terms and, if a Businesy Da
Convention is specified in the relevant Final Terms

0] as the same may be adjusted in accordance witleliaant Business Day Convention; or

(ii) if the Business Day Convention is the FRN Convenmti&loating Rate Convention or
Eurodollar Convention and an interval of a numbg&rcalendar months is specified in the
relevant Final Terms as being the Specified Pereath of such dates as may occur in
accordance with the FRN Convention, Floating Rat@v@ntion or Eurodollar Convention at
such Specified Period of calendar months followting Interest Commencement Date (in the
case of the first Interest Payment Date) or thevipus Interest Payment Date (in any other
case);

"Interest Period" means each period beginning on (and including)ltherest Commencement Date or
any Interest Payment Date and ending on (but ekdlidhe next Interest Payment Date;
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"ISDA Definitions" means the 2006 ISDA Definitions, as amended quthied as at the date of issue of
the first Tranche of the Covered Bonds of the @f\Series (as specified in the relevant Final B@ras
published by the International Swaps and Derivati&esociation, Inc.;

"Issue Daté has the meaning ascribed to such term, with i@dpeeach Series of Covered Bonds, in the
relevant Final Terms;

"Issuer Default Noticé means the notice to be delivered by the Repraseat of the Covered
Bondholders to the Issuer and the Guarantor upgdhurrence of an Issuer Event of Default;

"Issuer Event of Default has the meaning given to it in Condition 12 (as(er Events of Defaijt

"Italian Account Bank" means Unione di Banche Italiane S.c.p.A., incapacity as Italian account
bank, or any such other depositary institution as/ rhe appointed pursuant to the Cash Allocation,
Management and Payments Agreement;

"Liability Swap Agreements' means the swap agreements that may be entereaiinbr about each
Issue Date between the Guarantor and a liabiligpsprovider;

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

"Loans’' means any Mortgage Loan (as defined in the MeB&dimitions Agreement) which is sold and
assigned by each Seller to the Guarantor from tovteme under the terms of the relevant Master ksoan
Purchase Agreement;

"Luxembourg Account BanK' means UBI Banca International S.A., acting in gapacity as
Luxembourg account bank or any such other depgsittitution as may be appointed in accordance
with the Cash Allocation, Management and Paymegteément;

"Luxembourg Account Bank Deed of Guaranteémeans the deed entered into on 12 December 2013
between Unione di Banche Italiane S.c.p.A. as Lib@mg account bank guarantor and UBI Finance
CB 2 S.r.l. as Luxembourg account bank guarantaeflwary;

"Luxembourg Deed of Pledgémeans the Luxembourg law deed of pledge entertedoin 2 April 2012
between the Guarantor and the Representative ofCtheered Bondholders (acting on behalf of the
Covered Bondholders and the Other Creditors) iriotol pledge the Luxembourg Accounts;

"Mandate Agreement means the mandate agreement entered into on # 2pt2 between the
Representative of the Covered Bondholders and thedator, as amended and supplemented from time
to time;

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

"Master Loans Purchase Agreemeritmeans each master loans purchase agreementceimteren 29
February 2012 between the Guarantor and a Seflenmm@nded and supplemented from time to time;

"Master Servicer' means Unione di Banche Italiane S.c.p.A., ircd@pacity as master servicer pursuant
to the Master Servicing Agreement;

"Master Servicing Agreement means the master servicing agreement enteredoimt@9 February
2012, between the Guarantor, the Issuer, the M&tevicer, the Service Providers and the Sub-
Servicers, as amended and supplemented from titi@eo

"Maturity Date" means each date on which final redemption paysnémta Series of Covered Bonds
become due in accordance with the Final Terms ihjest to it being extended to the Extended Magurit
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
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"Monte Titoli Account Holders" means any authorised financial intermediary fostn entitled to
hold accounts on behalf of its customers with Mdriteli (asintermediari aderenjiin accordance with
Article 83-quater of the Financial Law Consolidatsat;

"Optional Redemption Amount (Call)' means, in respect of any Series of Covered Bahdsprincipal
amount of such Series or such other amount as magpécified in, or determined in accordance with,
the relevant Final Terms;

"Optional Redemption Amount (Put)' means, in respect of any Series of Covered Bahesprincipal
amount of such Series or such other amount as mapécified 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 Organisatidhe Covered Bondholders;

"Other Creditors" means the Issuer, the Sellers, the Subordinatedidrs, the Master Servicer, the
Sub-Servicers, the Service Providers, the Repratemtof the Covered Bondholders, the Calculation
Agent, the Guarantor Corporate Servicer, the RraicPaying Agent, the Italian Account Bank, the
Luxembourg Account Bank, the Asset Monitor, any é&sSwap Providers, the Portfolio Manager (if
any) and any other creditors which may, from timdiine, be identified as such in the context of the
Programme;

"Outstanding Principal Amount" means, on any date in respect of any Series @&f@d Bonds or,
where applicable, in respect of all Series of CeddBonds:

0] the principal amount of such Series or, where apple, all such Series upon issoenus

(ii) the aggregate amount of all principal which hasnbespaid prior to such date in respect of
such Series or, where applicable, all such Senmek aolely for the purposes of Title Il
(Meetings of the Covered Bondholdersf the Rules of the Organisation of Covered
Bondholders, the principal amount of any Coveredid®in such Series of (where applicable)
all such Series held by, or by any Person for geelit of, the Issuer or the Guarantor;

"Payment Business Daymeans a day on which banks in the relevant Ptdideayment are open for
payment of amounts due in respect of debt secsidinel for dealings in foreign currencies and any da
which is:

0] if the currency of payment is Euro, a TARGET Setiéat Day and a day on which dealings in
foreign currencies may be carried on in each () akdditional Financial Centre; or

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

"Persorf’ means any individual, company, corporation, firpgrtnership, joint venture, association,
organisation, state or agency of a state or ottiitiyewhether or not having separate legal persiyna

"Place of Payment means, in respect of any Covered Bondholderspthee at which such Covered
Bondholder receives payment of interest or prinajpethe Covered Bonds;

"Principal Financial Centre" means, in relation to any currency, the princifi@ncial centre for that
currencyprovided howeverthat

0] in relation to Euro, it means the principal finaalctentre of such Member State of the
European Communities as is selected (in the caaegpafyment) by the payee or (in the case of
a calculation) by the Covered Bond Calculation Agand

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

"Principal Paying Agent' means The Bank of New York Mellon (LuxembourgAS.Italian Branch,
acting in its capacity as principal paying agentspant to the Cash Allocation, Management and
Payments Agreement;

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

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

"Put Option Notice' means a notice of exercise relating to the pudtoapcontained in Condition 9(f)
(Redemption at the option of the Covered Bondhojdsubstantially in the form set out in Schedule 6
the Cash Allocation, Management and Payments Ageagror such other form which may, from time
to time, be agreed between the Issuer and theipairtaying Agent;

"Put Option Receipt' means a receipt issued by the Principal PayingnAdgo a depositing Covered
Bondholder upon deposit of Covered Bonds with théndipal Paying Agent by any Covered
Bondholder wanting to exercise a right to redeenveted Bonds at the option of the Covered
Bondholder;

"Quotaholders' Agreement means the agreement entered into, on 2 April 28dt#%veen UBI Banca,
Stichting Viola, the Guarantor and the Represergatif the Covered Bondholders, as amended and
supplemented from time to time;

"Rate of Interest' means the rate or rates (expressed as a peregmeagnnum) of interest payable in
respect of the Series of Covered Bonds specifigdarrelevant Final Terms or calculated or deteeahin
in accordance with the provisions of these Condgiand/or the relevant Final Terms;

"Redemption Amount' means, as appropriate, the Final Redemption Aahe Early Redemption
Amount (Tax), the Optional Redemption Amount (Galje Optional Redemption Amount (Put), the
Early Termination Amount or such other amount ie thmature of a redemption amount as may be
specified in, or determined in accordance withghevisions of, the relevant Final Terms;

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

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

0] in the case of Covered Bonds where interest isdadbd to be paid only by means of regular
payments, each period from and including the liste@ommencement Date to but excluding
the first Interest Payment Date and each succegmvied from and including one Interest
Payment Date to but excluding the next Interestiga Date;

(i) in the case of Covered Bonds where, apart fronfitbielnterest Period, interest is scheduled to
be paid only by means of regular payments, eaciogérom and including a Regular Date
falling in any year to but excluding the next ReguDate, whereRegular Daté' means the
day and month (but not the year) on which any ggePayment Date falls; and

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

"Relevant Clearing Systeri means Euroclear and/or Clearstream, Luxembourmyoanany other
clearing system (other than Monte Titoli) specifiadthe relevant Final Terms as a clearing system
through which payments under the Covered Bondshmeayade;

"Relevant Daté means, in relation to any payment, whichevehes later of (a) the date on which the
payment in question first becomes due and (b)&ffthil amount payable has not been received in the
Principal Financial Centre of the currency of papiney the Principal Paying Agent on or prior tolsuc
due date, the date on which (the full amount habiegn so received) notice to that effect has baemg

to the Covered Bondholders;

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

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

"Relevant Screen Pademeans the page, section or other part of a pdaticinformation service
(including, without limitation, Reuters) specifieas the Relevant Screen Page in the relevant Final
Terms, or such other page, section or other pamhag replace it on that information service or such
other information service, in each case, as magdminated by the Person providing or sponsoring the
information appearing there for the purpose of ldigpg 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 DeEBtedge, the Luxembourg Deed of Pledge
and the Deed of Charge if any;

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

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

"Specified Currency' has the meaning given in the relevant Final Terms
"Specified Denomination(s)' has the meaning given in the relevant Final T&rm

"Specified Officé' means, in relation to the Principal Paying Agésitalian branch at Via Carducci 31,
20123 Milan, Italy, with respect to the Guarantenicer, Foro Buonaparte, 70, 20121 Milan, Italythw
respect to the Calculation Agent, Via Cefalonia, 2812 Brescia, Italy, and with respect to the
Luxembourg Account Bank, its 37A Avenue J.F. Kenned-1855 Luxembourg, Grand Duchy of
Luxembourg, or, in each case, such other addregsrasy specify in accordance with the provisiofis o
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 B@free No. 310 and namely: (i) the
Nominal Value Test, (ii) the Net Present Value Tast (iii) the Interest Coverage Test, as further
defined under Clause 3fatutory Te3tof the Cover Pool Management Agreement;

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

"Subordinated Loan Agreement means each subordinated loan agreement entdredrirR9 February
2012 between a Subordinated Lender and the Guayargaamended and supplemented from time to
time;

"Sub-Servicet' means each Seller, other than UBI Banca, indfsacity as sub-servicer pursuant to the
Master Servicing Agreement;
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(b)

"Subsidiary”" has the meaning ascribed to such term it in At&359 of the Italian Civil Code;

"Swap Agreement$ means, collectively, each Asset Swap Agreemeiatyility Swap Agreement and
any other swap agreement that may be enterednmtorinection with the Programme;

"Swap Providers means, collectively, the Asset Swap Providers, ltfability Swap Providers and the
providers of any other swap agreements enteredrirtonnection with the Programme;

"TARGET 2 Settlement Day means any day on which the Trans-European Autedn&eal-Time
Gross Settlement Express Transfer (TARGET 2) Syssewpen;

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

"Tests' means the Statutory Tests and the Amortisatiast;Te

"Transaction Document§ means each Master Loans Purchase Agreement, tsteM Servicing
Agreement, each Warranty and Indemnity Agreemét,Gash Allocation, Management and Payments
Agreement, the Programme Agreement, each Subserigigreement, the Cover Pool Management
Agreement, the Intercreditor Agreement, each Subated Loan Agreement, the Asset Monitor
Agreement, the Covered Bond Guarantee, the Com&@wmitvices Agreement, the Swap Agreements, the
Mandate Agreement, the Quotaholders' Agreemengetonditions, the Deed of Charge, the Deeds of
Pledge, the Master Definitions Agreement, the Luxeung Account Bank Deed of Guarantee, each
Final Terms and any other agreement which will ikered into from time to time in connection witketh
Programme;

"Warranty and Indemnity Agreement" means each warranty and indemnity agreementeghtato on
29 February 2012 between a Seller and the Guaraag@mended and supplemented from time to time.

Interpretation

In these Conditions:

0] any reference to principal shall be deemed to thelthe Redemption Amount, any additional
amounts in respect of principal which may be pagalhder Condition 11T@xation), any
premium payable in respect of a Series of CoverdB@nd any other amount in the nature of
principal payable pursuant to these Conditions;

(ii) any reference to interest shall be deemed to ieclaidy additional amounts in respect of
interest which may be payable under Condition 1ax@fion) and any other amount in the
nature of interest payable pursuant to these Condit

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

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

(v) any reference to a party to a Transaction Docurfeher than the Issuer and the Guarantor)
shall, where the context permits, include any Rexgbo, in accordance with the terms of such
Transaction Document, becomes a party thereto qubsé to the date thereof, whether by
appointment as a successor to an existing paty appointment or otherwise as an additional
party to such document and whether in respect@fttogramme generally or in respect of a
single Tranche only; and

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

(b)

(©)

(@)

(b)

()

(d)

Form, Denomination and Title

The Covered Bonds are in the Specified Denominéjpmhich may include a minimum denomination
and higher integral multiples of a smaller amoumtgach case as specified in the relevant Finainger
The Covered Bonds will at all times be evidencedamgd title thereto will be transferable by meafis o
book entries in accordance with the provisions dfche 83bis of Italian Legislative Decree No. 58 of
24 February 1998 and the joint regulation of CONS#DH the Bank of Italy dated 22 February 2008 and
published in the Official Gazette No. 54 of 4 Ma@2B08, as amended and supplemented from time to
time. The Covered Bonds will be held by Monte Titoh behalf of the Covered Bondholders until
redemption or cancellation thereof for the accoaointhe relevant Monte Titoli Account Holder. No
physical documents of title will be issued in restpaf the Covered Bonds. The rights and powersef t
Covered Bondholders may only be exercised in aegurel with the Rules of the Organisation of the
Covered Bondholders.

Status and Guarantee

Status of the Covered Bonds

The Covered Bonds constitute direct, unconditionakecured and unsubordinated obligations of the
Issuer and will rankpari passuwithout preference among themselves and (saveariigr applicable
statutory provisions) at least equally with all ettpresent and future unsecured and unsubordinated
obligations of the Issuer from time to time outstiag. In the event of a compulsory winding-up
(liquidazione coatta amministratiyaof the Issuer, any funds realised and payabléhto Covered
Bondholders will be collected by the Guarantor tugirt behalf.

Status of the Covered Bond Guarantee

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

Priority of Payments

Amounts due from the Issuer pursuant to these @ondior from the Guarantor pursuant to the Covered
Bond Guarantee shall be paid in accordance withPtiwrity of Payments, as set out in the Interdadi
Agreement.

Fixed Rate Provisions
Application

This Condition 5 is applicable to the Covered Bondby 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 Intereshi@encement Date at the Rate of Interest payable
in arrears on each Interest Payment Date, sulgeaotavided in Condition 10P@yments Each Covered
Bond will cease to bear interest from the due datefinal redemption unless payment of the
Redemption Amount is improperly withheld or refusedwhich case it will continue to bear interast i
accordance with this Condition 5 (both before aftelrgudgment) until whichever is the earlier oftfie

day on which all sums due in respect of such Cal8end up to that day are received by or on betfalf
the relevant Covered Bondholder and (ii) the dayclviis seven days after the Principal Paying Agent
has notified the Covered Bondholders that it hasived all sums due in respect of the Covered Bonds
up to such seventh day (except to the extent tigaetis any subsequent default in payment).

Fixed Coupon Amount

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

Calculation of interest amount
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(@)

(b)

(©)

The amount of interest payable in respect of eachefed Bond for any period for which a Fixed
Coupon Amount is not specified shall be calculdigdapplying the Rate of Interest to the Calculation
Amount, multiplying the product by the relevant D@gunt Fraction, rounding the resulting figurehe t
nearest sub unit of the Specified Currency (hafla unit being rounded upwards) and multiplyinghsuc
rounded figure by a fraction equal to the Specifishomination of such Covered Bond divided by the
Calculation Amount. For this purpose sub-unit" means, in the case of any currency other thaw,Eur
the lowest amount of such currency that is avadlad legal tender in the country of such curremzy; a
in the case of Euro, means one cent.

Floating Rate
Application

This Condition 6 is applicable to the Covered Boadly if the Floating Rate Provisions are specified
the relevant Final Terms as being applicable.

Accrual of interest

The Covered Bonds bear interest from the Intereshi@encement Date at the Rate of Interest payable
in arrears on each Interest Payment Date, sulgeptavided in Condition 1Payments Each Covered
Bond will cease to bear interest from the due datefinal redemption unless payment of the
Redemption Amount is improperly withheld or refusedwhich case it will continue to bear interast i
accordance with this Condition (both before anéraftdgment) until whichever is the earlier of tlip

day on which all sums due in respect of such Cal8end up to that day are received by or on betfalf
the relevant Covered Bondholder and (ii) the dayclviis seven days after the Principal Paying Agent
has notified the Covered Bondholders that it hasived all sums due in respect of the Covered Bonds
up to such seventh day (except to the extent biesetis any subsequent default in payment).

Screen Rate Determination

If Screen Rate Determination is specified in tHewant Final Terms as the manner in which the Rate(
of Interest is/are to be determined, the Rate t&ré&st applicable to the Covered Bonds for eaatrdst
Period will be determined by the Covered Bond Catoen Agent on the following basis:

0] if the Reference Rate is a composite quotation ustacnarily supplied by one entity, the
Covered Bond Calculation Agent will determine thefdence Rate which appears on the
Relevant Screen Page as of the Relevant Time orelineant Interest Determination Date;

(ii) in any other case, the Covered Bond Calculationnfgell determine the arithmetic mean of
the Reference Rates which appear on the Relevaeéi$S®age as of the Relevant Time on the
relevant Interest Determination Date;

(iii) if, in the case of (i) above, such rate does npeap on that page or, in the case of (ii) above,
fewer than two such rates appear on that page or éither case, the Relevant Screen Page is
unavailable, the Covered Bond Calculation Agent wil

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

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

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

(f)

(9)

(h)

and the Rate of Interest for such Interest Perf@ll $e the sum of the Margin and the rate or K&s t
case may be) the arithmetic mean so determipedyided however that if the Covered Bond
Calculation Agent is unable to determine a ratéasrthe case may be) an arithmetic mean in accoedan
with the above provisions in relation to any Instreeriod, the Rate of Interest applicable to theeted
Bonds during such Interest Period will be the sdrthe Margin and the rate or (as the case mayhme) t
arithmetic mean last determined in relation to @mvered Bonds in respect of a preceding Interest
Period.

ISDA Determination

If ISDA Determination is specified in the relevdfinal Terms as the manner in which the Rate(s) of
Interest is/are to be determined, the Rate of ésteapplicable to the Covered Bonds for each Istere
Period will be the sum of the Margin and the retéeM&DA Rate wherelSDA Rate" in relation to any
Interest Period means a rate equal to the Flo&atg (as defined in the ISDA Definitions) that wabbke
determined by the Covered Bond Calculation Agendemnan interest rate swap transaction if the
Covered Bond Calculation Agent were acting as Gavédond Calculation Agent for that interest rate
swap transaction under the terms of an agreemeaitgarating the ISDA Definitions and under which:

0] the Floating Rate Option (as defined in the ISDAilit#ons) is as specified in the relevant
Final Terms;
(ii) the Designated Maturity (as defined in the ISDA iDiEbns) is a period specified in the

relevant Final Terms; and

(iii) the relevant Reset Date (as defined in the ISDAirtafns) is either (A) if the relevant
Floating Rate Option is based on the London intatkboffered rate (LIBOR) for a currency,
the first day of that Interest Period or (B) in asther case, as specified in the relevant Final
Terms.

Maximum or Minimum Rate of Interest

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

Calculation of Interest Amount

The Covered Bond Calculation Agent will, as soorpeacticable after the time at which the Rate of
Interest is to be determined in relation to eadbrst Period, calculate the Interest Amount payabl
respect of each Covered Bond for such InterestoBehe Interest Amount will be calculated by
applying the Rate of Interest for such Interesideeto the Calculation Amount, multiplying the prad

by the relevant Day Count Fraction, rounding theuliing figure to the nearest sub unit of the Sfati
Currency (half a sub unit being rounded upwards) amultiplying such rounded figure by a fraction
equal to the Specified Denomination of the relev@overed Bond divided by the Calculation Amount.
For this purpose astib unit" means, in the case of any currency other thaw,Bbe lowest amount of
such currency that is available as legal tendehéncountry of such currency and, in the case ebEu
means one cent.

Calculation of other amounts

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

Final Terms.

Publication
The Covered Bond Calculation Agent will cause eRealte of Interest and Interest Amount determined

by it, together with the relevant Interest Paymé@ate, and any other amount(s) required to be
determined by it together with any relevant payndate(s) to be notified to the Principal Paying Aige
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(@)

(b)

and each competent authority, stock exchange awgiatation system (if any) by which the Covered
Bonds have then been admitted to listing, tradind/ ar quotation as soon as practicable after such
determination but (in the case of each Rate ofréste Interest Amount and Interest Payment Date) in
any event not later than the first day of the rafgvnterest Period. Notice thereof shall also grthyrbe
given to the Covered Bondholders. The Covered Boaltulation Agent will be entitled to recalculate
any Interest Amount (on the basis of the foregqirayisions) without notice in the event of an exsien

or shortening of the relevant Interest Period.hé tCalculation Amount is less than the minimum
Specified Denomination, the Covered Bond Calcutathgent shall not be obliged to publish each
Interest Amount but instead may publish only théc@ation Amount and the Interest Amount in respect
of a Covered Bond having the minimum Specified Daimation.

Notifications etc

All notifications, opinions, determinations, cedites, calculations, quotations and decisions rgive
expressed, made or obtained for the purposes ©bndition by the Covered Bond Calculation Agent
will (in the absence of manifest error) be bindimg the Issuer, the Guarantor, the Principal Paying
Agent, the Covered Bondholders and (subject agséil) no liability to any such Person will attaoh
the Covered Bond Calculation Agent in connectiothwie exercise or non-exercise by it of its powers
duties and discretions for such purposes.

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

Scheduled redemption

Unless previously redeemed or purchased and cadceil accordance with the Conditions and the
relevant Final Terms, the Covered Bonds will beemded at their Final Redemption Amount on the
Maturity Date, subject as provided in this Conditi®® (Redemption and Purchgsand Condition 10
(Payments

Extension of maturity

If an Extended Maturity Date is specified as allie in the relevant Final Terms for a Series of
Covered Bonds and the Issuer has failed to payrthal Redemption Amount on the Maturity Date
specified in the relevant Final Terms and the Gutaraor the Calculation Agent on its behalf deterasi
that the Guarantor has insufficient moneys avalabider the relevant Priority of Payments to pay th
Guaranteed Amounts corresponding to the Final Rptlem Amount in full in respect of the relevant
Series of Covered Bonds on the date falling on Ektension Determination Date, then (subject as
provided below), payment of the unpaid amount gy &uarantor under the Covered Bond Guarantee
shall be deferred until the Extended Maturity Dptevided thatany amount representing the Final
Redemption Amount due and remaining after the EitenDetermination Date may be paid by the
Guarantor on any Interest Payment Date thereaftéo and including) the relevant Extended Maturity
Date.

The Issuer shall confirm to the Principal PayingeAgas soon as reasonably practicable and in aant ev
at least four Business Days prior to the Maturigtdas to whether payment will or will not be maae
full of the Final Redemption Amount in respect o tCovered Bonds on that Maturity Date. Any failure
by the Issuer to notify the Principal Paying Agshall not affect the validity or effectiveness bét
extension.

The Guarantor shall notify the relevant holdershef Covered Bonds (in accordance with Condition 18
(Noticeg, any relevant Swap Provider(s), the Rating Agenttye Representative of the Covered
Bondholders and the Principal Paying Agent as ssoreasonably practicable and in any event at least
six Business Days prior to the Maturity Date of angbility of the Guarantor to pay in full the
Guaranteed Amounts corresponding to the Final Rptlem Amount in respect of the Covered Bonds
pursuant to the Covered Bond Guarantee. Any faiiyré¢he Guarantor to notify such parties shall not
affect the validity or effectiveness of the extemshor give rise to any rights in any such party.
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(d)

In the circumstances outlined above, the Guarasttali on the Extension Determination Date, pursuant
to the Covered Bond Guarantee, apply the moneyanl) available (after paying or providing for
payment of higher ranking qrari passuamounts in accordance with the relevant PriorftiPayments)

pro rata in partial payment of an amount equal to the FiRebemption Amount in respect of the
Covered Bonds and shall pay Guaranteed Amountgitidig) interest in respect of each such Covered
Bond on such date. The obligation of the Guaratttqggay any amounts in respect of the balance of the
Final Redemption Amount not so paid shall be defitas described above.

Interest will continue to accrue on any unpaid amicand be payable on each Interest Payment Date
during such extended period up to (and includihg) Extended Maturity Date or, if earlier, the letr
Payment Date on which the Final Redemption Amaosipiid in full.

Redemption for tax reasons

The Covered Bonds may be redeemed at the optitiredésuer in whole, but not in part:

0] at any time (if the Floating Rate Provisions arecsfed in the relevant Final Terms as being
applicable); or

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

on giving not less than 30 nor more than 60 daytica to the Covered Bondholders (which noticelshal
be irrevocable), at their Early Redemption Amourax), together with interest accrued (if any) te th
date fixed for redemption, if:

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

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

provided howeverthatno such notice of redemption shall be given eattian:

(1) where the Covered Bonds may be redeemed atirary 90 days prior to the earliest
date on which the Issuer would be obliged to paghsadditional amounts if a
payment in respect of the Covered Bonds were thenar

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

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

Redemption at the option of the Issuer
If the Call Option is specified in the relevant &liferms as being applicable, the Covered Bondsheay

redeemed at the option of the Issuer in wholefapispecified in the relevant Final Terms, in part
any Optional Redemption Date (Call) at the relev@ptional Redemption Amount (Call) on the Issuer's
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(f)

(9)

(h)

(i)

0

giving not less than 15 nor more than 30 dayscedt the Covered Bondholders (which notice shall b
irrevocable and shall oblige the Issuer to rededm €overed Bonds on the relevant Optional
Redemption Date (Call) at the Optional Redemptiamofint (Call) plus accrued interest (if any) to such
date).

Partial redemption and instalment redemption

If the Covered Bonds are to be redeemed in past onlany date in accordance with Condition 9(d)
(Redemption at the option of the Isguer if they are redeemed in instalments pursuarthé relevant
Final Terms and the Conditions, the Covered Bowndbe redeemed in part shall be redeemed in the
principal amount specified by the Issuer and thegted Bonds will be so redeemed in accordance with
the rules and procedures of Monte Titoli and/or ather Relevant Clearing System (to be reflected in
the records of such clearing systems as a poobrfamt a reduction in principal amount, at their
discretion), subject to compliance with applicaldey, the rules of each competent authority, stock
exchange and/or quotation system (if any) by wtileh Covered Bonds have then been admitted to
listing, trading and/or quotation. The notice tov€eed Bondholders referred to in Condition 9(d)
(Redemption at the option of the Issushall specify the proportion of the Covered Bomsdsto be
redeemed. If any Maximum Redemption Amount or MimimRedemption Amount is specified in the
relevant Final Terms, then the Optional Redempfiarount (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 Fif@rms as being applicable, the Issuer shallhat t
option of any Covered Bondholder redeem such CavBrends held by it on the Optional Redemption
Date (Put) specified in the relevant Put Optionidtt the relevant Optional Redemption Amount YPut
together with interest (if any) accrued to suchedadm order to exercise the option contained is thi
Condition 9(f), the Covered Bondholder must, nssléhan 15 nor more than 30 days before the relevan
Optional Redemption Date (Put), deposit with thimdfpal Paying Agent a duly completed Put Option
Notice (which notice shall be irrevocable) in tloeni obtainable from the Principal Paying Agent. The
Principal Paying Agent shall deliver a duly comptetPut Option Receipt to the depositing Covered
Bondholder. Once deposited in accordance with @osdition 9(f), no duly completed Put Option
Notice, may be withdrawmrovided however that if, prior to the relevant Optional Redemption Date
(Put), any Covered Bonds become immediately dueparydble or, upon due presentation of any such
Covered Bonds on the relevant Optional Redemptiate PPut), payment of the redemption moneys is
improperly withheld or refused, the Principal Payiigent shall mail notification thereof to the Coxe
Bondholder at such address as may have been givendh Covered Bondholder in the relevant Put
Option Notice and shall hold such Covered Bond ragasurrender of the relevant Put Option Receipt.
For so long as any outstanding Covered Bonds ddeblyehe Principal Paying Agent in accordance with
this Condition 9(f), the Covered Bondholder and that Principal Paying Agent shall be deemed to be
the holder of such Covered Bonds for all purposes.

No other redemption

The Issuer shall not be entitled to redeem the BavedBonds otherwise than as provided in this
Condition 9 and as specified in the relevant Firezims.

Purchase

The Issuer or any of its Subsidiaries (other thenGuarantor) may at any time purchase Covered 8ond
in the open market or otherwise and at any prickany Covered Bonds so purchased may be held or
resold or may be surrendered in accordance withdiflon 9(i) (Cancellation). The Guarantor shall not
purchase any Covered Bonds at any time.

Cancellation

All Covered Bonds so redeemed or purchased bydbeet or any such Subsidiary and subsequently
surrendered for cancellation shall be cancelledraag not be reissued or resold.

Extension of principal instalments
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(@)

(b)

If Extended Instalment Date is specified as apple#a the relevant Final Terms for a Series of €ed
Bonds whose principal is payable in instalments #m Issuer has failed to pay a Covered Bond
Instalment Amount on the applicable Covered Bonstdiment Date specified in the relevant Final
Terms and the Guarantor or the Calculation Agentiterbehalf determines that the Guarantor has
insufficient moneys available under the relevanbiy of Payments to pay the Guaranteed Amounts
corresponding to such Covered Bond Instalment Armannfull on the applicable Covered Bond
Instalment Extension Determination Date, then @cibas provided below), payment by the Guarantor
under the Covered Bond Guarantee of each of (&) 8wvered Bond Instalment Amount and (b) all
subsequently due and payable Covered Bond Instaldeiounts shall be deferred until the Interest
Payment Date falling one year after the date orchwitiwas previously duprovided thatho Covered
Bond Instalment Amount may be deferred to a ddliedeafter the Maturity Date for the relevant Sexi

The Issuer shall confirm to the Principal PayingeAgas soon as reasonably practicable and in aant ev
at least four Business Days prior to the applic&sgered Bond Instalment Date as to whether payment
will or will not be made in full of the relevant @ered Bond Instalment Amount on its Covered Bond
Instalment Date. Any failure by the Issuer to notihe Principal Paying Agent shall not affect the
validity or effectiveness of the extension.

The Guarantor shall notify the relevant holdersha Covered Bonds (in accordance with Condition
18(Notice3, any relevant Swap Provider(s), the Rating Agenbg Representative of the Covered
Bondholders and the Principal Paying Agent as ssoreasonably practicable and in any event at least
six Business Days prior to a Covered Bond Instatnrate of any inability of the Guarantor to pay in
full the Guaranteed Amounts corresponding to thevemt Covered Bond Instalment Amount pursuant
to the Covered Bond Guarantee. Any failure by theu@ntor to notify such parties shall not affea th
validity or effectiveness of the extension nor gige to any rights in any such party.

In the circumstances outlined above, the Guarastiall on each Interest Payment Date following the
applicable Covered Bond Instalment Extension Deitgation Date until the applicable Extended
Instalment Date, pursuant to the Covered Bond Gieea apply the moneys (if any) available (after
paying or providing for payment of higher rankingpari passuamounts in accordance with the relevant
Priority of Paymentspro rata towards payment of an amount equal to the releGowered Bond
Instalment Amount together with interest accruesteébn up to (and including) such date.

Interest will continue to accrue on any unpaid amialuring such extended period and shall be payable
on each Interest Payment Date from the relevantef@alv Bond Instalment Date until the Extended
Instalment Date or, if earlier, the date on whick tleferred Covered Bond Instalment Amount is paid
full.

Failure by the Issuer to pay the Covered Bond Im&tat Amount on its Covered Bond Instalment Date
will (subject to any applicable grace period) belssuer Event of Default. Failure by the Guarantor
pay the deferred Covered Bond Instalment Amourtherrelated Extended Instalment Date will (subject
to any applicable grace period) be a Guarantor Evebefault.

Payments

Payments through clearing systems

Payment of interest and repayment of principaldéspect of the Covered Bonds will be credited, in

accordance with the instructions of Monte Titol,the Principal Paying Agent on behalf of the Issure

the Guarantor (as the case may be) to the accofitiisse banks and authorised brokers whose account
with Monte Titoli are credited with those CoveredrBls and thereafter credited by such banks and
authorised brokers from such aforementioned acsaanthe accounts of the beneficial owners of those
Covered Bonds or through the Relevant Clearinge®ystto the accounts with the Relevant Clearing
Systems of the beneficial owners of those CoveraadB, in accordance with the rules and procedures o
Monte Titoli and of the Relevant Clearing Systeassthe case may be.

Payments subject to fiscal laws

All payments in respect of the Covered Bonds algesti in all cases to any applicable fiscal or othe
laws and regulations in the place of payment, bithomt prejudice to the provisions of Condition
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(@)

(b)

(©)

11(Taxatior). No commissions or expenses shall be chargedt@@d Bondholders in respect of such
payments.

Payments on business days

If the due date for payment of any amount in respé@ny Covered Bond is not a Payment Business
Day in the Place of Payment, the Covered Bondhadtial not be entitled to payment in such place of
the amount due until the next succeeding PaymesinBss Day in such place and shall not be entitied
any further interest or other payment in respecetryf such delay.

Taxation

Gross up by Issuer

All payments of principal and interest in respefcthe Covered Bonds by or on behalf of the Isshatls

be made free and clear of, and without withholdimgdeduction for or on account of, any present or
future taxes, duties, assessments or governmemdades of whatever nature imposed, levied, coligcte
withheld or assessed (i) by or on behalf of theuddic of Italy or any political subdivision theneor

any authority therein or thereof having power tq t (ii) pursuant to an agreement described itiSe
1471(b) of the U.S. Internal Revenue Code of 148& (Code”) or otherwise imposed pursuant to
Sections 1471 through 1474 of the Code and anylatgns or agreements thereunder or official
interpretations thereof FATCA”) unless the withholding or deduction of such wgxeluties,
assessments, or governmental charges is requirédibfincluding pursuant to an agreement described
in Section 1471(b) of the Code or otherwise impgsaguant to FATCA). In that event, the IssuerIshal
pay such additional amounts as will result in recbly the Covered Bondholders after such withhgdin
or deduction of such amounts as would have beeeivet by them had no such withholding or
deduction been required, except that no such additiamounts shall be payable in respect of any
Covered Bond:

0] in respect of any payment or deduction of any eseror principal on account dfmposta
sostitutiva(at the then applicable rate of tax) pursuant ézr@e 239 with respect to any Covered
Bonds and in all circumstances in which the proceslget forth in Decree 239 have not been met
or complied with except where such procedures mtebeen met or complied with due to the
actions or omissions of the Issuer or its agents; o

(i) held by or on behalf of a Covered Bondholder whschable to such taxes, duties, assessments or
governmental charges in respect of such Coveredi8byg reason of its having some connection
with the jurisdiction by which such taxes, dutiessessments or charges have been imposed,
levied, collected, withheld or assessed other tharmere holding of the Covered Bonds; or

(i)  where such withholding or deduction is imposed gragment to an individual and is required to
be made pursuant to European Council Directive 2ZIBIBC, Amending Directive or any law or
agreement implementing or complying with, or intnodd in order to conform to, such Directives;
or

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

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

If the Issuer becomes subject at any time to aringajurisdiction other than the Republic of Italy,

references in these Conditions to the Republidal§ shall be construed as references to the Ripubl
of Italy and/or such other jurisdiction. For therpases of this paragraph (b), the Issuer will net b
considered to become subject to the taxing juriemicof the United States should the Issuer be
required to withhold amounts in respect any withihay tax imposed by the United States on any
payments the Issuer makes.

No Gross-up by the Guarantor
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(b)

If withholding of, or deduction of any present atifre taxes, duties, assessments or charges oéwehnat
nature is imposed by or on behalf of Italy, anyhauty therein or thereof having power to tax, the
Guarantor will make the required withholding or detion of such taxes, duties, assessments or charge
for the account of the Covered Bondholders, ascts® may be, and shall not be obliged to pay any
additional amounts to the Covered Bondholders.

Events of Default

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

0] Non-paymentthe Issuer fails to pay any amount of interest @ngfincipal due and payable on
any Series of Covered Bonds at their relevant éstePayment Date and such breach is not
remedied within the next 15 Business Days, in cdsamounts of interest, or 20 Business Days, in
case of amounts of principal, as the case mayrbe; o

(i)  Breach of other obligatiana material breach of any obligation under then$eation Documents
by the Issuer occurs which is not remedied wittindays after the Representative of the Covered
Bondholders has given written notice thereof toliseier; or

(i)  Cross-defaultany of the events described in paragraphs (i)iYaliove occurs in respect of any
other Series of Covered Bonds

(iv) Insolvencyan Insolvency Event occurs with respect to tiseids or

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

(vi) Cessation of businesthe Issuer ceases to carry on its primary busjras
(vii) Breach of Testghe Tests are breached and are not remedied withifest Grace Peripd

then the Representative of the Covered Bondholsleai serve an Issuer Default Notice on the Issuer
and the Guarantor demanding payment under the €d\Bond Guarantee, and specifying, in case of the
Issuer Event of Default referred to under item (@iticle 74 resolutioh above, that the Issuer Event of

Default may be temporary.

Effect of an Issuer Default Notice:

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

0] No further Series of Covered BondBe Issuer may not issue any further Series ofe@ad
Bonds;
(i) Covered Bond Guarantee:

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

(b) the Guarantor (or the Representative of the CoveBeddholders pursuant to the
Intercreditor Agreement) shall be entitled to resjuieom the Issuer an amount up to the
Guaranteed Amounts and any sum so received oreéeed¥rom the Issuer will be used to
make payments in accordance with the Covered Baraidbtee;

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

12(b)(ii)(b);
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(d)

(iii)

Disposal of Assetshe Guarantor shall sell the Eligible Assets aog-Up Assets included in
the Cover Pool in accordance with the provisionthefCover Pool Management Agreement,

provided that in case of the Issuer Event of Default referredinder item (v) Article 74 resolutiop
above, the effects listed in items (Nd further Series of Covered Bohd&i) (Covered Bond Guarantee
and (iii) (Disposal of Assetgbove will only apply for as long as the suspemsibpayments pursuant to
Article 74 of the Consolidated Banking Act will be force and effect (theSuspension Periot).
Accordingly (A) the Guarantor, in accordance witledbee No. 310, shall be responsible for the
payments of the amounts due and payable underdlier€ Bonds during the Suspension Period and
(B) at the end of the Suspension Period, the Isshiell be again responsible for meeting the payment
obligations under the Covered Bonds.

Guarantor Events of Default:

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

(i)

(if)
(iii)

(iv)

v)

Non-paymentfollowing delivery of an Issuer Default Noticéhet Guarantor fails to pay any
interest and/or principal due and payable undeiCbeered Bond Guarantee and such breach
is not remedied within the next following 15 BusiseDays, in case of amounts of interests, or
20 Business Days, in case of amounts of princasathe case may be; or

Insolvency an Insolvency Event occurs with respect to thar@otor; or

Breach of other obligatiana material breach of any obligation under the n$eation
Documents by the Guarantor occurs (other than patmigligations referred to in Condition
12(c)(i) which is not remedied within 30 days aftdwe Representative of the Covered
Bondholders has given written notice thereof toGuarantor; or

Breach of Amortisation Tesfbllowing the service of an Issuer Default Notiggovided that,

in case the Issuer Event of Default consists ofgitle 74 Event, the Representative of the
Covered Bondholders has not delivered an ArticleExént Cure Notice) the Amortisation
Test is breached and is not remedied within the Gesce Period; or

Invalidity of the Covered Bond Guaranté¢ke Covered Bond Guarantee is not in full forod a
effect or it is claimed by the Guarantor not toitéull force and effect,

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

Effect of a Guarantor Default Notice:

Upon service of a Guarantor Default Notice uponGuarantor:

(i)

(ii)

(i)

(iv)

Acceleration of Covered Bondshe Covered Bonds shall become immediately dug an
payable at their Early Termination Amount togetlifeappropriate, with any accrued interest;

Covered Bond Guarantesubject to and in accordance with the terms ef @overed Bond
Guarantee, the Representative of the Covered Bdaeltsp on behalf of the Covered
Bondholders, shall have a claim against the Guaraftr an amount equal to the Early
Termination Amount, together with accrued interastl any other amount due under the
Covered Bonds (other than additional amounts payahber Condition 11(a)5foss up in
accordance with the Priority of Payments;

Disposal of assetshe Guarantor shall immediately sell all assetfuided in the Cover Pool in
accordance with the provisions of the Cover Poohdgement Agreement; and

Enforcementthe Representative of the Covered Bondholders atats discretion and without
further notice subject to having been indemnified/ar secured to its satisfaction, take such
steps and/or institute such proceedings againdsuer or the Guarantor (as the case may be)
as it may think fit to enforce such payments, hushall not be bound to take any such
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13.

14.

(@)

(b)

(©)

15.

proceedings or steps unless requested or authdrysad’rogramme Resolution of the Covered
Bondholders.

Determinations, etc

All notifications, opinions, determinations, ceid#tes, calculations, quotations and decisions rgive
expressed, made or obtained for the purposes ©fbindition 12 by the Representative of the Covered
Bondholders shall (in the absence of frafldde), gross negligencec¢lpa grave or wilful default
(dolo)) be binding on the Issuer, the Guarantor andCalfered Bondholders and (in such absence as
aforesaid) no liability to the Covered Bondholdettse Issuer or the Guarantor shall attach to the
Representative of the Covered Bondholders in cdroreavith the exercise or non-exercise by it of its
powers, duties and discretions hereunder.

Prescription

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

Representative of the Covered Bondholders

Organisation of the Covered Bondholders

The Organisation of the Covered Bondholders steabdtablished upon, and by virtue of, the issuafce
the first Series of Covered Bonds under the Programand shall remain in force and in effect until
repayment in full or cancellation of the CoverednBs of any Series. Pursuant to the Rules of the
Organisation of the Covered Bondholders, for ag las the Covered Bonds are outstanding, there shall
at all times be a Representative of the CovereddBolders. The appointment of the Representative of
the Covered Bondholders as legal representatitieeo®rganisation of the Covered Bondholders is made
by the Covered Bondholders subject to and in aecurel with the Rules of the Organisation of the
Covered Bondholders.

Initial appointment

In the Programme Agreement, the Relevant Dealéigs)or have appointed the Representative of the
Covered Bondholders to perform the activities desch in the Programme Agreement, in these
Conditions (including the Rules of the Organisatiofhn Covered Bondholders), in the Intercreditor
Agreement, in the Mandate Agreement and in therdfh@nsaction Documents, and the Representative
of the Covered Bondholders has accepted such apperit for the period commencing on the Issue Date
of the first Series of Covered Bonds and endingjéxi to early termination of its appointment) dwe t
date on which all of the Covered Bonds have beeweaked or redeemed in accordance with these
Conditions and the relevant Final Terms.

Acknowledgment by Covered Bondholders

Each Covered Bondholder, by reason of holding Gay@&onds:

0] recognises the Representative of the Covered Bdueitsoas its representative and (to the
fullest extent permitted by law) agrees to be bolbpény agreement entered into from time to
time by the Representative of the Covered Bondhslie such capacity as if such Covered
Bondholder were a signatory thereto; and

(ii) acknowledges and accepts that the Relevant Deastrdl not be liable in respect of any loss,
liability, claim, expenses or damage suffered cuined by any of the Covered Bondholders as
a result of the performance by the RepresentatitheoCovered Bondholders of its duties or
the exercise of any of its rights under the Tratisadocuments.

Agents

In acting under the Cash Allocation Management Ragments Agreement and in connection with the
Covered Bonds, the Principal Paying Agent actdale an agent of the Issuer and, following seroice
an Issuer Default Notice or a Guarantor Defaultitdgtas an agent of the Guarantor and does not
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17.

(@)

(b)

assume any obligations towards or relationship gdnay or trust for or with any of the Covered
Bondholders.

The Principal Paying Agent and its initial Spedidfi®ffices are set out in these Conditions. The €Cove
Bond Calculation Agent (if not the Principal PayiAgent) is specified in the relevant Final TermkeT
Issuer and the Guarantor reserve the right at ang to vary or terminate the appointment of the
Principal Paying Agent and to appoint a successiocipal paying agent or Cover Bond Calculation
Agent; provided howeverthat

0] the Issuer and the Guarantor shall at all timestaad a principal paying agent; and

(ii) the Issuer and the Guarantor shall at all timesymethat the Principal Paying Agent operates
in an EU member state such that it will not be gddi to withhold or deduct tax pursuant to
European Council Directive 2003/48/EC or any otbaective implementing the conclusions
of the ECOFIN Council meeting of 26—27 November@Chd

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

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

Notice of any change in the Principal Paying Agemin its Specified Offices shall promptly be giveen
the Covered Bondholders.

Further Issues

The Issuer may from time to time, without the canisef the Covered Bondholders, create and issue
further Covered Bonds having the same terms andittoms as the Covered Bonds in all respects (or in
all respects except for the first payment of irgreo as to form a single series with the Cov@&weilds.

Limited Recourse and Non Petition

Limited Recourse

The obligations of the Guarantor under the Cov@&edd Guarantee constitute direct and unconditional,
unsubordinated and limited recourse obligationshef Guarantor, collateralised by the Cover Pool as
provided under the Securitisation and Covered Bbad, Decree No. 310 and the Bank of Italy

Regulations. The recourse of the Covered Bondhslderthe Guarantor under the Covered Bond
Guarantee will be limited to the assets comprisethé Cover Pool subject to, and in accordance, with
the relevant Priority of Payments pursuant to whsplecified payments will be made to other parties
prior to payments to the Covered Bondholders.

Non Petition

Only the Representative of the Covered Bondholdeay pursue the remedies available under the
general law or under the Transaction Documentshi@io payment of the Guaranteed Amounts or
enforce the Covered Bond Guarantee and/or the Beamd no Covered Bondholder shall be entitled to
proceed directly against the Guarantor to obtaiymmmnt of the Guaranteed Amounts or to enforce the
Covered Bond Guarantee and/or the Security. Inqodat:

0] no Covered Bondholder (nor any person on its beakntitled, otherwise than as permitted
by the Transaction Documents, to direct the Repiatige of the Covered Bondholders to
enforce the Covered Bond Guarantee and/or the Becour(except for the Representative of
the Covered Bondholders) take any proceedings sigtia Guarantor to enforce the Covered
Bond Guarantee and/or the Security;

(ii) no Covered Bondholder (nor any person on its beledifer than the Representative of the
Covered Bondholders, where appropriate) shall, savexpressly permitted by the Transaction
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(@)

(b)

19.

20.

(@)

(b)

(©)

Documents, have the right to take or join any peisaaking any steps against the Guarantor
for the purpose of obtaining payment of any amalug from the Guarantor;

(iii) at least until the date falling one year and oneafter the date on which all Series of Covered
Bonds issued in the context of the Programme haen lxancelled or redeemed in full in
accordance with their Final Terms together with payments payable in priority or pari passu
thereto, no Covered Bondholder (nor any persortohdhalf, other than the Representative of
the Covered Bondholders) shall initiate or join g@yson in initiating an Insolvency Event in
relation to the Guarantor; and

(iv) no Covered Bondholder shall be entitled to takgoor in the taking of any corporate action,
legal proceedings or other procedure or step whictld result in the Priorities of Payments
not being complied with.

Notices

Notices given through Monte Titoli

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

Other publication

The Representative of the Covered Bondholders bladl liberty to sanction any other method ofrogyvi
notice to Covered Bondholders if, in its sole opmisuch other method is reasonable having regard t
market practice then prevailing and to the rulestr&f competent authority, stock exchange and/or
quotation system by which the Covered Bonds are #ubmitted to trading angrovided thamotice of
such other method is given to the holders of thee@ed Bonds in such manner as the Representative of
the Covered Bondholders shall require.

Rounding

For the purposes of any calculations referred tth@se Conditions (unless otherwise specified @seh
Conditions or the relevant Final Terms), (a) altgeatages resulting from such calculations will be
rounded, if necessary, to the nearest one huntimdsandth of a percentage point (with 0.000005 per
cent. being rounded up to 0.00001 per cent.), {bYm@ited States dollar amounts used in or resgltin
from such calculations will be rounded to the nstaoent (with one half cent being rounded up),alt)
Japanese Yen amounts used in or resulting from alchlations will be rounded downwards to the next
lower whole Japanese Yen amount, and (d) all ansod@bhominated in any other currency used in or
resulting from such calculations will be roundedhe nearest two decimal places in such curreniti, w
0.005 being rounded upwards.

Governing Law and Jurisdiction

Governing law

These Covered Bonds and any non-contractual oldiggtarising out of, or in connection, thereof are
governed by Italian law. All other Transaction Downts and any non-contractual obligations arising
out of, or in connection, thereof are governedthiidn law, save for the Swap Agreements and tieel de

of charge relating to such Swap Agreements, whiehgaverned by English law and the Luxembourg
Deed of Pledge, which is governed by Luxembourg law

Jurisdiction

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

Relevant legislation
Anything not expressly provided for in these Coiotis will be governed by the provisions of the

Securitisation and Covered Bond Law and, if applieaArticle 58 of the Consolidated Banking Law,
the Bank of Italy Regulations and Decree No. 310.
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1.2

1.3

21

RULES OF THE ORGANISATION OF THE COVERED BONDHOLDER S
TITLE |

GENERAL PROVISIONS
GENERAL

The Organisation of the Covered Bondholders ineespf all Covered Bonds of whatever Series issued
under the Programme by Unione di Banche Italiamep3?. is created concurrently with the issue and
subscription of the Covered Bonds of the first &to be issued and is governed by these Ruldwof t

Organisation of the Covered BondholdeRyles").

These Rules shall remain in force and effect dmllirepayment or cancellation of all the Covereohds
of whatever Series.

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

DEFINITIONS AND INTERPRETATION
Definitions
In these Rules, the terms below shall have thevatig meanings:

"Block Voting Instruction” means, in relation to a Meeting, a document iddmethe Principal Paying
Agent:

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

0] a specified date which falls after the conclusibthe Meeting; and

(i) the surrender to the Principal Paying Agent, whicho be issued not less than 48
hours before the time fixed for the Meeting (orthié meeting has been adjourned,
the time fixed for its resumption), of confirmatidhat the Covered Bonds are
Blocked Covered Bonds and notification of the rséedhereof by the Principal
Paying Agent to the Issuer and RepresentativeeoCibvered Bondholders certifying
that the Holder of the relevant Blocked Covered @oor a duly authorised person
on its behalf has notified the Principal Paying Algéhat the votes attributable to
such Covered Bonds are to be cast in a particudgrom each resolution to be put to
the Meeting and that during the period of 48 hdwefore the time fixed for the
Meeting such instructions may not be amended arkexy;

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

(c) authorising a named individual to vote in accor@awith such instructions;

"Blocked Covered Bond% means Covered Bonds which have been blocked irm@ount with a
clearing system or otherwise are held to the ooder under the control of the Principal Paying Age
for the purpose of obtaining from the Principal iRgyAgent a Block Voting Instruction or a Voting
Certificate on terms that they will not be releasadl after the conclusion of the Meeting in resipef
which the Block Voting Instruction or Voting Certiate is required;

"Chairman” means, in relation to any Meeting, the person wdikes the chair in accordance with
Article 8 (Chairman of the Meeting

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

"Event of Default' means an Issuer Event of Default or a Guarant@nEof Default;
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"Extraordinary Resolution" means a resolution passed at a Meeting, duly emed and held in
accordance with the provisions contained in theglesRby a majority of not less than three quartdrs
the votes cast or, in the case of a resolutionyaumsto Condition 12(b)(ii)(c) Hffect of an Issuer
Default Notice — Covered Bond Guaranteby a majority of not less than 50 per cent. loé t
Outstanding Principal Amount of the Covered Bonfithe relevant Series then outstanding;

“Fitch” means Fitch Ratings Limited.
"Holder" or "holder" means in respect of Covered Bonds, the ultimateen of such Covered Bonds;

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

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

"Monte Titoli Account Holder" means any authorised financial intermediary totitin entitled to hold
accounts on behalf of its customers with Monte [Titas intermediari aderenji in accordance with
Article 83-quarterof the Financial Law Consolidated Act;

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

"Programme Resolutior{ means an Extraordinary Resolution passed atgiesmeeting of the Covered
Bondholders of all Series, duly convened and helddcordance with the provisions contained in these
Rules (i) to direct the Representative of the GedeBondholders to take action pursuant to Comlitio
12(b)(ii)(c) (Effect of an Issuer Default Notice — Covered Bondai@nteg, Condition 12(c)(iii)
(Guarantor Event of Default — Breach of other obtiga) or Condition 12(d) (iv) Guarantor Event of
Default — Enforcemehbr to appoint or remove the Representative ofGbeered Bondholders pursuant
to Article 26 @ppointment, Removal and Remuneradtiocor (ii) to direct the Representative of the
Covered Bondholders to take other action stipulitettie Conditions or the Transaction Documents as
requiring a Programme Resolution.

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

€)) any person whose appointment has been revokedasthtion to whom the Principal Paying
Agent or, in the case of a proxy appointed und&foting Certificate, the Issuer has been
notified in writing of such revocation by the timich is 48 hours before the time fixed for
the relevant Meeting; and

(b) any person appointed to vote at a Meeting whichbw®esn adjourned for want of a quorum
and who has not been reappointed to vote at theilieehen it is resumed,;

"Rating Agency' means Fitch.

"Resolutions means the Ordinary Resolutions, the ExtraordinBesolutions and the Programme
Resolutions, collectively;

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

"Transaction Party" means any person who is a party to a TransaEt@rument;

"Voter" means, in relation to a Meeting, the Holder ¢traxy named in a Voting Certificate, the bearer
of a Voting Certificate issued by the Principal iPgyAgent or a Proxy named in a Block Voting
Instruction;
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2.2

2.3

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

€)) a certificate issued by a Monte Titoli Account Haldn accordance with the regulation issued
jointly by the Bank of Italy and CONSOB on 22 Fedmy 2008, as amended from time to
time; or

(b) a certificate issued by the Principal Paying Agstating:

(i) that Blocked Covered Bonds will not be releasedl thn earlier of:
(A) a specified date which falls after the conahmsof the Meeting; and
(B) the surrender of such certificate to the PpatiPaying Agent; and

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

"Written Resolution” means a resolution in writing signed by or ondlebf one or more persons being
or representing the holders of at least 75 per otttte Outstanding Principal Amount of the Covered
Bonds for the time being outstanding, the holdénstich at any relevant time are entitled to paptte

in a Meeting in accordance with the provisions l#se Rules, whether contained in one document or
several documents in the same form, each signedrtpn behalf of one or more of such Covered
Bondholders;

"24 hours' means a period of 24 hours including all or pafrta day on which banks are open for
business both in the place where any relevant Mgés 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 unké®s context requires otherwise, words and
expressions used in these Rules shall have theingsaand the construction ascribed to them in the
Conditions to which these Rules are attached.

Interpretation
In these Rules:

221 any reference herein to aArticle " shall, except where expressly provided to thetreoy, be
a reference to an article of these Rules of theflisgtion of the Covered Bondholders;

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

2.2.3 any reference to any Transaction Party shall bestooed so as to include its and any
subsequent successors and transferees in accondiindkeir respective interests.

Separate Series

Subject to the provisions of the next sentence,(beered Bonds of each Series shall form a separate
Series of Covered Bonds and accordingly, unlessafyr purpose the Representative of the Covered
Bondholders in its absolute discretion shall othieewdetermine, the provisions of this sentence afnd
Articles 3 Purpose of the Organisatiprio 25 (Meetings and Separate Sejiend Articles 28 Puties

and Powers of the Representative of the CoveredilBdderg to 35 Powers to Act on behalf of the
Guaranto) shall applymutatis mutandiseparately and independently to the Covered Bofdsach
Series. However, for the purposes of this Clau3e 2.

231 Articles 26 @ppointment, Removal and Resignaliand 27 Resignation of the Representative
of the Covered Bondholdgrsand
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3.1

3.2

4.2

4.3

4.4

4.5

4.6

2.3.2 insofar as they relate to a Programme Resolutioticlés 3 Purpose of the Organisatidrio
25 (Meetings and Separate Sejieend 28 Duties and Powers of the Representative of the
Covered Bondholdeydo 35 Powers to Act on behalf of the Guarantor

the Covered Bonds shall be deemed to constituitegéesSeries and the provisions of such Articlealish
apply to all the Covered Bonds together as if thegstituted a single Series and, in such Artidles,
expressionsCovered Bond$ and 'Covered Bondholders$ shall be construed accordingly.

PURPOSE OF THE ORGANISATION

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

The purpose of the Organisation of the Covered Bolutkrs is to co-ordinate the exercise of the sght
of the Covered Bondholders and, more generallyake any action necessary or desirable to protect t
interest of the Covered Bondholders.

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

A Covered Bondholder may obtain a Voting Certificat respect of a Meeting by requesting its Monte
Titoli Account Holder to issue a certificate in acdance with the regulation issued jointly by theni
of ltaly and CONSOB on 22 February 2008, as ameffrded time to time; or

A Covered Bondholder may also obtain a Voting Giedie from the Principal Paying Agent or require
the Principal Paying Agent to issue a Block Votingtruction by arranging for Covered Bonds to loe (t
the satisfaction of the Principal Paying Agent)dnh& its order or under its control or blocked im a
account in a clearing system (other than MonteliJitmt later than 48 hours before the time fixed f
the relevant Meeting.

A Voting Certificate or Block Voting Instructionssed pursuant to Article 4.2 shall be valid urtib t
release of the Blocked Covered Bonds to whichldttes.

So long as a Voting Certificate or Block Voting tngtion is valid, the person named therein as Elold
or Proxy (in the case of a Voting Certificate is$ly a Monte Titoli Account Holder), the bearerrdf

(in the case of a Voting Certificate issued by Biacipal Paying Agent), and any Proxy named timerei
(in the case of a Block Voting Instruction issugdtbe Principal Paying Agent) shall be deemed to be
the Holder of the Covered Bonds to which it reldtmsall purposes in connection with the Meeting to
which such Voting Certificate or Block Voting Insttion relates.

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

References to the blocking or release of CoverentdBahall be construed in accordance with the usual
practices (including blocking the relevant accourfithny Relevant Clearing System.

VALIDITY OF BLOCK VOTING INSTRUCTIONS

A Block Voting Instruction or a Voting Certificatissued by a Monte Titoli Account Holder shall be
valid for the purpose of the relevant Meeting oiflyt is deposited at the Specified Offices of the
Principal Paying Agent, or at any other place apedo by the Representative of the Covered
Bondholders, at least 24 hours before the timedfik@r the relevant Meeting. If a Block Voting
Instruction or a Voting Certificate is not depoditbefore such deadline, it shall not be valid.hié t
Representative of the Covered Bondholders so resjua notarised (or otherwise acceptable) copy of
each Block Voting Instruction and satisfactory evide of the identity of each Proxy named in a Block
Voting Instruction or of each Holder or Proxy naniada Voting Certificate issued by a Monte Titoli
Account Holder shall be produced at the Meeting thet Representative of the Covered Bondholders
shall not be obliged to investigate the validityaoBlock Voting Instruction or a Voting Certificate the
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6.1

6.2

6.3

7.1

7.2

7.3

8.1

identity of any Proxy or any holder of the Covef@dnds named in a Voting Certificate or a Block
Voting Instruction.

CONVENING A MEETING
Convening a Meeting

The Representative of the Covered BondholdersGili@rantor or the Issuer may and (in relation to a
meeting for the passing of a Programme Resolutlmm)ssuer shall upon a requisition in writing sign

by the holders of not less than five per centhef ©utstanding Principal Amount of the Covered Bond
for the time being outstanding convene a meetinthefCovered Bondholders and if the Issuer makes
default for a period of seven days in conveninghsacmeeting upon requisition by the Covered
Bondholders the same may be convened by the Repatise of the Covered Bondholders or the
requisitionists. The Representative of the CovdBeddholders may convene a single meeting of the
holders of Covered Bonds of more than one Serigstife opinion of the Representative of the Cogere
Bondholders there is no conflict between the haldefrthe Covered Bonds of the relevant Series, in
which event the provisions of this Schedule shafilatheretamutatis mutandis

Meetingsconvenedby Issuer

Whenever the Issuer is about to convene a Meeitirghall immediately give notice in writing to the
Representative of the Covered Bondholders spedgifiiie 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 tand place selected or approved by the Represemtativ
of the Covered Bondholders.

NOTICE
Notice of Meeting

At least 21 days' notice (exclusive of the day awis delivered and of the day on which the relevan
Meeting is to be held), specifying the day, timel atace of the Meeting, must be given to the raieva
Covered Bondholders and the Principal Paying Ageith a copy to the Issuer and the Guarantor, where
the Meeting is convened by the Representative ef Govered Bondholders, or with a copy to the
Representative of the Covered Bondholders, wherdibeting is convened by the Issuer.

Content of notice

The notice shall set out the full text of any resioin to be proposed at the Meeting unless the
Representative of the Covered Bondholders agresghh notice shall instead specify the naturehef t
resolution without including the full text and shsiate that Voting Certificates for the purposesoth
Meeting may be obtained from a Monte Titoli Accotifdlder in accordance with the provisions of the
regulation issued jointly by the Bank of Italy aB®ONSOB on 22 February 2008, as amended from time
to time and that for the purpose of obtaining Vgti@ertificates from the Principal Paying Agent or
appointing Proxies under a Block Voting Instructi@overed Bondholders must (to the satisfaction of
the Principal Paying Agent) be held to the ordepboplaced under the control of the Principal Pgyin
Agent or blocked in an account with a clearing eystnot later than 48 hours before the relevant
Meeting.

Validity notwithstanding lack of notice

A Meeting is valid notwithstanding that the fornti@ls required by this Article 7 are not compliedhif

the Holders of the Covered Bonds constituting ladl Outstanding Principal Amount of the Covered
Bonds, the Holders of which are entitled to atteumdl vote are represented at such Meeting and the
Issuer and the Representative of the Covered Bddelitoare 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 CoveBaohdholder), nominated by the Representative of
the Covered Bondholders may take the chair at aegtivg, but if:

8.1.1 the Representative of the Covered Bondholderstilsake a nomination; or

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

the Meeting shall be chaired by the person elebtethe majority of the Voters present, failing whic
the Issuer shall appoint a Chairman. The Chairnfiam@djourned Meeting need not be the same person
as was Chairman at the original Meeting.

Duties of Chairman

The Chairman ascertains that the Meeting has belsncdnvened and validly constituted, manages the
business of the Meeting, monitors the fairness rocg@edings, leads and moderates the debate, and
determines the mode of voting.

Assistance to Chairman

The Chairman may be assisted by outside expetehnical consultants, specifically invited to asai
any given matter, and may appoint one or more-eatenters, who are not required to be Covered
Bondholders.

QUORUM
The quorum at any Meeting will be:

9.11 in the case of an Ordinary Resolution, two or mueesons holding or representing at least 50
per cent. of the Outstanding Principal Amount oé tGovered Bonds for the time being
outstanding, the holders of which are entitledtteraled and vote or, at an adjourned Meeting,
two or more persons being or representing CoveraadBolders entitled to attend and vote,
whatever the Outstanding Principal Amount of thev€¥ed Bonds so held or represented; or

9.1.2 in the case of an Extraordinary Resolution or agRmmme Resolution (subject as provided
below), two or more persons holding or represengéingeast 50 per cent. of the Outstanding
Principal Amount of the Covered Bonds for the tibe#ng outstanding, the holders of which
are entitled to attend and vote or, at an adjouldeéting, two or more persons being or
representing Covered Bondholders entitled to attend vote, whatever the Outstanding
Principal Amount of the Covered Bonds so held presented; or

9.13 at any meeting the business of which includes anthe following matters (other than in
relation to a Programme Resolution) (each of whétfall, subject only to Article 31.4
(Obligation to act and Article 32.4 Qbligation to exercise powersonly be capable of being
effected after having been approved by Extraorgif@solution) namely:

(a) reduction or cancellation of the amount payablewdrere applicable, modification of the
method of calculating the amount payable or modifan of the date of payment or,
where applicable, maodification of the method ofcotdting the date of payment in respect
of any principal or interest in respect of the GedeBonds;

(b) alteration of the currency in which payments urttierCovered Bonds are to be made;
(c) alteration of the majority required to pass an &otdinary Resolution;

(d) any amendment to the Covered Bond Guarantee oD#eels of Pledge or the Deed of
Charge (except in a manner determined by the Reptats/e of the Covered Bondholders
not to be materially prejudicial to the interestshe Covered Bondholders of any Series);

(e) the sanctioning of any such scheme or proposalffectethe exchange, conversion or
substitution of the Covered Bonds for, or the cosiom of such Covered Bonds into,
shares, bonds or other obligations or securitigh@fissuer or the Guarantor or any other
person or body corporate, formed or to be formed; a
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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 Mattel), the quorum shall be two or more persons being o
representing holders of not less than two-thirdhefaggregate Outstanding Principal Amount
of the Covered Bonds of such Series for the timmdo@®utstanding or, at any adjourned
meeting, two or more persons being or represemotgess than one-third of the aggregate
Outstanding Principal Amount of the Covered Bondssoch Series for the time being

outstanding.

provided that if in respect of any Covered Bonds the Principaling Agent has received
evidence that ninety per cent (90 per cent.) of@Ggstanding Principal Amount of Covered
Bonds then outstanding is held by a single Holdw the Voting Certificate or Block Voting
Instruction so states, then a single Voter appdiitteelation thereto or being the Holder of the
Covered Bonds thereby represented shall be deemdx ttwo Voters for the purpose of
forming a quorum.

ADJOURNMENT FOR WANT OF QUORUM

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

10.1.1 if such Meeting was convened upon the requisitibb@avered Bondholders, the Meeting shall
be dissolved; and

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

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

ADJOURNED MEETING

Except as provided in Article 1@&¢journment for Want of Quorymthe Chairman may, with the prior
consent of any Meeting, and shall if so directecahy Meeting, adjourn such Meeting to another time
and place. No business shall be transacted at@oyraed meeting except business which might have
been transacted at the Meeting from which the adjoant took place.

NOTICE FOLLOWING ADJOURNMENT
Notice required

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

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

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

Notice notrequired
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13.

Except in the case of a Meeting to consider anagextlinary Resolution, it shall not be necessanyite
notice of resumption of any Meeting adjourned feasons other than those described in Article 10
(Adjournment for Want of Quorygm

PARTICIPATION

The following categories of persons may attendsprehk at a Meeting:

13.1
13.2
13.3
13.4
13.5

13.6

14.
141

14.2

15.

151

15.2

16.

16.1

Voters;

the directors and the auditors of the Issuer aad3tharantor;

representatives of the Issuer, the Guarantor em&é#presentative of the Covered Bondholders;
financial advisers to the Issuer, the Guarantorthadrepresentative of the Covered Bondholders;
legal advisers to the Issuer, the Guarantor aniRépresentative of the Covered Bondholders; and

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

VOTING BY SHOW OF HANDS
Every question submitted to a Meeting shall bedkstin the first instance by a vote by a show oidsa

Unless a poll is validly demanded before or at tinee that the result is declared, the Chairman's
declaration that on a show of hands a resoluticnbdeen passed or passed by a particular majority or
rejected, or rejected by a particular majority,lshe conclusive without proof of the number of est
cast for, or against, the resolution.

VOTING BY POLL
Demandfor a poll

A demand for a poll shall be valid if it is made by Chairman, the Issuer, the Guarantor, the
Representative of the Covered Bondholders or ary @n more-Voters, whatever the Outstanding
Principal Amount of the Covered Bonds held or reprtéed by such Voter(s). A poll may be taken
immediately or after such adjournment as is decidgdhe Chairman but any poll demanded on the
election of a Chairman or on any question of adjment shall be taken immediately. A valid demand
for a poll shall not prevent the continuation of tfelevant Meeting for any other business. Theltre$u

a poll shall be deemed to be the resolution oMieting at which the poll was demanded.

The Chairman and a poll

The Chairman sets the conditions for the votingluding for counting and calculating the votes, and
may set a time limit by which all votes must betcasiy vote which is not cast in compliance witke th
terms specified by the Chairman shall be null amid vAfter voting ends, the votes shall be couratad,
after the counting, the Chairman shall announdbddvieeting the outcome of the vote.

VOTES

Voting

Each Voter shall have:

16.1.1  on a show of hands, one vote; and

16.1.2 on a poll every Voter who is present shall have wote in respect of each Euro 1,000 or such
other amount as the Representative of the Covecgditivblders may in its absolute discretion
stipulate (or, in the case of meetings of holdeér€overed Bonds denominated in another
currency, such amount in such other currency as Rlepresentative of the Covered
Bondholders in its absolute discretion may stip)lan 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\ating Certificate state otherwise in the case of
Proxy, a Voter shall not be obliged to exerciseladl votes to which such Voter is entitled or tstcall
the votes he exercises the same way.

Voting tie

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

Validity

Any vote by a Proxy in accordance with the relevBidck Voting Instruction or Voting Certificate
appointing a Proxy shall be valid even if such Rlaoting Instruction or Voting Certificate or any
instruction pursuant to which it has been given hadn amended or revokpdovided thatnone of the
Issuer, the Representative of the Covered Bondheldiethe Chairman has been notified in writing of
such amendment or revocation at least 24 hours farithe time set for the relevant Meeting.

Adjournment

Unless revoked, the appointment of a Proxy undBloak Voting Instruction or a Voting Certificate in
relation to a Meeting shall remain in force in tela to any resumption of such Meeting following an
adjournment save that no such appointment of ayPioxelation to a meeting originally convened
which has been adjourned for want of a quorum shatlin in force in relation to such meeting whien i
is resumed. Any person appointed to vote at sucétibig must be re-appointed under a Block Voting
Instruction or Voting Certificate to vote at the 8limg when it is resumed.

RESOLUTIONS
Ordinary Resolutions

Subject to Article 18.2 HExtraordinary Resolution)s a Meeting shall have the following powers
exercisable by Ordinary Resolution, to:

18.1.1 grant any authority, order or sanction which, untter provisions of these Rules or of the
Conditions, is required to be the subject of aniny Resolution or required to be the subject
of a resolution or determined by a Meeting and refuired to be the subject of an
Extraordinary Resolution; and

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

Extraordinary Resolutions

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

18.2.1 sanction any compromise or arrangement proposetletamade between the Issuer, the
Guarantor, the Representative of the Covered Bdddhs the Covered Bondholders or any of
them;

18.2.2 approve any modification, abrogation, variationcompromise in respect of (a) the rights of
the Representative of the Covered Bondholders, I$seer, the Guarantor, the Covered
Bondholders or any of them, whether such rightseatinder the Transaction Documents or
otherwise, and (b) these Rules, the Conditions fomary Transaction Document or any
arrangement in respect of the obligations of tteuds under or in respect of the Covered
Bonds, which, in any such case, shall be proposethé Issuer, the Representative of the
Covered Bondholders and/or any other party thereto;
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18.2.3 assent to any modification of the provisions ofsthéRules or the Transaction Documents
which shall be proposed by the Issuer, the Guaratbhe Representative of the Covered
Bondholders or of any Covered Bondholder;

18.2.4 in accordance with Article 26Appointment, Removal and Remunerati@ppoint and remove
the Representative of the Covered Bondholders;

18.2.5 direct the Representative of the Covered Bondhsltierissue an Issuer Default Notice as a
result of an Event of Default pursuant to ConditibB(a) (ssuer Event of Defaygltor a
Guarantor Default Notice as a result of a Guaragiwent of Default pursuant to Condition
12(c) Guarantor Event of Defayit

18.2.6 discharge or exonerate, whether retrospectivelyotrerwise, the Representative of the
Covered Bondholders from any liability in relatida any act or omission for which the
Representative of the Covered Bondholders has griomeome liable pursuant or in relation to
these Rules, the Conditions or any other Transa®imcument;

18.2.7 waive any breach or authorise any proposed brentheblssuer, the Guarantor or (if relevant)
any other Transaction Party of its obligations unalein respect of these Rules, the Covered
Bonds or any other Transaction Document or anyoacbmission which might otherwise
constitute an Event of Default;

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

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

18.2.10 to appoint any persons (whether Covered Bondholderst) as a committee to represent the
interests of the Covered Bondholders and to comfieany such committee any powers which
the Covered Bondholders could themselves exergigextraordinary Resolution; and

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

18.3 Programme Resolutions

A Meeting shall have power exercisable by a PrognanResolution to direct the Representative of the
Covered Bondholders to take action pursuant to @iond12(b)(ii)(c) (ssuer Event of Default —
Covered Bond Guarantger Condition 12(d)(iv) Guarantor Event of Default — Enforcempmtr to
appoint or remove the Representative of the CovBattiholders pursuant to Article 2Bdpointment,
Removal and Remuneratjoar to take any other action required by the Ctos or any Transaction
Documents to be taken by Programme Resolution.

18.4 Other Series of Covered Bonds

No Ordinary Resolution or Extraordinary Resolutmther than a Programme Resolution that is passed
by the Holders of one Series of Covered Bonds $fma#ffective in respect of another Series of Ceder
Bonds unless it is sanctioned by an Ordinary Réisolor Extraordinary Resolution (as the case may
be) of the Holders of Covered Bonds then outstandfrthat other Series.

19. EFFECT OF RESOLUTIONS
19.1 Binding nature

Subject to Article 18.4@ther Series of Covered Bondsny resolution passed at a Meeting of the
Covered Bondholders of any Series duly convenedtaid in accordance with these Rules shall be
binding upon all Covered Bondholders of any sucheSewhether or not present at such Meeting and or
not voting. A Programme Resolution passed at angtivig of the holders of the Covered Bonds of all
Series shall be binding on all holders of the CedeBonds of all Series, whether or not presenhat t
meeting.
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19.2

20.

21.

22.

23.

24.
24.1

Notice of voting results

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

CHALLENGE TO RESOLUTIONS

Any absent or dissenting Covered Bondholder hasrititg to challenge Resolutions which are not
passed in compliance with the provisions of thesle®

MINUTES

Minutes shall be made of all resolutions and prdioegs of each Meeting and entered in books provided
by the Issuer for that purpose. The Minutes shalsigned by the Chairman and shallgdrana facie
evidence of the proceedings therein recorded. Jrdes until the contrary is proved, every Meeting i
respect of which minutes have been signed by thar@hn shall be regarded as having been duly
convened and held and all resolutions passed @epdings transacted shall be regarded as having bee
duly passed and transacted.

WRITTEN RESOLUTION

A Written Resolution shall take effect as if it wesn Extraordinary Resolution or, in respect ofterat
required to be determined by Ordinary Resolutiarif & were an Ordinary Resolution.

INDIVIDUAL ACTIONS AND REMEDIES

Each Covered Bondholder has accepted and is boynthé provisions of Condition 1inited
Recourse and Non Petitiprand, accordingly, if any Covered Bondholder imsidering bringing
individual actions or using other individual remeslito enforce his/her rights under the Covered Bond
Guarantee (hereinafter, £€laiming Covered Bondholdet'), then such Claiming Covered Bondholder
intending to enforce his/her rights under the CedeBonds will notify the Representative of the
Covered Bondholders of his/her intention. The Regnéative of the Covered Bondholders shall inform
the other Covered Bondholders in accordance withd@ion 18 Notice$ of such prospective individual
actions and remedies and invite them to raise riting, any objection that they may have by a sfeci
date not more than 30 days after the date of thrdRentative of the Covered Bondholders' notiftzati
and not less than 10 days after such notificatiob@overed Bondholders representing 5 per centare

of the aggregate Outstanding Principal Amount ef @overed Bonds then outstanding object to such
prospective individual actions and remedies, thenQ@laiming Covered Bondholder will be prevented
from taking any individual action or remedy (withiqarejudice to the fact that, after a reasonabléode

of time, the same matter may be resubmitted tdRieresentative 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 batstanding Covered Bonds of more than one
Series the foregoing provisions of this Scheduldl $tave effect subject to the following modificats:

24.1.1  aresolution which in the opinion of the Represtwtaof the Covered Bondholders affects the
Covered Bonds of only one Series shall be deemdthte been duly passed if passed at a
separate meeting of the holders of the Covered 8ohthat Series;

24.1.2  aresolution which in the opinion of the Represtwveaof the Covered Bondholders affects the
Covered Bonds of more than one Series but doegivetrise to a conflict of interest between
the holders of Covered Bonds of any of the Seneaffected shall be deemed to have been
duly passed if passed at a single meeting of thdeh® 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 Represtwvaof the Covered Bondholders affects the
Covered Bonds of more than one Series and givesayr give rise to a conflict of interest
between the holders of the Covered Bonds of onieser group of Series so affected and the
holders of the Covered Bonds of another Seriesaupyof Series so affected shall be deemed
to have been duly passed only if passed at separa¢tings 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 ddgrpassed only if passed at a single
meeting of the Covered Bondholders of all Series; a

24.1.5 to all such meetings all the preceding provisiohthese Rules shathutatis mutandispply as
though references therein to Covered Bonds and rédv@ondholders were references to the
Covered Bonds of the Series or group of Seriequgstion 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 Cadv@oads which are not denominated in Euro in the
case of any Meeting or request in writing or Writieesolution of holders of Covered Bonds of more
than one currency (whether in respect of the mgetirany adjourned such Meeting or any poll resglti
therefrom or any such request or Written Resolytiba Outstanding Principal Amount of such Covered
Bonds shall be the equivalent in Euro at the refe@avap Rate. In such circumstances, on any poli ea
person present shall have one vote for each EO® (br such other Euro amount as the Representative
of the Covered Bondholders may in its absolute rdigan stipulate) of the Outstanding Principal
Amount of the Covered Bonds (converted as abové)hline holds or represents.

FURTHER REGULATIONS

Subject to all other provisions contained in thBs#es, the Representative of the Covered Bondhelder
may, without the consent of the Issuer, prescribeh sfurther regulations regarding the holding of
Meetings and attendance and voting at them anderptovisions of a Written Resolution as the
Representative of the Covered Bondholders in s discretion may decide.

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

The appointment of the Representative of the CaveBendholders takes place by Programme
Resolution in accordance with the provisions o§ thArticle 26, except for the appointment of thestfir
Representative of the Covered Bondholders whict gl BNY Mellon Corporate Trustee Services
Limited.

Identity of Representative of the Covered Bondhakle
The Representative of the Covered Bondholders bkall

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

26.2.2 a company or financial institution enrolled witletregister held by the Bank of Italy pursuant
to Article 107 of Italian Legislative Decree No.338f 1993; or

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

The directors and auditors of the Issuer and tdgefall within the conditions set out in Articl&29 of
the Iltalian Civil Code cannot be appointed as Regntative of the Covered Bondholders and, if
appointed as such, they shall be automatically veaho
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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 Bondhelideremoved by Programme Resolution of the
Covered Bondholders pursuant to Article 188ogramme Resolutigror resigns pursuant to Article 27
(Resignation of the Representative of the CovereddBalder$, 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 appointmenthaf Representative of the Covered Bondholders for
any reason whatsoever, such representative shmadlimein office until the substitute Representaidie
the Covered Bondholders, which shall be an engigcied in Article 26.2 Iflentity of Representative of
the Covered Bondholdérsaccepts its appointment, and the powers andé&tytiof the Representative
of the Covered Bondholders whose appointment has texminated shall, pending the acceptance of its
appointment by the substitute, be limited to thoseessary to perform the essential functions reduir
connection with the Covered Bonds.

Remuneration

The Issuer, failing which the Guarantor, shall payhe Representative of the Covered Bondholders an
annual fee for its services as Representativeefibvered Bondholders from the Issue Date, as dgree
either in the initial agreement(s) for the issuaond subscription for the Covered Bonds or in aassp

fee letter. Such fees shall accrue from day-toala&y shall be payable in accordance with the pyiarft
payments set out in the Intercreditor Agreementaiand including) the date when all the Covered
Bonds of whatever Series shall have been repdidlior cancelled in accordance with the Conditions

RESIGNATION OF THE REPRESENTATIVE OF THE COVERED BO NDHOLDERS

The Representative of the Covered Bondholders msigm at any time by giving at least three calendar
months' written notice to the Issuer and the Guaramwithout needing to provide any specific reafmm
the resignation and without being responsible for eosts incurred as a result of such resignaiibe.
resignation of the Representative of the CovereddBolders shall not become effective until a new
Representative of the Covered Bondholders has laggminted in accordance with Article 26.1
(Appointmentand such new Representative of the Covered Bdddishas accepted its appointment,
provided thatif Covered Bondholders fail to select a new Repmnéstive of the Covered Bondholders
within three months of written notice of resignatidelivered by the Representative of the Covered
Bondholders, the Representative of the Covered Baolddrs may appoint a successor which is a
qualifying entity pursuant to Article 26.2dentity of the Representative of the Covered Bolulding.

DUTIES AND POWERS OF THE REPRESENTATIVE OF THE COVE RED BONDHOLDERS
Representative of the Covered Bondholders as legptesentative

The Representative of the Covered Bondholdersasldfal representative of the Organisation of the
Covered Bondholders and has the power to exertigerights conferred on it by the Transaction
Documents in order to protect the interests ofCbegered Bondholders.

Meetings and resolutions

Unless any Resolution provides to the contrary, Representative of the Covered Bondholders is
responsible for implementing all resolutions of tBevered Bondholders. The Representative of the
Covered Bondholders has the right to convene atehdtMeetings (together with its advisers) to
propose any course of action which it considersiftione 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 mathe exercise of the powers, discretions and
authorities vested in it by these Rules and theSaetion Documents:

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

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

Any such delegation pursuant to Article 28.3.1 rbaymade upon such conditions and subject to such
regulations (including power to sub-delegate) as Representative of the Covered Bondholders may
think fit in the interest of the Covered Bondhoklefhe Representative of the Covered Bondholders
shall not be bound to supervise the acts or prasgswf such delegate or sub-delegate and shalhnot
any way or to any extent be responsible for ang lnsurred by reason of any misconduct, omission or
default on the part of such delegate or sub-detegabvided thatthe Representative of the Covered
Bondholders shall use all reasonable care in thmoiapment of any such delegate and shall be
responsible for the instructions given by it to lsudelegate. The Representative of the Covered
Bondholders shall, as soon as reasonably practicghle notice to the Issuer and the Guarantohef t
appointment of any delegate and any renewal, eixtersd termination of such appointment, and shall
procure that any delegate shall give notice tol#iseier and the Guarantor of the appointment of any
sub-delegate as soon as reasonably practicable.

Judicial proceedings

The Representative of the Covered Bondholders ihosised to represent the Organisation of the
Covered Bondholders in any judicial proceedingsuding any Insolvency Event in respect of the Issue
and/or the Guarantor.

Consents given by Representative of Covered Bordisl

Any consent or approval given by the Representatiibe Covered Bondholders under these Rules and
any other Transaction Document may be given on gerchs and subject to such conditions (if any) as

the Representative of the Covered Bondholders degmpsopriate and, notwithstanding anything to the

contrary contained in the Rules or in the TransacBocuments, such consent or approval may be given
retrospectively.

Discretions

Save as expressly otherwise provided herein, thaRentative of the Covered Bondholders shall have
absolute discretion as to the exercise or non-&semf any right, power and discretion vested i@ th
Representative of the Covered Bondholders by tRedes or by operation of law.

Obtaining instructions

In connection with matters in respect of which Representative of the Covered Bondholders is edtitl
to exercise its discretion hereunder, the Repratigatof the Covered Bondholders has the right (lmat
the obligation) to convene a Meeting or Meetingsoirder to obtain the Covered Bondholders'
instructions as to how it should act. Prior to utaldng any action, the Representative of the Cader
Bondholders shall be entitled to request that tee@ed Bondholders indemnify it and/or provide ithw
security as specified in Article 29.3gecific Limitations

Remedy

The Representative of the Covered Bondholders madisisole discretion determine whether or not a
default in the performance by the Issuer or ther@utar of any obligation under the provisions afg@
Rules, the Covered Bonds or any other Transactimtubents may be remedied, and if the
Representative of the Covered Bondholders certifias any such default is, in its opinion, not dalpa

of being remedied, such certificate shall be caieki and binding upon the Issuer, the Covered
Bondholders, the other creditors of the Guaramadrany other party to the Transaction Documents.
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29.

29.1

29.2

EXONERATION OF THE REPRESENTATIVE OF THE COVERED BO NDHOLDERS

Limited obligations

The Representative of the Covered Bondholders sloalassume any obligations or responsibilities in
addition to those expressly provided herein artthénTransaction Documents.

Specific limitations

Without limiting the generality of the Article 29.the Representative of the Covered Bondholders:

29.2.1

29.2.2

29.2.3

29.2.4

29.2.5

29.2.6

shall not be under any obligation to take any stepascertain whether an Issuer Event of
Default or a Guarantor Event of Default or any otieent, condition or act, the occurrence of
which would cause a right or remedy to become ésa&lpte by the Representative of the
Covered Bondholders hereunder or under any othemskiction Document, has occurred and,
until the Representative of the Covered Bondholtlessactual knowledge or express notice to
the contrary, it shall be entitled to assume tlwatssuer Event of Default or a Guarantor Event
of Default or such other event, condition or act bacurred,;

shall not be under any obligation to monitor oreqwjse the observance and performance by
the Issuer or the Guarantor or any other partietheif obligations contained in these Rules,
the Transaction Documents or the Conditions and] itnshall have actual knowledge or
express naotice to the contrary, the Representafitiee Covered Bondholders shall be entitled
to assume that the Issuer or the Guarantor and atheh party to the Transaction Documents
are duly observing and performing all their resippectbligations;

except as expressly required in these Rules orfTaagsaction Document, shall not be under
any obligation to give notice to any person ofaitsivities in performance of the provisions of
these Rules or any other Transaction Document;

shall not be responsible for investigating the liéga validity, effectiveness, adequacy,
suitability or genuineness of these Rules or of @amgnsaction Document, or of any other
document or any obligation or rights created ompptted to be created hereby or thereby or
pursuant hereto or thereto or request and/or olgtaynlegal opinion in connection therewith,
and (without prejudice to the generality of theefgoing) it shall not have any responsibility for
or have any duty to make any investigation in respé or in any way be liable whatsoever
for:

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

(i) the existence, accuracy or sufficiency of any legalother opinion, search, report,
certificate, valuation or investigation deliveredabtained or required to be delivered or
obtained at any time in connection with the Progrem

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

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

(v) any accounts, books, records or files maintainethbyissuer, the Guarantor, the Master
Servicer, any Sub-Servicer and the Principal Pajiggnt or any other person in respect
of the Cover Pool or the Covered Bonds;

shall not be responsible for the receipt or appibcaby the Issuer of the proceeds of the issue
of the Covered Bonds or the distribution of angoéh proceeds to the persons entitled thereto;

shall have no responsibility for procuring or maintng 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 erativhich is the subject of any recital,
statement, warranty, representation or covenargryyparty other than the Representative of
the Covered Bondholders contained herein or inTaraysaction Document or any certificate,
document or agreement relating thereto or for tkexetion, legality, validity, effectiveness,
enforceability or admissibility in evidence thergof

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

shall not be bound or concerned to examine or eadjtio or be liable for any defect or failure
in the right or title of the Guarantor in relatimthe assets contained in the Cover Pool or any
part thereof, whether such defect or failure wasvkm to the Representative of the Covered
Bondholders or might have been discovered upon ewdion or enquiry or whether capable
of being remedied or not;

shall not be under any obligation to guaranteerocyre the repayment of the Mortgage Loans
contained in the Cover Pool or any part thereof;

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

shall not be responsible for or have any liabilitith respect to any loss or damage arising
from the realisation of the Cover Pool or any plagreof;

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

shall not be under any obligation to insure the & d®ool or any part thereof;

shall, when in these Rules or any Transaction Deernit is required in connection with the
exercise of its powers, trusts, authorities or r@ons to have regard to the interests of the
Covered Bondholders, have regard to the overatésts of the Covered Bondholders of each
Series as a class of persons and shall not beedbigghave regard to any interests arising from
circumstances particular to individual Covered Bawiders whatever their number and, in
particular but without limitation, shall not havegard to the consequences of such exercise for
individual Covered Bondholders (whatever their nemlresulting from their being for any
purpose domiciled or resident in, or otherwise @mted with, or subject to the jurisdiction of,
any particular territory or taxing authority;

shall not, if in connection with the exercise &f fowers, trusts, authorities or discretions, it is
of the opinion that the interest of the holderdh&f Covered Bonds of any one or more Series
would be materially prejudiced thereby, exercisehspower, trust, authority or discretion
without the approval of such Covered Bondholderg&kiyaordinary Resolution or by a written
resolution of such Covered Bondholders holdinglass than 25 per cent. of the Outstanding
Principal Amount of the Covered Bonds of the refe\@eries then outstanding;

shall, as regards at the powers, trusts, authe@inel discretions vested in it by the Transaction
Documents, except where expressly provided thergine regard to the interests of both the
Covered Bondholders and the other creditors ofliseier or the Guarantor but if, in the
opinion of the Representative of the Covered Boiu#rs, there is a conflict between their
interests the Representative of the Covered Bodénslwill have regard solely to the interest
of the Covered Bondholders;

may refrain from taking any action or exercisingy aight, power, authority or discretion

vested in it under these Rules or any Transactiocuhent or any other agreement relating to
the transactions herein or therein contemplated itifitas been indemnified and/or secured to
its satisfaction against any and all actions, pedaggs, claims and demands which might be
brought or made against it and against all Lidb8gitsuffered, incurred or sustained by it as a
result. Nothing contained in these Rules or anythef other Transaction Documents shall
require the Representative of the Covered Bondhslte 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 perfance of its duties or the exercise of any
right, power, authority or discretion hereundeit iias grounds for believing the repayment of
such funds or adequate indemnity against, or dgctdior, such risk or liability is not
reasonably assured; and

29.2.19 shall not have any liability for any loss, liabjlitdamages claim or expense directly or
indirectly suffered or incurred by the Issuer, Bearantor, any Covered Bondholder, any
Other Creditor or any other person as a resulhgfdeetermination, any act, matter or thing that
will not be materially prejudicial to the interesifthe 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 resyrae without enquiry that no Covered Bonds are,
at any given time, held by or for the benefit of thsuer or the Guarantor.

lllegality

No provision of these Rules shall require the Regméative of the Covered Bondholders to do anything
which may be illegal or contrary to applicable lamwregulations or to expend moneys or otherwise tak
risks in the performance of any of its duties, mithe exercise of any of its powers or discretibne
Representative of the Covered Bondholders mayirefram taking any action which would or might, in
its opinion, be contrary to any law of any jurigéia or any regulation or directive of any agenéwaoy
state, or if it has reasonable grounds to belibagit will not be reimbursed for any funds it erps, or
that it will not be indemnified against any lossLaabilities which it may incur as a consequencewdh
action. The Representative of the Covered Bondhsldeay do anything which, in its opinion, is
necessary to comply with any such law, regulatiodiective as aforesaid.

RELIANCE ON INFORMATION
Advice

The Representative of the Covered Bondholders magrathe advice of a certificate or opinion of, or
any written information obtained from, any lawyaccountant, banker, broker, credit or rating agemcy
other expert, whether obtained by the Issuer, tharéntor, the Representative of the Covered
Bondholders or otherwise, and shall not be liabteahy loss occasioned by so acting. Any such opini
advice, certificate or information may be sent btained by letter, telegram, e-mail or fax transiois

and the Representative of the Covered Bondholdes sot be liable for acting on any opinion, aayic
certificate or information purporting to be so ceged although the same contains some error ortis no
authentic and, in circumstances where in the opinibthe Representative of the Covered Bondholders
to obtain such advice on any other basis is nattipable, notwithstanding any limitation of or cap
liability in respect thereof.

Certificates of Issuer and/or Guarantor

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

30.2.1 as to any fact or matteggrima facie within the Issuer's or the Guarantor's knowledae,
certificate duly signed by a director of the Issoefas the case may be) the Guarantor;

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

and the Representative of the Covered Bondholdeds ot be bound in any such case to call forhierrt
evidence or be responsible for any loss that maynberred as a result of acting on such certificate
unless any of its officers in charge of the adntiatton of these Rules shall have actual knowlegige
express notice of the untruthfulness of the matterdained in the certificate.

Resolution or direction of Covered Bondholders
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30.4

30.5

30.6

30.7

30.8

31.
31.1

The Representative of the Covered Bondholders sloalbe responsible for acting upon any resolution
purporting to be a Written Resolution or to haverbpassed at any Meeting in respect whereof minutes
have been made and signed or a direction of theigiég percentage of Covered Bondholders, even
though it may subsequently be found that theressase defect in the constitution of the Meetinghar t
passing of the Written Resolution or the givingsoth directions or that for any reason the resmiuti
purporting to be a Written Resolution or to haveerbgassed at any Meeting or the giving of the
direction was not valid or binding upon the CoveBathdholders.

Certificates of Monte Titoli Account Holders

The Representative of the Covered Bondholdersyderao ascertain ownership of the Covered Bonds,
may fully rely on the certificates issued by any o Titoli Account Holder in accordance with the
regulation issued jointly by the Bank of Italy aB®ONSOB on 22 February 2008, as amended from time
to time, which certificates are to be conclusivegfrof the matters certified therein.

Clearing Systems

The Representative of the Covered Bondholders bleadit liberty to call for and to rely on as su#fitt
evidence of the facts stated therein, a certifidatter or confirmation certified as true and aete and
signed on behalf of such clearing system as theadReptative of the Covered Bondholders considers
appropriate, or any form of record made by anyraigasystem, to the effect that at any particuilaret

or throughout any particular period any particyarson 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 baak the right to call for or require the Issuethe
Guarantor to call for and to rely on written céctites issued by any party (other than the Issuéhne
Guarantor) to the Intercreditor Agreement or arheofTransaction Document,

30.6.1 in respect of every matter and circumstance forctvla certificate is expressly provided for
under the Conditions or any Transaction Document;

30.6.2 as any matter or fagrima faciewithin the knowledge of such party; or
30.6.3 as to such party's opinion with respect to anydssu

and the Representative of the Covered Bondholdet isot be required to seek additional evidence in
respect of the relevant fact, matter or circumstarand shall not be held responsible for any Liiadsl
incurred as a result of having failed to do so sslany of its officers has actual knowledge or espr
notice of the untruthfulness of the matter contdiimethe certificate.

Auditors

The Representative of the Covered Bondholders sioalbe responsible for reviewing or investigating
any auditors' report or certificate and may reltloa contents of any such report or certificate.

Rating Agency

If the Representative of the Covered Bondholdersprider to properly exercise its rights or fulfi i
obligations, deems it necessary to obtain the viefathe Rating Agency as to how a specific act woul
affect any outstanding rating of the Covered Botlis,Representative of the Covered Bondholders may
inform the Issuer, which will then obtain such vieat its expense on behalf of the Representatitieeof
Covered Bondholders or the Representative of thee@ol Bondholders may seek and obtain such views
itself at the cost of the Issuer.

AMENDMENTS AND MODIFICATIONS
Modification
The Representative of the Covered Bondholders mapyatime and from time to time and without the

consent or sanction of the Covered Bondholders rof Series concur with the Issuer and/or the
Guarantor and any other relevant parties in maling modification (and for this purpose the
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31.2

31.3

31.4

32.

32.1

Representative of the Covered Bondholders may ghsdewhether any such modification relates to a
Series Reserved Matter) as follows:

31.1.1 to these Rules, the Conditions and/or the othensaetion Documents which, in the sole
opinion of the Representative of the Covered Botu#rs, it may be expedient to make
provided thatthe Representative of the Covered Bondholdersf ith® opinion that such
modification will not be materially prejudicial tohe interests of any of the Covered
Bondholders of any Series; and

31.1.2 to these Rules, the Conditions and/or the othendaetion Documents which is of a formal,
minor, administrative or technical nature or to piyrwith mandatory provisions of law; and

31.1.3 to these Rules, the Conditions and/or the othenSaetion Documents which, in the opinion of
the Representative of the Covered Bondholdersp isorrect a manifest error or an error
established as such to the satisfaction of the é&®eptative of the Covered Bondholders.

Binding Nature

Any such modification may be made on such terms suigject to such conditions (if any) as the
Representative of the Covered Bondholders may mi@ter shall be binding upon the Covered
Bondholders and, unless the Representative of iwer@d Bondholders otherwise agrees, shall be
notified by the Issuer or the Guarantor (as the gaay be) to the Covered Bondholders in accordance
with Condition 18 Koticed as soon as practicable thereafter.

Establishing an error

In establishing whether an error is establishedua$, the Representative of the Covered Bondholders
may have regard to any evidence on which the Reptasve of the Covered Bondholders considers it
appropriate to rely and may, but shall not be @ulitp, have regard to any of the following:

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

(i)  confirming nothing has been said to, or by, investwr any other parties which is in any
way inconsistent with such stated intention; and

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

31.3.2 confirmation from the relevant credit rating agescithat, after giving effect to such
modification, the Covered Bonds shall continue twéh the same credit ratings as those
assigned to them immediately prior to the modifaat

Obligation to act

The Representative of the Covered Bondholders diwlbound to concur with the Issuer and the
Guarantor and any other party in making any modglifins to these Rules, the Conditions and/or the
other Transaction Documents if it is so directedayrogramme Resolution and then only if it is
indemnified and/or secured to its satisfaction agfaall Liabilities to which it may thereby rendeself
liable or which it may incur by so doing.

WAIVER

Waiver of Breach
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32.2

32.3

32.4

325

33.

The Representative of the Covered Bondholders manw time and from time to time without the
consent or sanction of the Covered Bondholdersngf Series and, without prejudice to its rights in
respect of any subsequent breach, condition, onteyet only if, and in so far as, in its opinioreth
interests of the Holders of the Covered Bonds of Saries then outstanding shall not be materially
prejudiced thereby:

32.1.1  authorise or waive, any proposed breach or bregdheblssuer or the Guarantor of any of the
covenants or provisions contained in the CovereddBGuarantee these Rules or the other
Transaction Documents; or

32.1.2 determine that any Issuer Event of Default or GomraEvent of Default shall not be treated as
such for the purposes of the Transaction Documavitput any consent or sanction of the
Covered Bondholders.

Binding Nature

Any authorisation, or, waiver or determination mbg given on such terms and subject to such
conditions (if any) as the Representative of theeCed Bondholders may determine, shall be bindimg o
all Bondholders and, if the Representative of tliweCed Bondholders so requires, shall be notifged t
the Bondholders and the Other Creditors by theelssuthe Guarantor, as soon as practicable aftesi
been given or made in accordance with the provssiohthe conditions relating to Notices and the
relevant Transaction Documents.

Restriction on powers

The Representative of the Covered Bondholders sloalexercise any powers conferred upon it by this
Article 32 (Waivel) in contravention of any express direction by aagPamme Resolution, but so that
no such direction shall affect any authorisatioaiwer or determination previously given or made.

Obligation to exercise powers

The Representative of the Covered Bondholders $tmlbbound to waive or authorise any breach or
proposed breach by the Issuer or the Guarantonypfolthe covenants or provisions contained in the
Guarantee, these Rules or any of the other Trdneaddbcuments or determine that any Issuer Event of
Default or Guarantor Event of Default shall nottieated as such if it is so directed by an Programm
Resolution and then only if it is indemnified and&ecured to its satisfaction against all Liakabtito
which it may thereby render itself liable or whitimay incur by so doing.

Notice of waiver

If the Representative of the Covered Bondholdersresuires, the Issuer shall cause any such
authorisation, waiver or determination to be netfito the Covered Bondholders and the Other
Creditors, as soon as practicable after it has kgigen or made in accordance with Condition
18(Notice3.

INDEMNITY

Pursuant to the Programme Agreement, each Subiearipgreement and other document been agreed
between the Issuer and the Relevant Dealer(s)istheer, failing which the Guarantor, has covenanted
and undertaken to reimburse, pay or discharge fah emdemnity basis) upon demand, to the extestt n
already reimbursed, paid or discharged by the Gal/8ondholders, all costs, liabilities, losses,rgha,
expenses, damages, actions, proceedings, claimsleandnds (including without limitation legal fees
and any applicable value added tax or similar fexy@®perly incurred by or made against the
Representative of the Covered Bondholders or amiyyeto which the Representative of the Covered
Bondholders has delegated any power, authorityisoretion in relation to the exercise or purported
exercise of its powers, authorities and discretimmd the performance of its duties under and otiserw
in relation to the preparation and execution okéhRules and the Transaction Documents, includitig b
not limited to legal and travelling expenses, ang stamp, issue, registration, documentary androthe
taxes or duties paid by the Representative of theefed Bondholders in connection with any action
and/or legal proceedings brought or contemplatedhieyRepresentative of the Covered Bondholders
pursuant to the Transaction Documents against $heet or the Guarantor, or any other person to
enforce any obligation under these Rules, the Gav@onds or the Transaction Documents except

-96 -



34.

35.

35.1

35.2

insofar as the same are incurred as a result afiffaode), gross negligencec¢lpa grave or wilful
default folo) of the Representative of the Covered Bondholders.

LIABILITY

Notwithstanding any other provision of these Rutke,Representative of the Covered Bondholderd shal
not be liable for any act, matter or thing doneomnitted in any way in connection with the Transacti
Documents, the Covered Bonds, the Conditions oRilles except in relation to its own fraddofle),
gross negligencec6lpa gravé or wilful default @olo).

SECURITY DOCUMENTS
The Deeds of Pledge

The Representative of the Covered Bondholders bhakk the right to exercise all the rights grartigd
the Guarantor to the Covered Bondholders pursuaihe Deeds of Pledge. The beneficiaries of the
Deeds of Pledge are referred to in this Articlea83he Secured Bondholders.

Rights of Representative of the Covered Bondholders

35.2.1 The Representative of the Covered Bondholdersygatn behalf of the Secured Bondholders,
shall be entitled to appoint and entrust the Guarato collect, in the Secured Bondholders'
interest and on their behalf, any amounts derifiom the pledged claims and rights, and shall
be entitled to give instructions, jointly with th&uarantor, to the respective debtors of the
pledged claims to make the payments related to slaims to any accounipened in the
name of the Guarantor and appropriate for such puge;

35.2.2 The Secured Bondholders irrevocably waive any rigay may have in relation to any amount
deriving from time to time from the pledged claimrscredited to any such account opened in
the name of the Guarantor and appropriate of sughgse which is not in accordance with the
provisions of this Article 35. The Representatiiettte Covered Bondholders shall not be
entitled to collect, withdraw or apply, or issuestiictions for the collection, withdrawal or
application of, cash deriving from time to time rfiche pledged claims under the Deeds of
Pledge except in accordance with the provisionghgf Article 35 and the Intercreditor
Agreement.

TITLE IV

THE ORGANISATION OF THE COVERED BONDHOLDERS AFTER S ERVICE OF AN NOTICE

36.

37.

38.

POWERS TO ACT ON BEHALF OF THE GUARANTOR

It is hereby acknowledged that, upon service ofumr@ntor Default Notice or, prior to service of a
Guarantor Default Notice, following the failure tife Guarantor to exercise any right to which it is
entitled, pursuant to the Mandate Agreement theré&gmtative of the Covered Bondholders, in its
capacity as legal representative of the Organisatfidhe Covered Bondholders, shall be entitledo(anh
the interests of the Other Issuer Creditors) purst@Articles 1411 and 1723 of the Italian Civib@z,

to exercise certain rights in relation to the CoPewol. Therefore, the Representative of the Covered
Bondholders, in its capacity as legal represergativthe Organisation of the Covered Bondholdeit, w
be authorised, pursuant to the terms of the Mantigteement, to exercise, in the name and on belffialf
the Guarantor and asandatario in rem proprianof the Guarantor, any and all of the Guarantag'sts
under certain Transaction Documents, including tight to give directions and instructions to the
relevant parties to the relevant Transaction Doaume

TITLE V
GOVERNING LAW AND JURISDICTION
GOVERNING LAW
These Rules are governed by, and will be constiruedcordance with, the laws of the Republic dfylta

JURISDICTION

-97 -



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

Final Terms dated []
UNIONE DI BANCHE ITALIANE S.c.p.a.

Issue of Aggregate Nominal Amount of Tranclq Description
Covered Bonds Qbbligazioni Bancarie Garantitedue [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 defineddsfor the purposes of the Conditions (tBeriditions")

set forth in the prospectus dated 29 July 2014rcmepl by the Central Bank of Ireland [and the sapynt[s] to
the prospectus dated [¢]] which [together] congtiis] a base prospectus (th@rfospectus) [for the purposes of
the Directive 2003/71/EC (as amended and supplerdefndm time to time, theProspectus Directivé). This
document constitutes the Final Terms of the Cov8wids (Obbligazioni Bancarie Garantite) describeckin

for the purposes of Article 5.4 of the Prospectie@ive.] These Final Terms contain the final terms of the
Covered Bonds (Obbligazioni Bancarie Garantite) amgt be read in conjunction with such Prospeasssp
supplemented]. Full information on the Issuer, @earantor and the offer of the Covered Bonds (@blkzioni
Bancarie Garantite) described herein is only alélan the basis of the combination of these Flreaims and
the Prospectus [as so supplemented]. The Prospeatiigling the supplement[s]] [is/are] availabte f/iewing

[at the Issuer's website (http://www.ubibancafi@jd] during normal business hours at the regidteféce of
the Issuer at Piazza Vittorio Veneto 8, 24122 Bergdltaly) and copies may be obtained from the steged
office of the Issuer. [This Final Terms will be pished on the website of the Irish Stock Exchange a
www.ise.ie].

[Terms used herein shall be deemed to be definsdasfor the purposes of the Conditions (teriditions”)

set forth in the prospectus datee]l which are incorporated by reference in the Progmedated €], which
[together] constitute[s] a base prospectus (tHrdspectu$) for the purposes of article 14 of the Prospectus
Directive (Directive 2003/71/EC) (théPfospectus Directivé). This document constitutes the Final Terms of
the Covered BondsObbligazioni Bancarie Garantijedescribed herein for the purposes of Article &6f4he
Prospectus Directive. These Final Terms contairfitted terms of the Covered Bond®lfbligazioni Bancarie
Garantite and must be read in conjunction with such Prasgefas so supplemented]. Full information on the
Issuer, the Guarantor and the offer of the Cov@&eids Obbligazioni Bancarie Garantijedescribed herein is
only available on the basis of the combinationtafse Final Terms and the Prospectus [as so supptiedhe
The Prospectus [including the supplement[s]] [sfamavailable for viewing [at the Issuer's website
(http://www.ubibanca.it)] [and] during normal buess hours at the registered office of the IssudPiatza
Vittorio Veneto 8, 24122 Bergamo (ltaly) [and capimay be obtained from [the registered office ef i¥suer].
[This Final Terms will be published on the websiféhe Irish Stock Exchange at www.ise.ie]

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

0] Series Number: [*]
(ii) Tranche Number: ]

(i)  Date on which the Covered BondgdThe Covered Bonds will be consolidated, form agkin
will be consolidated and form aSeries with [identify earlier Tranche]iiéert number of the
single Series Series and ISIN Codle [e] on [the Issue Dateir(sert

date]/[Not Applicable]

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

Aggregate Nominal Amount: [*]
() Series: ]
(i) Tranche: [/]
Issue Price: [] % of the Aggregate Nominal Amount [plus accrued

interest from §]

() Specified Denominations: [*] [plus integral multiples of [+] in addition tthe said sum
of []]

(ii) Calculation Amount: [*]

® Issue Date: [*]

(ii) Interest Commencement Date:  Sgecifyissue DateMot Applicablé

Maturity Date: [Specify date or (for Floating Rate Covered Bonas$grest
Payment Date falling in or nearest to the relevanranth and
year]

(i) Extended Maturity Date of GuaranteediNot applicable / Specify date ¢for Floating Rate Covered
Amounts  corresponding to  FinalBondg Interest Payment Date falling in or nearest to the
Redemption Amount under the Coverecelevant month and yepfas referred to in Condition 9(b)
Bond Guarantee:

(i) Extended Instalment Date of

Guaranteed Amounts corresponding tfiNot Applicable/Applicable]
Covered Bond Instalment Amounts under

the Covered Bond Guarantee:

Interest Basis: [[] %. Fixed Rate]
[[®]+/- [e]per cent. [Floating Rate]
(further particulars specified below)

Redemption/Payment Basis: [Subject to any purchase and cancellation or early
redemption, the Covered Bonds will be redeemed han t
Maturity Date at [100] % of their nominal amount]

[Instalment] [The Covered Bonds shall be redeenmethé
Covered Bond Instalment Amounts and on the Covered
Bond Instalment Dates set out in paragraph 22 h¢low

[Other (Specify)]
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11.

12.

13.

Change of Interest

Put/Call Options:

[Not Appicable] / [Applicable]

[(further particulars specified in paragraphs [156] below)]
[Not Applicable]

[Investor Put]

[Issuer Call]

[(further particulars specified in paragraple$ helow)]

[Date [Board] approval for issuance ofe] and [¢], respectively
Covered Bonds [and Covered Bond

Guarantee] [respectively]] obtained:

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

14.

15.

Fixed Rate Provisions

0] Rate(s) of Interest:

(ii) Interest Payment Date(s):

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

(iv) Broken Amount(s):

(v) Day Count Fraction:

(vi) [Determination Date(s):
Floating Rate Provisions
0] Interest Period(s):

(ii) Specified Period:

(iii) Interest Payment Dates:

(iv) First Interest Payment Date:

(v) Business Day Convention:

[Applicable/Not Applicable]

[*]% per annum payable in arrear
[annually/semi-annually/quarterly/monthly] on edcherest
Payment Date

[7] in each year [adjusted in accordance wi¥j][[specify
Business Day Convention and any applicable Business
Centre(s) for the definition of “Business D3#fot adjusted]

[*] per CalculaticAmount

[[*] per Calculation Amount, payable on the Intdres
Payment Date falling [in/on] [*]]/[Not Applicable]

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

[[«] in each year/Napplicable]]
[Applicable/Not Applicable]

[]

[] / [Not Applicable]

(Specified Period and Interest Payment Dates are
alternatives. A Specified Period, rather than letr
Payment Dates, will only be relevant if the Busin&zay
Convention is the FRN Convention, Floating Rate
Convention or Eurodollar Convention. Otherwise, eris
“Not Applicable”)

[*J/[Not Applicable]
]

[Floating Rate Convention/ Following Business Day
Convention/ Modified Following Business Day Convent
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(vi)
(vii)

(viii)

(ix)

)

(xi)
(xii)
(xiii)

(xiv)

Preceding Business Day Convention/ FRN Convention/
Eurodollar Convention]

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

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

Party responsible for calculating[[ e] shall be the Calculation Agent]
the Rate(s) of Interest and/or

Interest Amount(s) (if not the

Principal Paying Agent):

Screen Rate Determination:

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

ISDA Determination:

. Floating Rate Option: [*]

. Designated Maturity: [*]

. Reset Date: [*]

Margin(s): [+/-][] %. per annum
Minimum Rate of Interest: [*] %. per annum
Maximum Rate of Interest: [*] %. per annum
Day Count Fraction: [Actual/Actual (ICMA)

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

30/360

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

PROVISIONS RELATING TO REDEMPTION

16.

Call Option [Applicable/Not Applicable] (as referred in Conditi 9)
0] Optional Redemption Date(s): [*]
(i) Optional Redemption Amount(s)[+] per Calculation of Amount

(iii)

of Covered Bonds and method, if
any, of calculation of such
amount

If redeemable in part:

(a) Minimum  Redemption [+] per Calculation Amount
Amount:
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17.

18.

19.

(b) Maximum Redemption [¢] per Calculation Amount

Amount
(iv) Notice period: [*]
Put Option [Applicable/Not Applicable] (as referred in Conditi 9 )
0] Optional Redemption Date(s): [*]

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

(iii) Notice period: []]

Final Redemption Amount of Covered [¢] per Calculation Amount (as referred in Conditi®)
Bonds

Early Redemption Amount [Not Applicable / o] per Calculation Amount] (as referred

in Condition 9)
Early redemption  amount(s) per

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

GENERAL PROVISIONS APPLICABLE TO THE COVERED BONDS

20.
21.

Additional Financial Centre(s) [Not Applicable/fe]]

Details relating to Covered Bonds fofNot Applicable/e]]

which  principal is repayable in

instalments: amount of each instalmenihe Covered Bonds shall be redeemed on each dataus
date on which each payment is to beelow (each aCovered Bond Instalment Daté) in the

made: amounts set out below (each @overed Bond Instalment

Amount").

Covered Bond Instalment Covered Bond Instalment

Date Amount

[e] [o]

[e] [e]

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

[(Relevant third party informatigrhas been extracted from][ Each of the Issuer and the Guarantor confirms
that such information has been accurately repratiacel that, so far as it is aware, and is ables¢ersain from
information published bye[], no facts have been omitted which would render tbproduced information
inaccurate or misleading.]
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Signed on behalf of Unione di Banche Italiane S&k.p

Duly authorised

Signed on behalf of UBI Finance CB 2 S.r.l.

Duly authorised
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PART B — OTHER INFORMATION

LISTING

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

(ii) Admission to trading [Application [is expeddo be/has been] made by the Issuer
(or on its behalf) for the Covered Bonds to be didmito
trading on [the regulated market of the Irish Stock
Exchange/#]] with effect from []] [Not Applicable.]

(iii) Estimate of total expenses relategle]

to admission to trading:

RATINGS

Ratings: [The Covered Bonds to be issued [[haven}gare

expected]] to be rated]/[The following ratings gs&d to
the Covered Bonds of this type issued under thgrBrome
generally:]

[Fitch Ratings Limited: [+]]

[]

The credit ratings included or referred to in théseal
Terms [have been issued by Fitche][[or [e],] [each of
Jwhich is established in the European Union and is
registered under Regulation (EC) No 1060/2009 as
amended by Regulation (EU) No 513/2011 and
Regulation(EU) No. 462/2013 on credit rating agesdihe
“CRA Regulation”) as set out in the list of credit rating
agencies registered in accordance with the CRA Ré&gn
published on the website of the European Securdiss
Markets Authority pursuant to the CRA Regulatiowr (f
more information please visit the European Seasiand
Markets Authority webpage
http://www.esma.europa.eu/page/List-registered-and-
certified-CRAS)

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

[Save for any fees payable to the [Managers/Ddalsosfar as the Issuer is aware, no person ingoine
the issue of the Covered Bonds has an interestrialate the offer. The [Managers/Dealers] and their
affiliates have engaged, and may in the future gegm investment banking and/or commercial banking
transactions with, and may perform other servicesthe Issuer and [its] affiliates in the ordinagurse

of business.]

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

[® Reasons for the offer [*]
[(ii) Estimated net proceeds: [*1]
[(ii)  Estimated total expenses: [*]

[Fixed Rate Covered Bonds ordyYIELD
Indication of yield: [*]

As set out above, the yield is calculated at tkadsDate on
the basis of the Issue Price. It is not an indicabtf future
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yield.
[Floating Rate Covered Bonds onlyHISTORIC INTEREST RATES

Details of historic [LIBOR/EURIBOR/specify other fence Rate] rates can be obtained from
[Reuters]./[Not Applicable]

OPERATIONAL INFORMATION
ISIN Code: [*]
Common Code: [*]

Any Relevant Clearing System(s) othejNot Applicable/[e]]
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 additiongk]
[*] paying agent(s) (if any):

DISTRIBUTION
® Method of distribution: [Syndicated/Non-Syndicated]
(i) If syndicated, names of Managers: [Not Applicable[e]]
(i)  Date of [Subscription]: [o]
(iv)  Stabilising Manager(s) (if any): [Not Applicable[ e]]

If non-syndicated, name of Dealer: [Not Applicapéd]
U.S. Selling Restrictions: [Not Applicable/Compltawith Regulation S under the U.S.
Securities Act of 1933]
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USE OF PROCEEDS

The net proceeds of the sale of the Covered Boiiltlbevused by the Issuer for general funding psgsoof the
UBI Banca Group.
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THE ISSUER
UBI Banca and the UBI Banca Group

Unione di Banche lItaliane S.c.p.aU@Il Banca") is the entity resulting from the merger by ingoration of
Banca Lombarda e Piemontese S.p.Bafica Lombarda") into Banche Popolari Unite S.c.p.aBPU") (the
"Merger"). The Merger became legally effective on 1 A@@07, with the surviving entity, BPU, changing its
name to UBI Banca. UBI Banca is the parent compsriiie UBI Banca Group (théJBI Banca Group" or the
"Group").

The Head Office and General Management of UBI Baaa located in Piazza Vittorio Veneto 8, 24122
Bergamo (Italy) and the telephone number is +39393%11. UBI Banca's fiscal code, VAT number and
registration number in the Company Registry of Beng is 03053920165. UBI Banca, incorporated uniaer t
laws of Italy, is registered under number 5678hi@ Bank of Italy's Bank Registry and under numir132 in
the Bank of Italy's Banking Groups' Registry. Thealion of UBI Banca's corporate life is until 3d&@mber
2100, but may be extended.

The UBI Banca Group

UBI Banca is a cooperative bartbafica popolarg According to this status each shareholder:
. is entitled to hold up to 1% of the share capitihythe exception of mutual funds
. has a per-capita vote at least 250 shares mustledbecome and remain “voting shareholder”.

UBI Banca, the Parent Bank of the Group, is a campisted on the Italian Stock Exchange, includedhie
FTSE MIB index. The UBI Banca Group has adoptedce@efal organisational model, multifunctional and
integrated, where UBI Banca, as parent companyraleses the governance, control, coordination sungport
functions

The consolidated figures of UBI Banca as at 31 Ddx 2013 were as follows:

. a domestic network of 1,725 branches;

. 18,337 employees actually in service ("Dipendeffettivi in servizio");

. approximately 3.7 million customers;

. direct funding from customers of Euro 92.6 bifliranking fourth in Italy and first among Itali@o-

operative banks);

. loans to customers of Euro 88.4 hillion (rankimgirth in Italy and first among Italian co-operativ
banks);

. total assets of Euro 124.2 billion (ranking fifthItaly and second among Italian co-operativakisa
and

. sound capital ratios: Core Tier 1 of 12.60 pertgeTierl of 13.23 per cent., Total Capital raifol8.91
per cent.

In terms of distribution structure, the UBI BancaoGp has (market shares in terms of branches & at
December 20T3:

. a strong presence in some of the wealthiest nsgas Italy, namely Lombardy (13.1 per cent. market
share), Piedmont (8.0 per cent. market share) sard¢ié (7.5 per cent. market share);

® Market share information sourced from Bank ofyitd#Bollettino Statistict

- 108 -



. leadership in the reference provinces: Bergan®l(per cent. market share), Brescia (22.5 per. cent
market share), Varese (23.4 per cent. market shaeCuneo (24.0 per cent. market share);

. a market share equal or greater than 10 per icebl. provinces: aside from the four provincesdéated
above, Pavia, Alessandria, Viterbo, Fermo, Mat&atenza, Catanzaro, Cosenza, Crotone, Reggio
Calabria, Vibo Valentia, and a significant presemtehe provinces of Milan (9.3 per cent. market
share) and of Rome (4.1 per cent. market share).

The Parent Bank— Unione di Banche Italiane S.c.p.A.
UBI Banca performs the following activities withine UBI Banca Group:

. management, co-ordination and control by set@ngup polices, formulating the Group business model
and drawing up the budget and consolidated BusiR&ss It also performs risk management activities
for the individual business areas of the Group;

. control of business functions and support ofdh#vities of network banks and product companies i
their core business, with supervision of both merlend customer segments. UBI Banca ensures that
business initiatives and commercial policies arensiient, co-ordinates the development and
management of the range of products and servicasages group finances centrally and supervises the
lending policies of the UBI Banca Group; and

. the provision, whether directly or through sulesiges, of business support services, with the aim
facilitating business growth and providing effeeticustomer service by optimising operating costs
through economies of scale and ensuring that seleiels meet the highest industry standards.

UBI Banca also performs its commercial activityoilngh 2 branches, in Bergamo and Brescia. In 2082843
respectively, Banca 24/7 and Centrobanca were rdeirge UBI Banca. UBI Banca manages the run off
portfolio of Banca 24/7 and carries on all spestailending activities previously effected by Qebianca.

The Network Banks

Management is of the view that local presence giiees more accurate interpretation of trends orgtbend,
faster decision-making and encourages and improustomer loyalty and the management of credit fl$le
network banks operate in their original local maskaith the objective of consolidating and broadgni
customer relations and maximising the economicevahd the quality of the services they provid®eal level.

The network banks are divisionalized (retail anglgie/corporate markets) and their customer basegmented
to allow specific service models to be employeddach customer segment.

The network banks use services and instrument®Hedservices and products, made available by B&ica
and the product companies.

Product Companies

. The product companies' role is to optimise theliy breadth of range and value for money ofrthei
products and services, concentrating and ratidnglihe specialist expertise of the UBI Banca Group
Thanks to the contribution of the two original Gpsu UBI Banca is now active, through its product
companies, in a number of different specialist @asgtnamely asset management, life and non-life
bancassurance, leasing, factoring and online tgadin
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UBI Banca Group: the principal subsidiaries,
joint ventures and associates as at 31.03.2014

[

| OTHER BANKS nmmﬂm AND
75.08% 100%

9301%

9284%

8296%

U]
@ i i i Fuly consotdated comparies
(3)  The remaining 1.44% is held by UBI Assicurazioni Spa. Compares accounted fo singthe sty mothod
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UBI Banca Group Companies and Operations

The UBI Banca Group is fully integrated at orgatis@al, commercial and financial levels. The UBIr8a
Group structure may be summarised as follows:

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

(b) eight network banks, namely:

0] Banca Popolare di Bergamo S.p.A., with headquaatedsadministrative offices in Bergamo;

(ii) Banco di Brescia S.p.A., with headquarters and astnative offices in Brescia;

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

(iv) Banca Regionale Europea S.p.A., with registerettefin Cuneo, and general management

and the administrative offices in Turin;

(V) Banca Popolare di Ancona S.p.A. with headquartedsaaiministrative offices in Jesi;
(vi) Banca Carime S.p.A., with headquarters and admaige offices in Cosenza; and
(vii) Banca di Valle Camonica S.p.A., with headquarted administrative offices in Breno.

These network banks are all deeply rooted in thespective local markets and are focused on the
development of commercial and lending activitieshwa client base consisting mainly of retail
customers and small and medium sized businesses;

(c) a banking network of private bankers and finanadlisers, UBI Banca Private Investment S.p.A., thase
in Brescia;

(d) an on line trading Bank, IW Bank S.p.A., based iitelt

(e) various product companies operating mainly in treas of asset management, bancassurance (life and
non-life), factoring and leasing;

® a consortium company, UBI Sistemi e Servizi S.c.pbased in Brescia, providing services and praduct
to the other group's companies; and

(9) various service companies.

The UBI Banca Group also has an international peséhrough:

(i) one foreign bank, UBI Banca International Sa (Wittadquarters in Luxembourg, branches in Munich
and Madrid); Banque de Dépbts et de Gestion SA (Bl& Swiss subsidiary based in Lausanne and
with a presence in Lugano, was sold in NovembeB201

(i) three foreign branches in France (at Nice, MentahAntibes of Banca Regionale Europea);
(i) representative offices in San Paolo of Brazil, H&mng, Mumbai, Shanghai and Moscow;

(iv) equity investments (mainly controlling interests) three foreign companies: in Zhong Ou Asset
Management Co. Ltd, UBI Trustee Sa (Luxembourg) @Bl Management Co. Sa; and

(v) one Branch of UBI Factor Spa in Krakow in Poland.
Banking Activities

The financial information hereafter provided is rexted from the financial statements under IFRSag81
December 2013.
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Network banks
Please see thé&ellers section.
Asset Management

UBI Pramerica Sgr S.p.A. Bl Pramerica"), the asset management company of the Groupjamfaventure
between UBI Banca and Prudential International $tments Corporation., USA Rtudential"), with 65 per
cent. of its capital held by the UBI Banca Group 85 per cent held by Prudential.

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

Total assets under management of UBI Pramerictirnglto ordinary customers totalled Euro 22.7 billiand
the company's net profit for the year amountedumE0.9 million.

Bancassurance

The UBI Banca Group has both life and non-life nasice companies which distribute through the bankin
channels of the Group.As concerns the non-life Basigrance sector UBI Banca holds 49.99 per céhtBb
Assicurazioni S.p.A. (a joint venture with BNP Pa@s / Ageas). The company registered a Euro 7.Eomil
profit in 2013.

Moreover, the Group distributes products of thrempanies active in the sector of life bancassurahue/a
Assicurazioni Vita S.p.A. (49.99 per cent. heldWBl Banca and the remaining part by Aviva S.p.AYyjva

Vita S.p.A. (currently owned 50 per cent. by Avisg.A. and the remaining part by UBI Banca) and harda
Vita S.p.A. (currently owned 40 per cent by UBI Bah These companies in 2013 recorded net profits
respectively amounting to 9.1 million euro, 16.dliom euro and 13.3 million euro. In April 2014, UBanca
and Aviva redefined their strategic partnershigha life bancassuranceector with the simplification of the
ownership structure for the two joint ventures AwviVita S.p.A. and Aviva Assicurazioni Vita S.p.AOn the
basis of the agreements UBI Banca will sell 30%heftwo joint ventures to Aviva and will remaintkvia stake

of approximately 20% in the share capital of eaoh, @nce the necessary authorizations are obtained;

Leasing

The Group presently offers leasing products throuf#l Leasing S.p.A. UBI Leasing is 99.55 per cent
controlled by UBI Banca.

As at 31 December 2013 UBI Leasing S.p.A. had totdastanding loans amounting to Euro 7.4 billiord an
reported net loss of Euro 67 million.

Factoring

UBI Factor S.p.A. is wholly owned by UBI Banca. As31 December 2013 the company had outstandimg loa
amounting to Euro 2.3 billion and a net profit afr& 7.3 million.

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

The dual governance system consists of a SupeyiBoard and a Management Board; the Shareholders
Meeting appoints the Supervisory Board, which tAppoints the Management Board.

The Supervisory Board is in charge of setting tinategic guidelines and of controlling the manageintoé the
company. It approves the financial statements of B8nca and the consolidated financial statemehthe
Group prepared by the Management Board.
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The Management Board has exclusive responsibiitytfe management of the company and for perforralhg
those operations necessary for implementing théness purpose of the company in compliance with the
general strategies and plans drawn up by the SispeysBoard.

Supervisory Board

According to Article 44 of UBI Banca's Articles #&sociation, theSupervisory Board is presently composed
of 23 members with a three-year term of office dsdelected on a list basis from amongst registered
shareholders with voting rights. All its memberssnpossess the qualities of integrity, professisnaland
independence required by the legislation currentfprce and at least three of them must be chéeem among
persons enrolled in tHRegistro dei Revisotiegali (register of auditors) who have practisedegsal certifiers of
accounts for a period of not less than three-years.

The General Meeting of the Shareholders on 10 Mdayl Zapprovednter alia, (i) the reduction of the number
of members of the Supervisory Board from 23 touvlith effect from the next renewal of the SuperwsBpoard,
(ii) the increase of the professionial requiremeritsiembers of governing bodies with respect te¢harovided
for under laws and regulations in force, and thg introduction of age limits for appointment hms$e positions.

With reference to the Supervisory Board, the majarf the members must be in possession of thenemgents
of independence set forth in the Corporate Govemaode recommended by Borsa Italiana. The limthé
number of mandates, provided for the appointmergesfior members of the Supervisory Board, must béso

complied with.

The actual Supervisory Board of UBI Banca is coneplogs follows:

Principal activities performed outside the UBI

Name Position
Banca Group
Chair of the Board of Directors and CEO of Clin
Castelli S.p.A.

AndreaMoltrasio Chairman

Chair of the Board of Directors and CEO of ICRO @id
S.p.A.

ca

Mario Cera

Senior Deputy Chairman

Chairman of Fondazione Ravarzanti

Chairman of Fondazione Artistica Museo Poldi Pezzol

Alberto Folonari

Deputy Chairman

Member of the Board of Directors @éntro Stamp
Quotidiani - S.p.A.

Member of the Board of Directors of Editoriale Bries
S.p.A.

Member of the Board of Directors of Numerica S.r.L.
Chair of the Board of Directors of Fingiama S.p.A.
Chair of the Board of Directors of Mercury S.p.A.

Member of the Steering Committee Fondazione Gui
Angela Folonari

o e
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Chairman of Fondazione CAB

Member of the Board of Directors of Fondazig
Iniziative Zooprofilattiche e Zootecniche

Member of the Board of Directors of Fondazione
Vittoriale degli Italiani

ne

ArmandoSantus

Deputy Chairman

Member of the Board of DirectorsQyera Pia Mari
Caleppio Ricotti

Member of the Board of Directors of Edizioni Studdi
Sr.L.

Member of the Board of Directors of Fondazione P
Giovanni XXIII

1524

apa

Dorino MarioAgliardi

Board Member

Member of the Board of Statutory Awoidit of
CONFCOOPERATIVE Bergamo

Auditor of CSA S.r.L.

Member of the Board of Statutory Auditors of Foridaz
Scuola d’Arte Andrea Fantoni Bergamo

AntonellaBardoni

Board Member

Director of CONFIAB

Letizia Bellini
Cavalletti

Board Member

Director of SIIT HFS LIQUID

Marina Brogi

Board Member

Member of the Supervisory Board of A2A.A. Membe
of the Board of Directors of Banco di Desio e D
Brianza S.p.A.

Member of the Board of Directors of Impregilo S.p.A

Chairman of the Supervisory Board of CAPE NATIX
SGR S.p.A. in liquidation

Chairman of the Supervisory Board of Credito Fidiren
in liquidation

Member of the Board of Directors of Prelios S.g.

blla

PierpaoloCamadini

Board Member

Chairman of the Board of Directorg fografia Camun
S.p.A.

Board Member of Editoriale Bresciana S.p.A.

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

Sociale — ONLUS

Chairman of the Board of Directors of Editorialeléfatto
Bresciasette S.r.L.

Board Member of Vincenzo Foppa Societa Cooperativa
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Chairman of FONDAZIONE CAMUNITAS
Board Member of Fondazione "Annunciata Cocchetti"
Board Member of FONDAZIONE " BRIXIA FIDELIS "

Board Member of FONDAZIONE BANCA SAN PAOL
DI BRESCIA

Board Member of FONDAZIONE CENTR
PASTORALE PAOLO VI

Board Member of FONDAZIONE TASSARA

Chairman of the Board of Directors of Fondazi
Bresciana per I'educazione Monsignor Giuseppe Gava

Chairman of the Board of Directors of O.P
Organizzazione Pubblicita' Quotidiani S.r.L.

Board Member of Gold Line SpA
Board Member of Numerica srl

Chairman of the Board of Radio Cronache Brescsihe

bne

Luca Vittorio Cividini

Board Member

Chairman of the Board of Director&&f-| S.p.A.
Board Member of Agricola Guardara S.r.L.

Board Member of Casalpusterlengo Interporto M
Internazionale S.r.L.

Sole Board Member Cividini Ingegneria e Costruz
S.r.L

Sole Board Member CO.RO. Immobiliare S.r.L.
Chairman of the Board of Directors F.C.F. S.r.L.

Deputy Chairman and CEO of G.F.C. S.p.A.

Board Member Impresa Edile Luigi Cividini - S.p.A.

Board Member Ippocampo S.r.L.

Board Member Malpaga S.p.A.

Board Member Maxicubo Self Storage S.r.L.
Deputy Chairman of Progetto Uno S.r.L.

Sole Board Member Rondanini S.r.L.

erci

oni
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Sole Board Member Societa' Agricola Cividini S.r.L.

Deputy Chairman of Solvestia 1 S.r.L

Alessandrdel Boca

Board Member

EsterFaia Board Member Board Member Buzzi Unicem S.p.A.
Marco Giacintg Board Member Board Member C.R.S. Holding S.p.A.
Gallarati

Sole Board Member E.V.A. Efficienza Valore Ana
S.p.A.

Board Member C.R.S. Elettrica S.r.L.
Sole Board Member CSH S.R.L.
Board Member COIN Partecipazioni S.p.A.

Chairman of the Board of Directors of COIN Senviverd
S.p.A.

Chairman of the Board of Directors of COIN Serv
S.p.A.

Board Member Rheingold S.r.L.

isi

ice

CarloGaravaglia

Board Member

Auditor of Gebau di Tosolini PietraG& S.a.p.A.

Chairman of the Board of Directors of EUNOMIA S.p
Centro Medico Visconti Di Modrone

Chairman of the Board of Statutory Auditors
COMITALIA Compagnia Fiduciaria S.p.A.

Board Member De Longhi S.p.A.
Board Member DELCLIMA S.p.A.

Board Member CORDIFIN S.p.A.

A

of

Gian LuigiGola

Board Member

Auditor Preve Costruzioni S.p.A.
Board Member Newspaper Milano S.r.L.

Chairman of the Board of Statutory Auditors F2I iR
Italia S.r.L.

Auditor S.I.G.I.T. - Societa' Italiana Gomma Indiae
Torino S.p.A.

Chairman of the Auditors’ Committee of Arpa Pien®nt

Chairman of the Supervisory Board of IAL CIS
Piemonte (in special administration)

Auditor of CCIAA Di Biella

et
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Lorenzo Renat
Guerini

bBoard Member

Deputy Chairman of the Board of Doexiof Italcement
Fabbriche Riunite Cemento S.p.A. Bergamo

Chairman of the Board of Directors of 035 Investirtn
S.p.A.

Chairman of the Board of Directors of Quenze S.r.l.

Alfredo Gusmini

Board Member
Secretary

and

FedericoManzoni

Board Member

Chairman of the Board of Statutory itard of MESGO
S.p.A.

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

Auditor Terme e Grandi Alberghi Sirmione S.p.A.
Auditor Fidelitas S.p.A.

Auditor FGH S.p.A.

Auditor Castello SGR S.p.A.

Auditor of Barabino & Partners S.p.A.

Chairman of the Board of Directors of Mittel Invies¢nti
Immobiliari S.r.L.

Chairman of the Board of Directors of IDS & UNITEL
S.r.L.

Chairman of Fondazione Giordano dell’ Amore

Board Member Istituto Centrale Sostentamento Clero

1%

M

Mario Mazzoleni

Board Member

Board Member and attorney  Mazzoleni Trafilg
Bergamasche S.p.A.

re

EnricoMinelli

Board Member

Chairman of Editrice MorcellianalS.r.

Member of the Board, La Scuola SpA

SergioPivato

Board Member

Chairman of the Board of Stamju Auditors Fren
Brembo S.p.A.

Chairman of the Board of Statutory Auditors SMAp.8.

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

Auditor Auchan S.p.A.
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Andrea CesarResti Board Member

Maurizio Zucchi Board Member

The business address of the Supervisory Boaraitstuer's registered office at Piazza Vittorio &ter8, 24122
Bergamo.

The present Supervisory Board has been appointed ferm of office expiring at the shareholdersetimg
convened to approve the annual financial staten@tdBl Banca as at and for the year ending 31 D
2015.

The Supervisory Board also established from amtmgnembers the three committees provided for utiter
Articles of Association:

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

. the Remuneration Committee, with responsibility proposing and consulting on remuneration in
accordance with applicable law and the Article&s$ociation; and

. the Internal Audit Committee, with responsibilityr proposing, consulting and enquiring on matters
attributed to the Supervisory Board regarding méércontrols, risk management and the ICT and
accounting system.

The Supervisory Board has also established fromngstoits members an Accounting Committee, which
supports with proposal and consultation functidms Supervisory Board in relation to issues conceyiihe
individual and consolidated Annual Reports anditiberim reports.

The Supervisory Board also set up an internal edlgtarties committee (thdRélated Parties Committeég),
made up of 3 members, who are required to perfaarfunctions assigned to the same by the “Reguistior
the discipline of UBI Banca related-party transams$’, in compliance with the provisions envisagsdthe
Consob Regulation concerning related parties addpteneans of Resolution n. 17221/2010.

The Related Parties Committee has changed its mariRelated Parties and Connected Subjects Conmefiitte
(“Comitato Parti Correlate e Soggetti Collegatas it has assumed, in addition to the functiprevided for
under Consob Resolution No. 17221 of 2010, alseehestablished by the Bank of Italy regulationstton
subject of “risk activities and conflicts of intets to connected subjects”.

Management Board

The Management Board is composed by a minimumtofarmaximum of 9 members elected with a threesyear
mandate from amongst registered shareholders witihg/ rights by the Supervisory Board, on the psaimf
the Appointments Committee. The Supervisory Bodsd appoints the Chairman and the Deputy Chairnfan o
the Management Board. The Management Board appbmtShief Executive Officer from among its members
upon proposal of the Supervisory Board, heard thpointments Committee.

The Articles of Association of UBI Banca providew fthe presence of senior managers of the Bankeén t
Management Board. The amendments to paragraphd 8 ahArticle 30 of the Articles of Associationhigh
have been approved by Extraordinary Shareholdeetivig of 10 May 2014, will become effective frohet
date of the meeting of the Supervisory Board caltedppoint the Management Board which will repléoe
existing one.
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The members of the Management Board must be irepsism of the qualities of integrity and profesaitsm
and any other requirement prescribed by regulatomsently in force. The majority of them must hatdeast a
total of three-years experience in management ampadédessional activities in financial and/or seéties and/or
banking and/or insurance companies in Italy or abrand at least one of them must possess the eegrits of
independence stated in the consolidated law omémaThe Management Board, which meets at least anc
month, is responsible for the management of thepamy in observance of the general strategic paliaied
programmes approved by the Supervisory Board.

The main powers of the Management Board are asisll

. the definition of the general programmes andteagia policies and the drawing up of the industrial
and/or financial plans of the Bank and the Grougpéosubmitted to the approval of the Supervisory
Board;

. the appointment and dismissal of the General Idameent and the definition of its functions and

responsibilities, and also the appointment of #r@@ management of the Group;

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

On 23 April 2013 the Supervisory Board, as elettgdhe Shareholders’ Meeting of 20 April 2013, died the
number of members of the Management Board for #aesy2013-2015, reducing it to 9.

In compliance with the provisions of the AppointrteeilCommittee, the members of Management Board will
include senior managers of the UBI Banca Groupraacke specifically the General Manager and Seniqrude
General Manager of UBI Banca. Furthermore, in caamgke with the provisions of Law No. 120 of 12 July
2011, a balance between genders is ensured fpetied.

Accepting the proposal put forward by the AppointtseCommittee, the Supervisory Board then appoitited
members and also the Chairman and Deputy Chairrdre dManagement Board and submitted a proposéal to
that it appoint Victor Massiah as CEO. The Managan®oard, in a subsequent meeting, confirmed the
appointment of Victor Massiah as CEO.

The Management Board is currently composed by:

Principal activities performed outside the UBI
Name Paosition
Banca Group

Franco Polotti Chairman F.B.G. di Polotti Framc@. S.n.C. - Managing Partner
Trafilati Martin S.p.A. — CEO

Associazione Arte e Spiritualita Centro Studi Pablb
sull’Arte Moderna e Contemporanea — Board Member

Fondazione Banca San Paolo di Brescia — Board Membe

Mar.Bea. S.r.L. - CEO - Deputy Chairman of the Bloar
of Directors

Opera per 'Educazione Cristiana — Board Member

Eco Fortis S.r.L. — Board Member

O.R.l. Martin S.p.A. — Chairman of the Board of &itors
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- CEO

C.M. S.r.L. —-Board Member

Giorgio Frigeri Deputy Chairman Istituto Diocesamer il Sostentamento del Clero |di
Bergamo — Chairman

Victor Massiah CEO Associazione Bancaria ItalighBl) — Board Member

Fondo Interbancario di Tutela dei Depositi — Bagard

Member

Silvia Fidanza Board Member Condor Trade S.r.Lpecsal Attorney
Befado S.p. zo.o. (Polonia) — Chairman of the Suipery
Board

Luciana Gattinoni Board Member Italcementi Fableiétiunite Cemento S.p.A. Bergamo —

Acting Auditor

Angelo Canevisio - S.p.A.- Acting Auditor
Immobilegno S.p.A. — Alternate Auditor
Domus Adiutrix S.p.A. — Acting Auditor
Proposte S.p.A.. — Alternate Auditor
Ganart S.r.L.- ActingAuditor

Anita S.r.L. — Alternate Auditor

Trafilerie Assi S.p.A. — ActingAuditor

Metalmauri Trafilerie S.p.A — Acting Auditor

Francesco lorio Board Member Associazione Bandtai@na (ABI) — Board Member

Italo Lucchini Board Member Italcementi Fabbricheufitte Cemento S.p.A. Bergamag -
Board Member

Azienda Agricola Lodoletta S.r.L.. — Chairman ofeth
Board of Directors

Fonderia di Torbole S.p.A. — Alternate Auditor

Immobileffe S.p.A. — Chairman of the Board of 8taty
Auditors

Fondazione per la Storia Economica e Sociale dj&@ap
— Istituto di Studi e Ricerche — CEO -

Fondazione Famiglia Legler — CEO

Fondazione Banca Popolare di Bergamo - Board Membe

-120-



Fondazione Italcementi Cav.Lav.Carlo Pesenti — 8
Member

Fondazione A.J.Zaninoni — Board Member

Fondazione Bergamo nella Storia Organizzazione
Lucrativa di Utilita Sociale - Board Member

Italmobiliare S.p.A. — Deputy Chairman of the Bibanf
Directors

BMW ltalia S.pA. - Chairman of the Board of Statuyt
Auditors

BMW Milano S.r.L. - Chairman of the Board of Statmyt
Auditors

BMW Roma S.r.L. Chairman of the Board of Statut
Auditors

San Colombano S.p.A. - Chairman of the Board
Statutory Auditors

Fedrigoni S.p.A. - Chairman of the Board of Statyt
Auditors

Alphabet Italia Fleet Management S.p.A. - Chairnudr
the Board of Statutory Auditors

par

non

ory

of

(=}

n

Flavio Pizzini

Board Member

Impresa Tecnoeditorisanbarda S.r.L. - Chairman
the Board of Statutory Auditors

Novaradio A S.r.L — Board Member
Immobiliare Due Febbraio S.r.I. — CEO
Fondazione Lambriana — CEO

Fondazione Borghesi Buroni — Chairman of the BaaT|
Directors

Fondazione Housing Sociale — Chairman of the Bad
Statutory Auditors

Fondazione Opere Sociali - Chairman of the Boar
Statutory Auditors

Fondazione Milano Famiglie 2012 — Member of Statu
Auditors

Bosa Srl in liquidazione - Liquidator

of

1 of

[0

Elvio Sonnino

Board Member

Centro Studi Nazionade i Controllo e la Gestione d
Rischi Aziendali - Chairman of the Steering Corttes

@,

-121-



The business address of the Management Board itssher's registered office at Piazza Vittorio \feng,
24122 Bergamo.

The present Management Board has been appointeal tenm of office expiring at the shareholders' tinge
convened to approve the annual financial statena&tdBl Banca as at and for the year ending 31 D
2015.

General Management

Name Position

[ =T g (ot Tt oo I (o] o TR PP UUPPUUTPPT General Manager

Elvio Sonnino Senior Dep. Gen.
Manager

ROSSEHA LEII. ...t Deputy General
Manager

|10 £\, =T o - SRR Deputy General
Manager

Pierangelo RiGamONti...........oooiiiiii e e e e e e e e e Deputy General
Manager

Conflicts of Interest

The members of the Supervisory Board and the ManageBoard of UBI Banca do not have any confliats o
potential conflicts of interest between their dsiie UBI Banca and their private interests or othdies.

Significant Legal Proceedings

The UBI Banca Group is subject to certain claimd snparty to a number of legal proceedings regatmthe
normal course of its business. Although it is difft to predict the outcome of such claims and pedings with
certainty, UBI Banca believes that liabilities tteld to such claims and proceedings are unlikelyatee, in the
aggregate, significant effects on the financialifpas or profitability of UBI Banca or the UBI BaadGroup.

The Issuer's share capital

As at 31 December 2013, the issued share capitéleofssuer amounted to Euro 2,254,371,430.00 sisiimg
of 901,748,572 ordinary shares with a nominal vauEuro 2.50 each.

As at 3f' December 2012 the share capital of UBI Banca ateouto €2,254,367,512.50. The changes that
occurred over twelve months are attributable irt pathe conversions of the convertible bond whiedtured
last July and in part to the issue of shares riegultom the merger of Centrobanca.

Capital Ratios

As at 31 December 2013, the Group’s capital ratiakulated on a comparable basis with Decembe2,20ére
as follows: Core Tier 1 ratio of 12.60 per cenierTl ratio of 13.23 per cent. and a Total Capiiib of 18.91
per cent. The capital ratios are calculated byyapglthe internal models for the purpose of meagudredit
risk towards businesses in the corporate and ginent and for the purpose of measuring opegdtieak.

The credit risk associated to the portfolios of URksing S.p.A. and UBI Factor S.p.A. and to tHeepiminor
legal entities is still calculated under the stadié®d methodology.
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OVERVIEW OF FINANCIAL INFORMATION OF THE ISSUER

Thefollowing tablespresent:

0] the audited consolidated balance sheet andhiecstatement information of the Group approvedney t
Issuer's Supervisory Board as at and for the yeded 31 December 2013 and 31 December 2012, and

(i) the unaudited consolidated interim balanceest@d income statement information of the Issseata
and for the three months ended 31 March 2014 ard&8th 2013,

prepared in accordance with International FinanRgporting Standards, as adopted by the Europeamdnd
as implemented under the Bank of Italy's instrucdicontained in Circular No. 262 of 22 Decemberx2 (s
amended from time to time) and related transitioegulations in Italy (IFRS). All figures are inaihsand euro
unless otherwise stated.

The information set out in the tables below shdaddread in conjunction with and is qualified inétstirety by
reference to, the full financial statements refén® above, in each case together with the accoynpgmotes
and auditors' reports, all of which are incorpadaig reference in this Prospectus.
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UNIONE DI BANCHE ITALIANES.C.P.A.

MANDATORY FINANCIAL STATEMENTS - CONSOLIDATED BALAN CE SHEET

ASSETS
(Figures in thousands of euro) 31.12.2013 31.12.2012

Cash and cash equivalents 589,705 641,608
Financial assets held for trading 3,056,264 4,023,934
Financial assets at fair value 208,143 200,441
Available-for-sale financial assets 15,489,497 14,000,609
Held-to-maturity investments 3,086,815 3,158,013
Loans to banks 4,129,756 6,072,346
Loans to customers 88,421,467 92,887,969
Hedging derivatives 253,609 1,478,322
Fair value change in hedged financial assets (+/-) 33,380 885,997
Equity investments 411,886 442,491
Property, equipment and investment property 1,798,353 1,967,197
Intangible assets 2,918,509 2,964,882
of which:

- goodwill 2,511,679 2,536,574
Taxassets 2,833,188 2,628,121
a) current 552,039 616,684
b) deferred 2,281,149 2,011,437
Non-current assets and disposal groups held fer sal 79,877 21,382
Other assets 931,388 1,060,390

TOTAL ASSETS 124,241,837 132,433,702

LIABILITIES AND EQUITY
(Figures in thousands of euro) 31.12.2013 31.12.2012
Due to banks 15,017,266 15,211,171
Due to customers 50,702,157 53,758,407
Securities issued 41,901,779 45,059,153
Financial liabilities held for trading 1,396,350 1,773,874
Hedging derivatives 483,545 2,234,988
Tax liabilities 756,359 666,364

a) current 404,246 317,506

b) deferred 352,113 348,858
Other liabilities 2,111,533 2,391,283
Post-employment benefits 382,262 420,704
Provisions for risks and charges: 309,219 340,589

a) pension and similar obligations 77,387 80,563

b) other provisions 231,832 260,026
Fair value reserves (170,968) (571,045)
Reserves 3,294,414 3,259,365
Share premiums 4,716,866 4,716,861
Share capital 2,254,371 2,254,368
Treasury shares (6,121) (4,375)
Non-controlling interests (+/-) 841,975 839,287
Profit (loss) for the year (+7-) 250,830 82,708
| TOTAL LIABILITIES AND EQUITY 124,241,837 132,433,702
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UNIONE DI BANCHE ITALIANE S.C.P.A.

MANDATORY FINANCIAL STATEMENTS - CONSOLIDATED INCOM E STATEMENT

Figures in thousands of euro 31.12.2013 31.12.2012
Interest and similar income 3,254,962 3,924,400
Interest expense and similar (1,504,247) (1,992,716)
Net interest income 1,750,715 1,931,684
Commission income 1,382,528 1,369,422
Commission expense (195,462) (187,616)
Net commission income 1,187,066 1,181,806
Dividends and similar income 10,409 15,591
Net trading income (loss) 107,234 91,803
Net hedging income (3,318) 1,072
Income (losses) from disposal or repurchase of: 217,475 163,551
a) loans (3,149) (2,131)
b) available-for-sale financial assets 220,025 141,556
d) financial liabilities 599 24,126
Net income (loss) on financial assets and liagditat fair value 3,163 852
Gross income 3,272,744 3,386,359
Net impairment losses on: (990,489) (902,024)
a) loans (942,978) (847,214)
b) available-for-sale financial assets (26,898) (56,145)
d) other financial transactions (20,613) 1,335
Net financial income 2,282,255 2,484,335
Net income from banking and insurance operations 2,282,255 2,484,335
Administrative expenses (2,194,758) (2,384,023)
a) personnel expense (1,337,687) (1,525,753)
b) other administrative expenses (857,071) (858,270)
Net provisions for risks and charges (12,372) (49,212)
Net impairment losses on property, equipment amdstment property (119,956) (102,543)
Net impairment losses on intangible assets (78,535) (81,117)
Other net operating income 310,511 244,515
Operating expenses (2,095,110) (2,372,380)
Profits of equity investments 46,506 52,650
Net impairment losses on goodwiill (24,895) -
Profits on disposal of investments (7,251) 6,490
Pre-tax profit (loss) from continuing operations 201,505 171,095
Taxes on income for the year from continuing operest 72,632 (79,429)
Post-tax profit (loss) from continuing operations 274,137 91,666
Post-tax profit from discontinued operations - -
Profit (loss) for the year 274,137 91,666
Profit (loss) for the year attributable to non-cwmiiing interests (23,307) (8,958)
|Pr0fit (loss) for the year attributable to the shaeholders of the Parent 250,830 82,708

-125-



Defaulted and problem loans

The supervisory regulations of the Bank of ltallati@g to problem loans identify the following cgteies:

. restructured loangediti ristrutturati);

. loans subject to country riskréditi soggetti a rischio paeke
. impaired loansfartite incagliate;

. bad and doubtful loansrediti in sofferenzg and

. loans past dueeéposizioni scadute e/o sconfingnti

Restructured loans

These are loans for which a bank (or a pool of bargrees to amend the original contractual ternts a
conditions, due to deterioration in the debtorsificial and economic conditions, giving rise toss!

Loans subject to country risk

"Country risk" relates to problems of solvency ountries where there are difficulties surrounding service of
debt. There are seven categories of risk. Itale@mkb must monitor the percentage of devaluatioa§620—-25—
30-40-60 per cent.) which has to be applied toddaneach of these categories which are not spatifi
guaranteed against political or economic risk.idtalbanks must report monthly to the Bank of Italy their
positions for each country.

Impaired loans

Pursuant to guidelines established by the Bankadyf,Ibanks must classify a loan as an "impaireah'ldf they
determine that the borrower is experiencing finahair economic difficulties that are likely to besmporary.

Non-performing loans

Non performing loans are loans in relation to which relevant borrower is in a state of insolvefwkether or
not insolvency proceedings have been commencedubjective test is used by the relevant lendingkltan
determine whether the borrower is in a state aflirency.

Loans past due

A debtor should be reported as past-due if both@following conditions apply:

. Overdue or overdraft credit has last for over 1dys in consecutive terms.

. The higher of the following two values is at leagual to the threshold of 5 per cent.:

»  Average amount of overdue and/or overdrafts overehtire amount on a daily basis on the last
preceding quarter.

»  Amount of overdue and/or overdrafts over the ergirount at the date of the report.

Loans secured by real estate overdue for moreQBaronsecutive days are classified as "past duisibui any
reference to the threshold stated above.

The following table shows a breakdown of the Grelpans as at 31 December 2013.

" Starting from 1 January 2012 according to new Bainkaly's regulations, the requirement has belanged
to “over 90 days".
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Loans to customers as at 31 December 2013
Figures in thousands of Euro

Deteriorated loans

Non performing loans

Impaired loans

Restructured loans

Past due loans

Performing loans

of which: Unguaranteed loans to countries at risk

TOTAL

1otal net

The following table shows a breakdown of the Grelpans as at 31 December 2012.

Loans to customers as at 31 December 2012

Figures in thousands of Euro
Deteriorated loans

Non performing loans
Impaired loans

Restructured loans

Past due loans

Performing loans

of which: Unguaranteed loans to countries at risk

TOTAL

Funding (consolidated)

impairment
Gross exposure % losses Net exposure %
12,673,865 13.74 (3,361,592) 9,312,273 510.
5,885,049 6.38  (2,447,924) 3,437,125 3.89
5,082,523 551 (768,542) 4,313,981 4.88
872,069 0.95 (121,545) 750,524 0.85
834,224 0.90 &31) 810,643 0.91
79,591,097 86.26 (481,903) 79,109,194 89.47
92,264,962 100.00 (3,845 88,421,467 100.00
Total net
impairment
Gross exposure % losses Net exposure %
10,958,381 11.39 (2,853,207) 8,105,174 738
5,142,308 5.34 (2,190,369) 2,951,939 3.18
4,123,537 4.29 (520,995) 3,602,542 3.88
773,934 0.80 (114,833) 659,101 0.71
918,602 0.96 @10) 891,592 0.96
85,253,156 88.61 (470,361) 84,782,795 91.27
1,240 - o 1,050 -
96,211,537 100.00 (3,38BBp 92,887,969 100.00

The following table presents the sources of theugsbfunding from customers as at 31 December 2013.

Direct funding from customers
Figures in thousands of Euro
Due to customers

Securities in issue

of which: EMTN

Total Direct Funding

Financial assets/liabilities of the Group

31.12.2013 %
50,702,157 54.80
41,901,779 45.20

4,157,406 4.50
92,603,936 100.00

The book value of securities portfolios (net oblldies) of the UBI Banca Group amounted to appEuxo 20.4
billion as at 31 December 2013. The securitiesfplass have been classified into IFRS categoriefobgws:

Figures in thousands of Euro
Financial assets held for trading
Financial assets at fair value
Available for sale financial assets
Held to maturity financial assets
TOTAL

Financial liabilities held for trading

Total net of financial liabilities

31.12.2013

3,056,2¢

208,1¢

15,489,4¢
3,086,8:
21,840,7:
1,396,3¢
20,444,3¢
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Net interbank position of the Group
As at 31 December 2013 the Group has a net intknbasition negative by Euro 10,887.5 million.
Financial information for the quarter ended 31 March 2014

On 10 May 2014 the Management Board of UBI Banga@ged the consolidated results for the first qeraof
2014, which ended with a profit of 58.1million ewwompared to 26.5 million euro achieved in the sperod
of 2013. Both quarters include non-recurring eveamtd items that impact on earnings and are sumethds
follows:

March 2014:

» Adjustment in the price for the disposal in 2013ha# interest held in Banque de Dép6éts et de Gestio
SA (BDG)

The Issuer makes use of the incorporation regimemkwpns of reference to the document indicated above
pursuant to Article 11 of Directive 2003/71/EC ahdicle 28 of Regulation (EC) 809/2004.

-128-



UNIONE DI BANCHE ITALIANE S.C.P.A.

INTERIM CONS OLIDATED BALANCE SHEET

ASSETS

(Figures in thousands of eu)o

Cash and cash equivalents

Financial assets held for trading

Financial assets at fair value

Available-for-sale financial assets
Held-to-maturity investments

Loans to banks

Loans to customers

Hedging derivatives

Fair value change in hedged financial assets (+/-)
Equity investments

Property, equipment and investment property
Intangible assets

of which:

- goodwill

Tax assets

(a) current

(b) deferred

Non-current assets and disposal groups held fer sal

Other assets
TOTAL ASSETS

LIABILITIES AND EQUITY
(Figures in thousands of eujo
Due to banks

Due to customers

Securities issued

Financial liabilities held for trading
Hedging derivatives

Tax liabilities

(a) current

(b) deferred

Other liabilities

Staff severance provisions
Provisions for risks and charges:
(a) pension and similar obligations
(b) other provisions

Fair value reserves

Reserves

Share premiums

Share capital

Treasury shares

Minority interests (+/-)

Profit (loss) for the period (+/-)
TOTAL LIABILITIES AND EQUITY
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31.03.2014

492,398
3,900,044
193,692
16,030,885
3,113,263
4,009,183
87,094,749
323,782
36,493
427,438
1,780,575
2,903,371

2,511,679
2,824,368
551,822
2,272,546
79,769
773,252
123,983,262

31.03.2014

15,397,770
46,366,664
44,477,537

1,409,672
528,059
908,372
499,203
409,169

2,704,318
387,412
320,253

76,251
244,002
104,728

3,539,503

4,716,866

2,254,371

(6,121)
815,723
58,135
123,983,262

31.03.2013

487,951
5,045,199
202,979
14,134,430
3,185,071
5,505,388
92,264,578
410,003
78,088
447,352
1,940,484
2,956,402

2,536,574
2,625,658
606,934
2,018,724
23,205
1,089,100
130,395,888

31.03.2013

15,086,195
54,816,744
43,861,671
1,801,256
1,167,314
748,223
407,387
340,836
1,647,419
389,246
329,075
79,575
249,500
(611,646)
3,338,878
4,716,862
2,254,368
(6,121)
829,946
26,458
130,395,888



UNIONE DI BANCHE ITALIANE S.C.P.A.

INTERIM CONSOLIDATED INCOME STATEMENT

Figures in thousands of euro

Interest and similar income

Interest expense and similar

Net interest income

Commission income

Commission expense

Net commission income

Dividends and similar income

Net trading income (loss)

Net hedging income (loss)

Income/expenses from disposal or repurchase of:
a) loans

b) available-for-sale financial assets

d) financial liabilities

Net income/expenses on financial assets and tielilat fair value
Gross income

Net impairment losses on:

a) loans

b) available-for-sale financial assets

d) other financial transactions

Net financial operating income

Net income from banking and insurance operations
Administrative expenses

a) personnel expenses

b) other administrative expenses

Net provisions for risks and charges

Net impairment losses on property, equipment amdstment property

Net impairment losses on intangible assets

Other operating income/(expense)

Operating expenses

Profits (losses) of equity investments

Profits (losses) on disposal of investments

Profit (loss) from continuing operations before tax
Taxes on income for the period from continuing @piems
After tax profit (loss) from continuing operations
Profit (loss) after tax of discontinued operations

Profit (loss) for the period

Profit (loss) for the period attributable to mingrinterests

Profit (loss) for the period attributable to the shareholders of the Parent
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31.03.2014

785,367
(330,895)
454,472
347,332
(47,222)
300,110
787
34,085
(4,188)
32,115
(705)
34,090
(1,270)
599
817,980
(196,953)
(198,626)
297
1,376
621,027
621,027
(525,804)
(326,094)
(199,710)
(10,063)
(22,141)
(19,212)
70,460
(506,760)
10,009
230
124,506
(58,702)
65,804
65,804
(7,669)
58,135

31.03.2013

830,652
(413,475)
417,177

352,026
(47,240)
304,786
455
26,286
(1,297)
14,731
(626)
15,847
(490)
2,296
764,434
(166,055)
(157,742)
(9,732)
1,419
598,379
598,379
(530,396)
(331,353)
(199,043)
(2,329)
(24,578)
(19,637)
63,132
(513,808)
7,605
377
92,553
(56,579)
35,974
35,974
(9,516)
26,458



THE GUARANTOR
Introduction

The Guarantor, UBI Finance CB 2 S.r.l., is a limitéability company ¢ocieta a responsabilita limitafa
incorporated on 20 December 2011 under the lawtheofRepublic of Italy pursuant to the Securitisatand

Covered Bonds Law, fiscal code and enrolment withdompanies register of Milan No. 076390809640 lkxdt

under No. 42013 in the general register of financigermediaries held by the Bank of Italy pursutmtrticle

106 of the Consolidated Banking Act, part of theidtie di Banche Italiane Group enrolled under Ndl132

with the register held by the Bank of Italy in amtance with article 64 of the Consolidated Bankia. The

Guarantor has no employees and no subsidiaries.

The Guarantor has its registered office at Fororaparte 70, 20121 Milan, Italy; the telephone nundb¢he
registered office is +39-02.861914 and the fax nemid+39 02 863114286.

The Guarantor is part of the Unione di Banchedtai Group and is subject to the management andioation
activity (attivita di direzione e coordinamentby UBI Banca that holds 60% of the Guarantorstgwapital.

The Guarantor commenced operations following itsyeinto the Transaction Documents to which it igaaty.

Principal Activities

The duration of the company is up to 31 Decembdl024nd may be extended. The sole purpose of the
Guarantor under the objects clause in its by-lathé ownership of the Covered Pool and the grartninter
alios, the Covered Bondholders of the Covered Bond Guieea

Quota Capital

The outstanding capital of the Guarantor is Eurg@QQ, fully paid-up and divided into quotas as diesc
below. The quotaholders of the Guarantor are devist

Quotaholder Quota
Unione di Banche Italiane S.c.p.a. ......coocccevvviinviiiieeeee, €6,000 (60% of trapital)
SHChEING ViIOIa ... e €4,000% of capital)

The Guarantor has not declared or paid any divid@endsave as otherwise described in this Prospeiciturred
any indebtedness.

Quotaholders' Agreement

Under the Quotaholders' Agreement, each Quotahblkeagreed and undertaken to and with each atllethe
Representative of the Covered Bondholders, fop#@d necessary in order to exercise the calbopdind the
put option granted thereunder, to keep its quate fnd clear of any liens, claims, burdens, encandas,
security interests or any other rights of any tigedties whatsoever and not to sell, charge, pledggherwise
dispose in any manner whatsoever of its quota.

The Quotaholders' Agreement contains put and gdibos granted pursuant to article 1331 of thadtmaCivil
Code in respect of the entire quota of 40 per darthe Guarantor's quota capital. In detail, StichViola has
granted UBI Banca an option to purchase the whoélS8thting Viola's quota and UBI Banca has granted
Stichting Viola an option to sell such quota, itle@ase at a price equal to the nominal value efgtiota. In
both cases, the option is exercisable exclusivalynfthe later of the Expiry Date and the Progranhagurity
Date. Any purchase by UBI Banca may be effectdueeidlirectly or through another company of the BBhca
Group selected by UBI Banca.

Management
Board of Directors

The following table sets out certain informatiogaeding the current members of the Board of Dinexcto
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Name Position Principal activities performed outside the Guaranta

Renzo Parisotto Chairman Chartered Accountant
Andrea Di Cola Independent Director Chartered Actant
Giuseppe Sciarrotta Director Manager

The business address of the Board of Directoitseig3uarantor's registered office at Foro Buonap&ite0121
Milan, Italy.

Board of Statutory Auditors
No Board of Statutory Auditors has currently beppanted.

Auditors
The current independent auditors of UBI FinanceZ’Rr.l. are Deloitte & Touche S.p.A.
Conflict of Interest

There are no conflicts or potential conflicts ofeirest between the duties of the directors to UiBaiice CB 2
S.r.l. and their private interests or other duties.

Financial Statements

The following tables set out non-consolidated be¢asheet and income statement information reldatngBl
Finance CB 2 S.r.l.. The financial year of the Guor ends on 31 December of each calendar yeah Su
information is reproduced from the non-consoliddiedncial statements of UBI Finance CB 2 S.r.laasnd

for the years ended 31 December 2013 and 31 Decedii®. The financial statements of are prepared in
accordance with IFRS..

Figures in Euro 31/12/2013 31/12/2012
LI = L= TS PSPPSRI 90,306 52,174
Net profit for the Year...........ooo i 5 5
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THE SELLERS

Banca Popolare di Bergamo S.p.A.
History and development

Banca Popolare di Bergamo S.p.AB&hca Popolare di Bergamt) was incorporated under the laws of Italy on
25 March 2003, and started its banking activitieslaJuly 2003, as Network Bank of the former BPlb@x.
The contribution in kind of the branch businesfasmer Banca Popolare di Bergamo CV Scrl (estabtisim
1869) to the new Bank and the authorisation retbdnethe Governor of Bank of Italy to perform bamki
activities became effective on the same date.

Pursuant to Article 3 of its by-Laws, the duratiohthe company is up to 31 December 2050 but it ipay
extended by the Extraordinary General Meeting afr8holders. Its registered office is at Piazzaovfitt Veneto

8, Bergamo, and its principal objects, as set outAiticle 4 of its by-Laws, are deposit-taking atite
carrying-out of all forms of lending activities. @ Company may carry out, in addition to bankingvi@s, all
other financial activities in compliance with thisapline set out for each of them, including theghase and
management of equity investments and the establishnand management of supplementary pension
programmes, either open or closed.

Areas of activity — general

Banca Popolare di Bergamo is one of the eight nétlwanks of the UBI Group and carries on its bussney
maintaining a close relationship with its customigrghe territory where it operates. The bank hastrang
presence in Lombardy, the key geographical areashich it operates, and has a distinctive capabilit
understanding and serving the requirements ofdbal leconomy in that area. It carries on its bissingith the
support and services provided directly or indingthtirough its subsidiaries by its parent compans) Banca,
and offers and sells products and services develgpeparent bank level. It has a sales model divide
according to market segment: Retail (predominativic of the Bank), Private & Corporate Unity . Bsuse of
the wide range of product companies within the @bup, Banca Popolare di Bergamo is able to offerises
and products which are both customised and evadved time, and which are aimed at satisfying thedseof
different kinds of customers.

Lending

Composition of loans to customers
(in thousand Euro) 31.12.2013 % 31.12.2012 %

3,627,162

CUIrrent 8CCOUNLS .......uvvviiiiiieiieieee e 19.25 4,049,628 21.56
Mortgage loans and other medium to long-term

FINANCING ++vvrve v eee e see e ee oo 12,450,811 g6 08 12,521,411 g6 67
Credit cards, personal loans and salary-backed

JOBNS v 176,635 0.94 143,906 0.77
Other transactions ...........oocvvveveesiicceeeece e 2,586,664 13.73 2,064,989 11.00
TOTAL et 18,841,272 100.00 18,779,934  100.00

Defaulted and problem loans

The following table shows a breakdown of the Baldésis as at 31 December 2013 and 2012.
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Total net
Loans to customers as at 31 December 2013 Gross impairme  Net
Figures in thousands of Euro exposure % nt losses  exposure %
Deteriorated l0ans............ueveeveiiiiieiiiiccceeeeeeeeeen, 1,952,622 10.07 (471,802) 1,480,820 7.86
Non-performing l0ans ...........c.c.eveeeeeeesmcmeeeennnnns 990,723 5.11 (355,221) 635,502 3.37
Impaired [0aNns.............cooeivii e, 680,632 3.51 (94,858) 585,774 3.11
Restructured loans.............cccccvvvvvv mmmmmmncvvvvvennnnn. 202,072 1.04 (16,570) 185,503 0.98
Past dUE 10ANS............cveveeeeeee s sommem s eeseeenerenenns, 79,195 0.41 (5,154) 74,041 0.39
Performing l0ans............ccccoeveveueeeeceeme e 17,438,766 89.93 (78,314) 17,360,452 92.14
TOTAL 19,391,388 100.00 (550,116) 18,841,272 100.00
Total net
Loans to customers as at 31 December 2012 impairm  Net
Figures in thousands of Euro Gross exposure % ent losses exposure %
Deteriorated 10ans...........ceeveviiiiiiiiiiiicccee, 1,777,932 9.21 (443,116) 1,334,816 7.11
Non-performing l0ans ...........cccvvvvveeeesmmccceennen, 863,660 4.48 (322,665) 540,995 2.88
Impaired 10ans.............coo oot 748,161 3.88 (102,861) 645,300 3.44
Restructured loans............cccccvvvvvvvmmmmmn e vvvvnnnnn.. 95,241 0.49 (12,428) 82,813 0.44
Past due [0aNS...........eeeevieiiiees e 70,870 0.37 (5.162) 65,708 035
Performing loans..........cccvevveiiiiiiiiieece e 17,520,783 90.79 (75665) 17445118 92.89
TOTAL ot 19,298,715  100.00 (518,781) 18,779,934  100.00
Funding

The following table presents the sources of thekBfamding from customers as at 31 December 20832812,

Direct funding from customers

Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
DUE tO CUSTOMEIS....cveiiii et e e 12,695,990 74.00 12,939,76@7.39
SECUIMEIES IN ISSUE ...vveeeeeee e eee e e 4,461,361  26.00 6,262,474 32.61

17,157,351 100.00 19,202,234 100.00

Detail of amounts due to customers

Figures in thousands of Euro 31.12.2013 % 31.12.2012 %

Current accounts and deposits.............cccceee...... 12,287,903 96.79 12,077,408 93.34

TimMeE dEPOSILS ..vvvvieeeiiiiiiiee et 105,060 0.83 634,996 491

[ 10 T= U Tod T o 87,977 0.69 90,720 0.70
Negative repurchase agreement.................. 86,153 0.68 90,012 0.70
OtherS...oveiiii it 1,824 0.01 708 0.01

Other payables.............covevveeveiuieeeeieeeeeeeeeene 215,049 1.69 136,635 1.06

TOTAL vttt 12,695,990  100.00 12,939,760  100.00
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Management

Banca Popolare di Bergamo is managed by the Bohmirectors, appointed by the General Meeting of
Shareholders. The Board of Directors appoints thaeGal Manager, who manages the day to day opesabio
the bank. In accordance with the by Laws of Banopofare di Bergamo, the Board of Directors has attaup
an Executive Committee, to which it has delegatdam powers. In addition, Banca Popolare di Bemas
required to have a Board of Statutory Auditors, wiafy that the company complies with applicaldev$ and

its by Laws, and the principles of correct admiaigbn, and that it maintains an adequate orgaoisalt
structure, internal controls and administrative andounting systems.

Board of Directors

The Board of Directors of Banca Popolare di Bergamoosists of between nine and fifteen members and i
currently composed of the following persons:

Name
Position

(110 o [T 3N 1o 1= N el SRR Chairman

ANtoNIo BUIGhEroni (¥) ..o Deputy Chairman
LU To [ T T o 11 TN Deputy Chairman
Paolo AGNEII ...t ———— Director

CriStiNg BOMDASSEI ....cciiuiiiiiiiie it ettt e e neaaee s Director

Ry Tol o= 1o [o N @F= 1o s [o] o | OO PPPPPURTRPP Director

EFCOIE GAlIZZI.c.coeiiiiiieeeee e Director

Stefano GIANOT (¥) .. .ceeee e et e e Director
GIUSEPPE GUETINT oottt ettt e e e e e e e e e e e e e e e aae e e e eeeaeaaaaaas Director

= Tol (o J7AN o T=T o (o TN A= T o o= o (P PPPEPRRTT Director

Y g0 1= o TN = o [T SO Director

[V = U To I ANE o U] (o I £= Vo o P Director

[ V=T I Va1 I ) SRR Director

(') Member of Executive Committee

The present Board of Directors has been appoiried fterm of office expiring at the shareholdersetmg
convened to approve the annual financial staten@rBsnca Popolare di Bergamo as at and for the greding
31 December 2016.

Board of Statutory Auditors

The following table sets out the composition of Beard of Statutory Auditors.

Name Position
FEITUCCIO ROTA SPEITH «.eeeeeieeiiiiee ettt eeeeeeas Chairman

P Y[ o1=] ¢ (o O T 1 =1 - PP PPPPPPPPT Acting Auditor
MAUFIZIO VICENTINT ..ottt e e e e e e e e e e e e e e e e naneeaes Acting Auditor
LCTTo (o [[o ] =1=T o - VTP Alternate Auditor
Paolo Pensotti Bruni Alternate Auditor

General Management

Name Position
(O 1S3V 1[0 Lo = - U T S PSO GeneralManager
S 1VZ- U (o TN Y/ = T 1= 1 PSP Deputy General
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Manager

Auditors

The current independent auditors of Banca PopaaBergamo are Deloitte & Touche S.p.A., who haeerb
appointed to audit the bank's financial statemfmmta period ending 31 December 2020.

Subsidiaries and associated companies

As at 31 December2013, Banca Popolare di Bergam@ [2a88 per cent. stake in UBI Sistemi e ServizipgSA.
and a 3.16 per cent stake in UBI Banca InternatiSma and a 3.00 per cent stake in UBI Academyr$.c

Share capital and shareholders

As at 31 December 2013, Banca Popolare di Bergamsoah issued and fully paid up share capital obEur
1,350,514,252 consisting of 1,350,514,252 ordistwares with a nominal value of Euro1.00 each.

The shares of Banca Popolare di Bergamo are unléstd are wholly owned by UBI Banca (as at 31 Ddxm
2013).

Employees

As at 31 December 2013, Banca Popolare di Bergamso3t662 employees actually in servicBigendenti
effettivi in servizit), compared to 3,697 employees actually in seragat the previous year end.

Financial information (Amm.ne)

The following tables set out non consolidated bedasheet and income statement information reldtiriganca
Popolare di Bergamo. Such information is derivemirfrthe separate financial statements of Banca Bopadl
Bergamo as at and for the years ended 31 Decerii@rghd 2012. The financial statements of BancaRop
di Bergamo are prepared in accordance with IFR8&tH&avoidance of doubt, the financial statemehBanca
Popolare di Bergamo do not form part of this Prospse

BALANCE SHEET

(In thousand Euro) 31.12.2013 31.12.2012
Assets

Cash and cash equivalents...........cccoooeeeeeee e 105,817 109,884
Financial assets held for trading.......... 42,518 67,213
Available-for-sale financial assets 23,042 21,252
LOANS 10 DANKS . 1,704,770 3,919,753
LOANS t0 CUSTOMEIS.....ccciiiiiiitiee ettt e e e e e e e e e e e e e eeeeebeaaan 18,841,272 18,779,934
Hedging AeriVALIVES .........uueiiiiiiiiiiies et a e e 16,827 117,749
Fair value changes of hedged financial assetS....ccccccovviiceneeieeneeneene. 4175 140,077
EQUItY INVESIMENES ...coeeii e 5,068 5,068
Property, Plant and equipmMeNt ..........covvveereirie e 41,935 44,449

T e=Talo Tl o] (ST= TSET=] PSSR 1,440 1,440

Of WhiCh gOOAWIIl:......oeeeieiiiiee e 1,440 1,440

TAX ASSELS . eiieiiiiieee e etk et e e e e e e e e e e e e e e 160,177 112,912
(B) CUITENT. .ttt e e et e e e e e e e e e e e e e s e 49,080 33,677

(D) AEFEITEA.....ceeeeeeeeee e e 111,097 79,235
(b1) of which Legge 214/2011 ......cccceiiiiueeeeee e e iiiiee e et e e eeeeeees 91,009 62,710
Non-current assets and disposal groups held fer.sal..........cccccoocvvmeeennn. 141 361

OBNEE BSSEES ..ot eee et eeeeme e ettt e et e et e et e et e et e reeeereeeameerees 770,007 1,022,656
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(In thousand Euro) 31.12.2013 31.12.2012
TOtAl ASSELS. ..ttt a e e e e e e e e s 21,717,189 24,342,749
Liabilities and Shareholders' Equity

DUE 10 DANKS ...t 1,446,837 1,978,333
DUE 10 CUSTOMIBIS ....uuiiiiiiiiieeeeeeee et ettt et e e e e e e e e e e e e s s aebenreeeeee s 12,695,990 12,939,760
SECUIMIES ISSUBT ....eeeeieiiiiiiiiiie e e s ettt ettt e e e e e e e e e e e e e e e reeeeeeaaeean 4,461,361 6,262,474
Financial liabilities held for trading .......ccceeeeeii e, 41,679 67,686
Hedging AeriVALIVES .........uueiiiiiiiiiiies e a e 40,465 197,238
TaX IADITIES: ... 57,234 38,506

(B) CUITENT. .t e e e e e e e e e e e e 56,375 34,034

(0 I L1 (] =T S .... 859 4,471
Other ADIlItIES ......eiiiiiiiiiiee et e 538,498 444,399
Staff SEVEranCe ProViSIONS..............icccecemeeriviiiiiieier e e e e e e e e 86,068 93,875
Provisions for liabilities and charges: .....cccccuvvviiiiiiiiiiiiiiee s 27,322 27,957

(D) Other PrOVISIONS......vviiiiiiiiiieie e 27,322 27,957
ValUALION FESEIVE ...ttt (12,775) (12,845)
RESEIVES .. et a et e e s 845,276 825,400
Share Capital.........oooiiiiii e 1,350,514 1,350,514
Profit fOr tNE YEAI .......cveiveceeeeecee et eeem e 138,720 129,453
Total liabilities and shareholders' equity...............ooooeeeiiccceeme e 21,717,189 24,342,749
INCOME STATEMENT

Figures in thousands of Euro 31.12.2013 31.12.2012
Interest and SiMIlar INCOME .........cooiiiiiiiiiii e 616,477 727,158
Interest expense and SIMIIAT ..............ccoeeeeieeieee e, (157,361) (228,868)
NEt INTErEST INCOME.......iiviiviieieiicie ettt ettt areas 459,116 498,290
COMMISSION INCOIME ....cciiiiiiiiee ettt et e e e e 371,607 343,495
COMMISSION EXPENSES .......oovveeererieseeeeeeeemsseeeeeeeees s e seseeeeneeseee s eneneens (17,121) (19,670)
Net COMMISSION INCOME. ........coiieieieeeieteeeeeee ettt 354,486 323,825
Net profit (10SS) from trading .........eeevviccccceeeee e 17,701 7,766

Net profit (10SS) from hedging..........cveviieieeiiiie e 21 (6,063)
Profit (losses) from disposal or repurchase af:..............coociiiiiiiiiiiic. 3a9) (7,325)

() JOANS ...ttt e e e e e e e ee e (755) (3,139)
(d) finanCial HabIlItIES...............cveeeeviecmee e (554) (4,185)
GIOSS INCOME.....cueieetieeteeeeee ettt ettt te ettt et seete et et e s ere e eaens 830,015 816,494
Net IMPaIrMeENt [0SSES ON .......cooeiiiiii i et e e (133,268) (134,525)
(B) 10ANS. ... (126,850) (134,663)
(b) available-for-sale financial aSSetS..........uueeeeeiiiiiiiiiiiii e (20) (2)

(d) other financial traNSACHONS...............ceeveeveeereeieeeeeee e (6,408) 139

Net financial Operating INCOME...........coveiveieeeieeiee e eree et sreeere s 696,747 681,969
AdMINISLrative EXPENSES ....ccceeeieiii s ceeeeees s r e e e e e e e e e e e e e e s snnans (519,598) (529,917)
() StAT COSES....uuuiiiiiiiiiiiiiei e (283,524) (298,363)
(b) other administrative EXPENSES......uvuiiiiiieie e e (236,074) (231,554)
Net provisions for liabilities and charges....cccc.veeeeiiiiiiiicccccceeee, 24 (3,870)
Net impairment losses on property, plant and eqaiim............ccccceveeeerinneen. (6,279) (6133
Other operating iNCOME (EXPENSE) .........eocememreveereereeneeeeeereereereeeeeseeseanes 82,447 59,372
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Figures in thousands of Euro 31.12.2013 31.12.2012

OPETALING COSES .. vveeeeeeeeeeeeeeee et e e e et e e ee et en et en e (443,406)  (480,746)
Profits (losses) on disposal Of INVESIMENES...cccve..vivevieeeieeeeeeeeee e 85 (7)
Profit (loss) on continuing operations Defore taX.........c.covvveeeeeereeeerenenns 253,425 201,206
Taxes on income for the year for continuing OPer&i................c.cccccvv.....) (114,705) (71,753)
Profit (loss) from continuing operations after taX............coveevveeveevveevrsveenne 138,720 129,453
Profit (I0SS) fOr the YEAI.........cueeeeiiictie ettt st 138,720 129,453

Banco di Brescia S.p.A.
History and development

Banco di Brescia S.p.A. Banco di Brescid) was incorporated under the laws of Italy on 3dcBmber 1998
and, pursuant to Article 3 of its by Laws, the diana of the company is up to 31 December 2103 ang be

extended by Shareholders' Meetings resolutionsetfistered office is at Corso Martiri della Likget3, Brescia
and its principal objects, as set out in Articlef2ts by Laws, are deposit taking and the carrongof all forms

of lending activities. For such purposes, it maihjsct to compliance with legislation in force asiataining the
required authorisations, perform any transactionsdanking or financial services, together with aother

activity incidental to or in any way connected witie achievement of its corporate objects, inclgdhe issue
of bonds in accordance with laws and regulation.

Areas of activity — general

Banco di Brescia is one of the eight network barfikbie UBI Group and carries on its business bynta#iing a
close relationship with its customers in the tersitwhere it operates. The bank has a strong pceserthe key
geographical areas in which it operates (namelyambardy and Veneto in Northern Italy and Latium in
Central Italy) and has a distinctive capability understanding and serving the requirements of dual |
economy in those areas. It carries on its busimgfsthe support and services provided directlyiralirectly
through its subsidiaries by its parent company, BBhca, and offers and sells products and serdeesloped
at parent bank level. It has a sales model divige@dccording to market segment: Retail (predomiaativity

of the Bank) and Unity. Because of the wide ranfi@roduct companies within the UBI Group, Banco di
Brescia is able to offer services and products whie both customised and evolved over time, andhndre
aimed at satisfying the needs of different kindsudtomers.

Lending

Types of loans

Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
CUITENT ACCOUNTS ....coevviiieieeii et e e e e e e e eeanes 2,214,629 17.52 2,403,737 18.24
Mortgage loans and other medium to long-term fimagc 8,465,542 66.95 8,702,955 66.04
Credit cards, personal loans and salary-backedlaan.. 124,440 0.98 101,402 0.77
Other tranSacCtioNS ..........ooviuviieies i iceeeee e 1,832,842 14.50 1,962,382 14.89
DeEDt SECUNLIES ...oviiiiiiiiiiie e 6,711 0.05 7,181 0.05
TOTAL ettt eraee et e e e 12,644,164 100.00 13,177,657  100.00
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Defaulted and problem loans

The following table shows a breakdown of Banco did@ia's loans as at 31 December 2013 and 2012.

Total net
Loans to customers as at 31 December 20135ross impairme  Net
Figures in thousands of Euro exposure % nt losses exposure %
Deteriorated loans..........ccccevvvveviieieeecicceeennn. 1,681,406 12.87 (353,404) 1,328,002 10.50
Non-performing loans ............cccvvveeeesmmmceenn. 512,734 3.93 (216,744) 295,990 2.34
Impaired [0ans...........ccccccvivviiiv e, 812,576 6.22 (106,542) 706,033 5.58
Restructured loans..............ccccvvvvvvcmnneenn. 238,069 1.82 (26,121) 211,949 1.68
Past due loans..........cccccceeeeeevvvommmmeveeeeeeenn.. 118,028 0.90 (3,998) 114,030 0.90
Performing loans..........cccccvveeiiiiiiiieecee e, 11,382,085 87.13 (65,923) 11,316,162 89.50
TOTAL et 13,063,491 100.00  (419,327) 12,644,164 100.00

Total net

Loans to customers as at 31 December 2012 Gross impairme  Net
Figures in thousands of Euro exposure % nt losses  exposure %
Deteriorated 10ans...........cevveeiiiiieieeeeeiiiiesieeeenns 1,331,038 9.85 (276,638) 1,054,400 8.00
Non-performing loans ...........ccccccccevevi e, 468,237 3.46 (195,100) 273,137 2.07
Impaired 10aNS.........cccvvvveeeiiiiiie e ceeeee e 485,995 3.60 (56,372) 429,623 3.26
Restructured loans.............ccccvvvvvvicmmnvvvvvneen. 245,457 1.82 (21,075) 224,382 1.70
Past due [0ans..........ccccvveiiiiiiiiiieeeeeee e 131,349 0.97 (4,091) 127,258 0.97
Performing loans..........ccccvveeviiiiieee e 12,183,944 90.15 (60,687) 12,123,257 92.00
TOTAL ottt 13,514,982  100.00 (337,325) 13,177,657 100.00
Funding
Banco di Brescia's principal sources of fundingaadollows.
Direct funding from customers
Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
Due to CUSIOMErS......ccooeiiiiieiiiiiiimme e 7,604,272 66.88 8,088,006 66.61
SECUItIES IN ISSUE ......ecveeeeeieie v eeeme e, 3,765,060 33.12 4,055,002 33.39
TOTAL vttt 11,369,232 100.00 12,143,008  100.00
Detail of Amounts due to customers
Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
Current accounts and deposits.............ccceeeeeeernennn. 7,489,488 98.49 7,651,989 94.61
TiMe dePOSItS ..occeeeieiiie it emmee e 7,615 0.10 314,598 3.89
[ 10 T= U Tod T o 22,928 0.30 34,615 0.43
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Negative Repurchase agreement...................... 21,644 0.28 33,487 0.41

OtherS...ccoi i 1,284 0.02 1,128 0.01
Other payables.............o oo 84,241 1.11 86,804 1.07
TOTAL ot 7,604,272 100.00 8,088,006 100.00
Management

Banco di Brescia is managed by the Board of Dimsgtappointed by the general meeting of sharehslddre
Board of Directors appoints the General Managerp wianages the day-to-day operations of the bank. In
accordance with the by-Laws of Banco di Bresci® Board of Directors has also set up an Executive
Committee, to which it can delegate certain powersddition, Banco di Brescia is required to hav@oard of
Statutory Auditors, who verify that the company qdies with applicable laws and its by-Laws, and the
principles of correct administration, and that #éimains an adequate organisational structuresnateontrols
and administrative and accounting systems.

Board of Directors

The Board of Directors of Banco di Brescia consstdetween nine and fifteen members and is cugrent
composed of the following persons:

Name Position

COStANINO VAl (%) ...eeeeeeeeeeieieieee e Chairman

Pierfrancesco Rampinelli Rota(*) Deputy Chairman

Pietro Gussalli Beretta(*) Deputy Chairman

FranCceSCO BetONI.......uuueiiiieiiiiiii et Director

FraNCO BOSSONIY.......vviurieeeeeeeeeeeeeetseeeseteesees s eesesees e ee st eseeeeseeatseeeeeeneeseneeaneaes ir€ctor and Segretary of the
Board

Francesca Bazoli(*) Director

Giorgio Franceschi Director

Stefan0 GIANOTE .........eeeeieiiiiiiii i Director

Orlando Niboli Director

Francesco Passerini Glazel........... ... oo Director

Giuseppe Zannoni Director

Raffaele RIiZZardi (*)....ccooceeeeeieeeeeee et ee e Director

GIUSEPPE RIEHIO......ccc ettt Director

(') Member of Executive Committee.
The present Board of Directors has been appoimtethé 2014, 2015 and 2016 financial years.
Board of Statutory Auditors

The following table sets out the composition of Beard of Statutory Auditors.

Name Position

[ T0] [0 ©To L= WO PP TPRRR Chairman
UL 1T g TTo TN 2 7 11 1= o R Acting Auditor
Alessandro Masetti Zannini ... Acting Auditor
MAUFIZIO BAIGUEBIA. ......ceieieiiiiiiiiiiee ettt e e Alternate Auditor
GUIAO PICCINEIN. ...ttt e e Alternate Auditor
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General Management

Name Position
RODEMO TONMIZZOceeeiiiiiiiiieeee e ettt General Manager
Auditors

The current independent auditors of Banco di Beesge KPMG S.p.A., who have been appointed by the
General Meeting of Shareholders of 5 April 2012tmlit the bank’'s annual financial statements ujhéoyear
ending 31 December 2021.

Subsidiaries and associated companies

As at 31 December 2013, Banco di Brescia has a68pét cent. shareholding in Banca di Valle Camonica
S.p.A., a 5.483 per cent. shareholding in UBI Balmtarnational S.A., a 2.877 per cent shareholdingBI
Sistemi e Servizi S.c.p.A. and a 3.00 per centredtrdding in UBI Academy S.c.r.l. All the aforemimted
companies belong to UBI Banca Group. Banco di Baes$ms no subsidiaries and no other significant
shareholdings in other companies.

Share capital and shareholders

As at 31 December 2013, Banco di Brescia has amedsand fully paid-up share capital of Euro 615,832
consisting of 905,341,516 ordinary shares with minal value of Euro 0.68 each.

Banco di Brescia's shares are unlisted and areywwahed by UBI Banca (as at 31 December 2013).
Employees

As at 31 December 2013, Banco di Brescia has 2¢sggloyees actually in servicel(lpendenti effettivi in
servizid), compared to 2,555 employees actually in serais@at the previous year end.

Financial information

The following tables set out non-consolidated begagheet and income statement information reldatriganco
di Brescia. Such information is derived from thenvomnsolidated financial statements of Banco dsBieas at
and for the years ended 31 December 2013 and Fat2he avoidance of doubt, the financial stateseft
Banco di Brescia do not form part of this Prospgciithe financial statements of Banco di Bresciapaepared
in accordance with IFRS.

BALANCE SHEET

(In thousands of Euro) 31.12.2013 31.12.2012
Assets

Cash and cash equivalents...........ccccooeeeeeee e 76,799 70,679
Financial assets held for trading .......... . e 34,673 54,351
Available-for-sale financial aSSets .........coccooiiiiiiiiiiiiiii e 29,900 33,038
LOANS 10 DANKS . 335,910 665,447
LOANS t0 CUSIOMEIS....coiiiiiiiiie i e et e e e e aaeeeas 12,644,164 13,177,657
Hedging AeriVatiVES ..........uueiiiiiiiiiiie e 8,498 57,103
Fair value change of hedged financial assets..cccucccvvvvviviiiiiiiiiiiiiiieeeeeee, 2428 96,246
EQUItY INVESIMENTS ..coiiiiieee e ee e e e e 19,025 19,025
Property, plant and equUIPMENt ...........ouiceeeeeeeeee e 274,029 280,620
T e=Talo Tl o] [SI= TS1ST=] SRR 19,705 19,705

of Which: goOAWIll............oooeeiiii e 19,705 19,705

I D= (TST= ] £ 124,846 77,573
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(B) CUITEINT. . ettt e e e e e e e e e e e e e e e e e e e e aaanns 32,906 23,923

(0] I =1 (=T =T PR 91,940 53,650
(b1) of which Legge 214/2011..........uuuimiueiieiiniieeee e e e e e e e e e e e e e e e 79,619 40,688
Non-current assets and disposal groups held fer.sal...................ccceeinne 3 1,139
OtNEI @SSEES .....vevieieeicie et emeeee ettt et ete st e eaeeaeere e 878,616 524,408
L0 L= U= TS SRR PRRR 14,448,453 15,076,993
Liabilities and Shareholders' Equity

DUE 0 DANKS ... 1,169,888 915,649
DUE 10 CUSTOMIEIS ... . iiiiiiiiiie ittt i et e e e et et e eete bbb a e e e e e aaaeeaaneees 7,604,272 8,088,006
SECUIMIES ISSUBT .....etieiiiieieiiiiee e ettt ettt e e e e e e e e e e e e e e e e e e eenreneeeeeeeas 3,765,060 4,055,002
Financial liabilities held for trading ........ceeevveeiieiieeeee e, 35,589 56,078
Hedging AeriVatIVES .........uuuiiiiiiiiiiie s e e r e e e e e e e e e e eenaaes 3,660 123,233
Tax IabIltIES: ..ooei e 27,712 27,521

(B) CUITENT. ..o e e e e e e r e e e e e e e e aaeeaaeeeeeesenanns 18,217 17,623

(0] I L1 (=T =T SRR 9,496 9,898
(@) (g LT G TT= Lo 11 1= SRR 355,949 308,984
Staff severance ProviSioNS...........oooi i coccciiieeeeeee e 65,373 69,077
Provisions for liabilities and charges: ..o, 17,936 19,491

(D) Other PrOVISIONS......eeeiiiiiiiiie ettt 17,936 19,491
ValUALION FESEIVE ....eeiiiiiiiiieie et a e 3,982 4,660
RESEIVES ..ottt ettt e e e e e e e e e 660,016 650,461
Share ISSUE PremMIiUM ....ciiiiiiiiiie e eeeecee e e e e e e e e e e e e e e 120,000 120,000
Share Capital...........oooe i 615,632 615,632
Profit fOr te YEAI .......cveiveeeeeieee et 3,386 23,198
Total liabilities and shareholders' equity...............ooooiiiiiiiiiiiiiieeeeeeeeee. 14,448,453 15,076,993
INCOME STATEMENT

(In thousands of Euro) 31.12.2013 31.12.2012
Interest and SiMilar INCOME .........cooiiiiiiiiiii e 385,092 461,716
Interest expense and SIMIIAT ..............cceeeeevereeeeeeeeeeeee e eeeeeenas (144,068) (194,766)
NEt INTErESt INCOME.......oiuiitieeeeeeeee ettt eae e enea 241,025 266,949
COMMISSION INCOIME .....iiiiiiiiiee ettt et ee ettt e st e e e e s snbeeeeeeeaas 207,738 196,804
COMMISSION EXPENSES .......vovveeereeeeseeeeeememeeeseeeees s esseseseen et sesteeeneneennes (8,972) (9,360)
Net COMMISSION INCOME. ........ceeieiieieereeeieie e ete et eeeeee et e e eee e ae e eaea 198,766 187,444
Dividend and Similar iNCOME ............c.uuimme e 228 312

Net profit (10SS) from trading .......ceeveeii oo, 11,470 (181)
Net profit (10SS) from hedging..........coooiii i (732) (1,869)
Profit (losses) from disposal or repurchase of:...............oooo i 174 (1,074)
(B) I0ANS. ...t a e e e e e e 53 0

(b) Available-for-sale financial assets...............cccoceevcciviiiiiiiiieieeeee e, 2,328 1,995
(d) financial HADINILIES. .........c.coveeeeeeee et (965) (3,069)
GIOSS INCOME. ... .c.viiviieieieete ettt et ettt et e et et e et e sbeese et et e sreeaeessesesrearea 452,173 451,581
Net IMPaIrMEeNt [0SSES ON .......cccoeeiiii i s e e e e e e e e e e e e e e eeeas (148,125) (113,675)
(B) I0ANS... ..ot a e e e e e e e (146,347) (112,245)
(b) Available-for-sale financial assets...............cccoeevvcciviiiiiiiiiecieeee e, (1,006) (378)
(d) other financial tranSACHONS ............cveveveereveeeeeeeeeeeeeeee e ees e (773) (1,052)
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(In thousands of Euro) 31.12.2013 31.12.2012
Net financial Operating INCOME..............c.ccveeieeeeeeeeee e eee e 304,047 337,906
AdMINISLrative EXPENSES ....ooeieeieeeee oot e e e e e (320,863) (317,898)
() StAT COSES.. vttt (175,561) (171,546)
(b) other administrative EXPENSES......cvvviiiiieee e (145,302) (146,352)
Net provisions for liabilities and charges....cccc.cooeeeiiiiiiiicccccceeee, (2,189) (489)

Net impairment losses on property, plant and eqaim..............ccccvvvveeeeee. (8,291) (&Y6
Other operating iNCOME (EXPENSE) .........eocecmeereveereereeeeeeeereereeeeeeeeaeereanas 44,707 30,258
OPEIAtING COSES ...vvvveeeeeeeeeeeeeeeeeee et ese s ee e es e en s en s en s en e enennd (286,637) (296,890)
Profits (losses) on disposal of INVEStMENS......c...c.oeveeveieiieieeeeeeennn 630 206

Profit (loss) on continuing operations before tax..............cccceeveeeeeereenne. 18,041 41,221
Taxes on income for the year for continuing OpPer&i....................ccco.vee.... (14,655) (18,023)
Profit (loss) from continuing operations after taX..............cccceevvevveereereennne. 3,386 23,198
Profit (I10SS) fOr the Year..........vuviiiiiiiiiiiiieeee e 3,386 23,198

Banca Popolare Commercio e Industria S.p.A.

Banca Popolare Commercio e Industria S.p.Bafica Popolare Commercio e Industrid) was incorporated
under the laws of Italy on 27 March 2003, and sthits banking activities on 1 July 2003, as NekB®ank of
the former BPU Group. The contribution in kind bétbranch business of former Banca Popolare Conmnerc
Industria Scrl (established in 1888) and Banca Ropdli Luino e di Varese S.p.A. (established i83)8to the
new Bank and the authorization released by the Boveof Bank of Italy to perform banking activitibecame
effective on the same date.

Pursuant to Article 3 of its by-Laws, the duratiohthe company is up to 31 December 2050 but it ipay
extended by the Extraordinary General Meeting air8holders. Its registered office is in Milan, Ykonte di
Pieta, 7, and its principal objects, as set odriitle 4 of its by-Laws, are deposit-taking aneé ttarrying-out of
all forms of lending activities. The Company mayrgaout, in addition to banking activities, all ethfinancial
activities in compliance with the discipline set dor each of them, including the purchase and mament of
equity investments and the establishment and mamageof supplementary pension programmes, eithen op
or closed.

Areas of activity — general

Banca Popolare Commercio e Industria is one ofetbht network banks of the UBI Group and carriesten
business by maintaining a close relationship wiglcustomers in the territory where it operates bank has a
strong presence in Lombardy, the key geographiealsain which it operates, and has a distinctiyebdity in
understanding and serving the requirements ofdbal leconomy in that area. It carries on its bussingith the
support and services provided by its parent compaBlyBanca directly or indirectly through its sudisiries,
and offers and sells products and services develgpeparent bank level. It has a sales model divide
according to market segment: Retail and Private &pOrate Unity. Because of the wide range of prbduc
companies within the UBI Group, Banca Popolare Centin e Industria is able to offer services anddpots
which are both customised and evolved over timd,vanich are aimed at satisfying the needs of diffiekinds

of customers.

Lending
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Composition of loans to customers

(in thousands Euro) 31.12.2013 % 31.12.2012 %
CUITENt aCCOUNTS .....cevviiieeceei e eeeeeeeri e, 1,444,300 17.24 1,458,185 17.47
Mortgage loans and other medium to long-term

fINANCING .vvvvviiiiiiie e 5,627,037 67.16 5,621,858 67.35
Credit cards, personal loans and salary-backedlaan66,302 0.79 48,459 0.58
Other tranSactions ...........occveeeeeeiiiemcce e 1,240,651 14.81 1,218,753 14.60
TOTAL oottt 8,378,292 100.00 8,347,255 100.00

Defaulted and problem loans

The following table shows a breakdown of the Bahé&ns as at 31 December 2013 and 2012.

Total net
Loans to customers as at 31 December 2013 Gross impairme  Net
(In thousand Euro) exposure % ntlosses  exposure %
Deteriorated 10ans............eeeeeieiiiiiiiiiiiiiiie 10.61 (272,650) 648,577 7.74
Non-performing loans 6.56 (232,052) 337,686 4.03
Impaired loans.............coooeiiiiininee. 2.74 (32,783) 205,538 2.45
Restructured loans............ccccevveeeeew 0.56 (6,130) 42,193 0.50
Past due [0ans...........ccccuvuiiiiiiiiiieceeee e 0.75 (1,685) 63,160 0.75
Performing loans.................cceeeeecvvvvviiniennnnnn... A, 761,884 89.39 (32,169) 7,729,715 92.26
TOTAL v 8,683,110 100.00 (304,819) 8,378,292 100.00
Total net
Loans to customers as at 31 December 2012 Gross impairme  Net
(In thousand Euro) exposure % ntlosses exposure %
Deteriorated l0ans.............eeeeveeiiiiiiiiiccceeeeeenn. 824,245 9.53 (266,894) 557,351 6.68
Non-performing l0ans .............cceeveeeeemmccennn. 550,816 6.37 (233,537) 317,279 3.80
Impaired 10aNS..........cccvvveeeee i 193,269 2.24 (22,752) 170,517 2.04
Restructured loans................c...... weeennnnns 065,924 0.76 (10,012) 55,911 0.67
Past due loans............cccvvvvveees o 14,236 0.16 (593) 13,644 0.16
Performing loans...............ccooeveeiieemrcciiiinnns 7,820,826 90.47 (30,922) 7,789,904 93.32
TOTAL covoviiceeieee e 8,645,071 100.00 (297,816) 8,347,255 100.00

Funding

The following table presents the sources of thekBafunding from customers as at 31 December 2018 a
2012.

Direct funding from customers
(in thousand Euro) 31.12.2013 % 31.12.2012 %

(D[ (O oAU 1<) (0] 1 4[] £ 5,462,759 84.64 5,529,575 77.20

- 144-



SECUNLIES IN ISSUB ..evteeeee et eeeeeeee e et eeeee v e e e e 991,261 1536 1,633,392 22.80

TOTAL 6,454,020  100.00 7,162,967  100.00

Detail of amounts due to customers

Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
Current accounts and deposits.............cccccmmmrreereereeeeeenn. 5,275,713 96.58 5,157,553 93.27
TiME AEPOSIES ...vveiieiiiie ettt e mee e 55,836 1.02 251,139 4.54
FINANCING ...ttt e 60,730 1.11 62,484 1.13

Negative Repuchase agreement .........eesweeeee.. 59,652 1.09 61,162 1.11

(@1 01T £ T U PRUURTTPRRTIN 1,078 0.02 1,322 0.02
Other PAYabIES..........cocveeeeeeieeeee e e, 70,480 1.29 58,399 1.06
TOTAL Lttt 5,462,759 100.00 5,529,575 100.00
Management

Banca Popolare Commercio e Industria is manageatieoidoard of Directors, appointed by the Generagfihg
of Shareholders. The Board of Directors appoints@General Manager, who manages the day-to-day tigresa
of the bank. In accordance with the by-Laws of BaRopolare Commercio e Industria, the Board of dines
has also set up an Executive Committee, to whi¢tast delegated certain powers. In addition, Bara@oRre
Commercio e Industria is required to have a Bodr8tatutory Auditors, who verify that the compargnplies
with applicable laws and its By-Laws, and the pipies of correct administration, and that it maimsaan
organisational structure, internal controls and iaistrative and accounting systems.

Board of Directors
The Board of Directors of Banca Popolare Commeediaodustria consists of eleven members.

The Board of Directors of Banca Popolare Commercitndustria is currently composed of the following
persons:

Name Position
Alberto Barcella (*) Chairman
Livio Strazzera (*) Deputy Chairman
Marco Agliati (*) Director
Silvio Albini Director
Giovanni Frau Director
Giuseppe Gallo Director
Alberto Majocchi (*) Director
Giovanna Mazzocchi Director
Carlo Porcari (*) Director
Felice Scalvini Director
Antonio Trotta Director

(') Member of Executive Committee
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The present Board of Directors has been appoirdged fterm of office expiring at the shareholdergeting
convened to approve the annual financial statenwrBanca Popolare Commercio e Industria as atfanthe
year ending 31 December 2016.

Board of Statutory Auditors

The following table sets out the current memberthefBoard of Statutory Auditors.

Name Position

Pietro Mazzola .........cccccoeveiveveeenne Chairman
Alessandro Atzeni Acting Auditor
LCTTe o [To T B =11 N @ 1o TSRS Acting Auditor
Franco GhiriNGNelli ............ooe e Alternate Auditor
VIttorio FIammarelli ........ooooii e Alternate Auditor

General Management

Name Position
MArCO MANAEI ... et e e e e e e e e e General Manager
Auditors

The current independent auditors of Banca Pop@ammercio e Industria are Deloitte & Touche S.pwhp
have been appointed to audit the bank's finantagé¢ments for a period ending 31 December 2020.

Subsidiaries and associated companies

As at 31 December 2013, Banca Popolare Commertidgstria has a 2.88 per cent. stake in UBI Sistemi
Servizi S.c.p.A. and a 3.00 per cent. stake in B&ddemy S.c.r.l. It has no subsidiaries and norathgnificant
shareholdings in other companies.

Share capital and shareholders

As at 31 December 2013, Banca Popolare Commercidustria has an issued and fully paid-up sharéadagf
Euro 934,150,468 consisting of 889,667,112 ordiséigres with a nominal value of Euro1.05 each.

Banca Popolare Commercio e Industria's sharesndistad and are 75.077 per cent. owned by UB| Bdasat
31 December 2013), 16.237 per cent owned by FoodaZBanca del Monte di Lombardia and 8.686 pet cen
owned by Aviva S.p.A.

Employees

As at 31 December 2013, Banca Popolare Commerditdestria has 1,626 employees actually in service
(“Dipendenti effettivi in serviziy compared to 1,676 employees actually in sepaseat the previous year end.

Financial information

The following tables set out non-consolidated bedasheet and income statement information relatirBanca
Popolare Commercio e Industria. Such informatioddsived from the separate financial statementBasfca
Popolare Commercio e Industria as at and for tiaesyended 31 December 2013 and 2012. For the ancmdH
doubt, the financial statements of Banca Popolamni@ercio e Industria do not form part of this Pexgps.
The financial statements of Banca Popolare Commertndustria are prepared in accordance with IFRS.
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BALANCE SHEET

(In thousands of Euro) 31.12.2013 31.12.2012
Assets

Cash and cash equivalents.............cooois 42,887 43,162
Financial assets held for trading.......... .. e 35,840 48,586
Available-for-sale financial aSSets .........ccccvvievieiiiiiiiiiieiiiiien. 15,413 15,501

LOANS t0 DANKS .....vviiiiiiii e 189,449 546,306
LOANS 10 CUSTOMENIS ...ttt et e e 8,378,292 8,347,255
Hedging deriVatiVES ..........uueeiiiiiiiiie s e e e e e 1,883 54,421
Chance in fair value of hedged financial assetS............cccccveee.... 2,221 114,215

EQUIty INVESIMENTS ...oooeiiiiiiiei e 1,568 1,568
Property, plant and equipment ..............coeeeeceiniee 47,738 116,320
INtANGIDIE ASSELS ..o e 22,261 22,261

of which goOAWIl............oooiii e 22,261 22,261

TAX @SSEES ettt s e e e e e e e a e as 130,960 118,914

(B) CUITENT. .. e e e e e e e e e e e e e e 41,628 35,802

(0 I L1 (T =T SRR 89,331 83,112

(b1) of which Legge 214/2011.......c.c.cccvvvvvumeeiiiiniiiiieeeeeeeeeeeee e 82,465 72,176
Non-current assets and disposal groups held fer.sal.................. 61,778 -

OtNEI @SSEES .....oeviieieieieete et emeeee et ete et aeereas 696,852 351,177

TOtAl @SSELS...ueiiiiiiiiiiiie ettt 9,627,143 9,779,685
Liabilities and Shareholders' Equity

Due to DaNKS ......oooiiiiii 1,690,565 1,020,381
DUE 10 CUSTOMEIS ... ittt i e e e e e e ee e abnb e 5,462,759 5,529,575
SECUNLIES ISSUBA ....eeeiiiiiiiiiiiie e et e e 991,261 1,633,392
Financial liabilities held for trading ........cceeoveeeeiiieiiieeeeeeees 37,374 50,010
Hedging deriVatiVES ..........uueeiiiiiiiiie e 3,438 126,875

Tax Iabilities: ...cooieeeeee e 21,948 17,490

(B) CUITENT. .. r e e e e e e e e e e e e 16,061 12,083

(D) dEFEITEA.....eeeieeee e 5,887 5,407

Other abilitIES.......eviiiiieiiiiie et e e e e e 167,291 149,497

Staff severance proviSionsS............oooii e 35,331 38,682
Provisions for liabilities and charges: ......cccc..uviiiiiiiiiiiiin, 11,814 29,307

(D) Other ProVISIONS........ueeiiiiiiiiiiiiie e 11,814 29,307
Valuation FESEIVE .......uuuiiiiiiiiiiiieiii e eeeeee e e e e ae e e e e e e s e e s e e ennnnnes (3,386) (3,266)
RESEIVES ..ttt et 238,059 229,588
Share capital...........cooi i 934,150 934,150

Profit fOr the YEAI .........ccueieieieceeeeee e 36,539 24,003

Total liabilities and shareholders' equity............cccccooeeiiiiiiiinnens 9,627,143 9,779,685
INCOME STATEMENT

(In thousands of Euro) 31.12.2013 31.12.2012
Interest and similar INCOME ...........oooiiieiiiriiii e 216,170 271,723
Interest expense and SIMIIAT ...............ocoveeeeeseeeeeeeeeeeea, (49,575) (92,691)
Net iNterest INCOME.......cccciiuieieieeieeieeeeeeeee e ete e, 106,095 179,032
Commission income 157,619 148,825
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(In thousands of Euro) 31.12.2013 31.12.2012
COMMISSION EXPENSES ......veeeeeeeeee e eeeeemeeses e e e eee s eee s et e s eneee s eeeeans (7,563) (7,898)
Net COMMISSION INCOME..........coveierieritiieeeeteeteee e eteeeese e ere e 150,056 140,927
Dividend and Similar iNCOME ..............co v eeieeeee e 4 1

Net profit (10SS) from trading .......ceevviiiccccc e e 9,955 585

Net profit (10SS) from hedging.........ccvvviveieeiiii e (176) 341

Profit (losses) from disposal or repurchase of:................co oo ccciiviiviieene, 70 (4,084)
(B)I0ANS... .. a e e e e e e e e (327) -

(d) financial HADIItES. ...........coiveeeeeeeeeeeeee e 397 (4,084)
GrOSS INCOME. ... .c.veteeeieee et eeee e e ettt et et et e et e ete e e e eaeeteeaeereeseeteeaeeneans 326,504 316,802
Net IMmPairMent [0SSES ON .......coooiii it e a e (53,614) (35,920)
() I0ANS ...t e e e e e e e e as (50,225) (35,208)
(b) Available-for-sale financial aSSEets ... eeeeeiiiiiiiiiiiiaae e (770) (18)

(d) other financial traNSACHONS .............ceeeeeeeeeeeeereeeeeee e (2,619) (695)

Net financial Operating INCOME..............c.ccueeeeeieeeeeeee e e 272,890 280,882
AdMINISLrative EXPENSES ....cooiieeeieei e e e e e e e e (235,274) (249,796)
() StATT COSES. ...ttt (115,910) (132,256)
(b) other administrative EXPENSES......cvvviiieeee e (119,364) (117,540)
Net provisions for liabilities and charges....cccc.ccoooeoiii i 20 (8,881)
Net impairment losses on property, plant and eqaimm............cccccvvevveeennn. (5,164) @3
Other operating iNCOME (EXPENSE) ..........oceceeemreereereeteeieeeeeereereeeeeeeereareaneas 31,617 22,048
OPEIALING COSES ...vveeeeeeeeeeeeeeee ettt eren st eeeeeees (208,801) (242,078)
Profits (losses) on disposal of INVEStMENES.....cc....ccveeveieieieecceeeeieeen 2,432 -

Profit (loss) on continuing operations before tax...........c..cccocvevveveeceeenane. 66,520 38,803
Taxes on income for the year for continuing OPer&i.................c.ccccccevene.... (29,981) (14,800)
Profit (loss) from continuing operations after taX.............cccccveeeeerveereereanen. 36,539 24,003
Profit (I10SS) fOr the Year.........uuuiiiiiiiiiiiiiiee e 36,539 24,003

Banca Regionale Europea S.p.A.

Banca Regionale Europea S.p.ABghca Regionale Europed was created in 1994 following the merger

between Cassa di Risparmio di Cuneo and Banca aeiteMdi Lombardia. In 2000, it became one of the
network banks of the former Group Banca Lombardd #re@ Group took the name of Banca Lombarda e
Piemontese. In April 2007, it became one of thevodt banks of the UBI Banca Group.

Pursuant to Article 3 of its by-Laws, the duratiohthe company is up to 31 December 2100. Its tegid
office is in Cuneo, via Roma 13, while the Genéfalnagement and the Administrative Offices are ledah
Turin, Via Santa Teresa, 11. Its principal objeatsset out in Article 4 of its by-Laws, are bamkactivities; in
addition, the Company may carry out all other ficiahactivities in compliance with the disciplinetsout for
each of them, and the establishment and managerhsapplementary pension programmes.

Areas of activity — general

Banca Regionale Europea is one of the eight netwarkks of the UBI Group and carries on its busiri®ss
maintaining a close relationship with its customi@rshe territory where it operates. The Bank,dwaling the
reorganisation of the Group, focused its bankirg/iies in Piedmont and Ligury, although it has@h branch
in Milan and three branches in France — in CotezdtAlt has a distinctive capability in understamdiand
serving the requirements of the local economy enréiference areas. It carries on its business thvtlsupport
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and services provided directly or indirectly thrbuts subsidiaries by its parent company, UBI Balacal offers
and sells products and services developed at phak level. It has a sales model divided up adogrtb
market segment: Retail (predominant activity of Benk), Private & Corporate Unity. Because of thielev
range of product companies within the UBI Grouph&a Regionale Europea is able to offer services and
products which are both customised and evolved tivez, and which are aimed at satisfying the neafds
different kinds of customers.

On 22 October 2012, the creation of a single Nuvist banking operation was realised through thegeresf
Banco di San Giorgio into Banca Regionale Europifa avwiew to Group simplification and local marketus.

Lending

Composition of loans to customers

(in thousand Euro) 31.12.2013 % 31.12.2012 %
CUITENE ACCOUNTS .....vvviiieereiiiree e e e 1,436,419 16.30 1,680,511 18.26
Mortgage loans and other medium to long-term

fINANCING .eeeiiiiiie e 5,899,200 66.95 6,072,912 65.98
Credit cards, personal loans and salary-backedloan.. 62,721 0.71 51,809 0.56
Other tranSaCtioNS ..........coocvviiiieeiiimeeee e 1,412,951 16.04 1,398,667 15.20
TOTAL e 8,811,291 100.00 9,203,899 100.00

Defaulted and problem loans

The following table shows a breakdown of the Baldéss as at 31 December 2013 and 2012.

Total net
Loans to customers as at 31 December 2013 Gross impairment  Net
Figures in thousand Euro exposure % losses exposure %
Deteriorated l0ans............uevvvveiieiieeieicccneeeeeennn, 1,106,856 12.09 (306,529) 800,327 9.08
Non-performing loans ............cccevvveveemmeec e 626,693 6.85 (259,500) 367,192 4.17
Impaired [0ans.............ccocviiivii e, 392,848 4.29 (40,160) 352,688 4.00
Restructured loans.............ccccvvvvvev e vvvenen.. 29,683 0.32 (5,536) 24,147 0.27
Past due [0ans..........ccccvvvvviries o s 57,633 0.63 (1,333) 56,300 0.64
Performing 10ans. ..........cccooveeiiiiiic e, 8,048,012 87.91 (37,047) 8,010,964 90.92
TOTAL e 9,154,867 100.00 (343,576) 8,811,291 100.00

Total net

Loans to customers as at 31 December 2012 Gross impairme  Net
Figures in thousand Euro exposure % ntlosses exposure %
Deteriorated l0ans............ueveevevieiieeieicccneeeeeenn, 998,775 10.50 (274,030) 724,745 7.87
Non-performing loans ...........ccccvevveeeeemmmenc e 468,050 4.92 (210,737) 257,313 2.80
Impaired 10anS..........ccceeiiiiii e 410,567 4.32 (53,948) 356,619 3.87
Restructured loans.............ccccvvvvvvvcmnvvvnneen.. 38,886 0.41 (6,088) 32,798 0.36
Past due 10ans............coooueeeiiit e 81,272 0.85 (3,257) 78,015 0.85
Performing 10ans. ........cccccoovveiiiiiiiiemie e 8,514,839 89.50 (35,685) 8,479,154  92.13
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TOTAL 9,513,614  100.00  (309,715)

9,203,899 100.00

Funding

The following table presents the sources of thekBafunding from customers as at 31 December 201B a

2012,

Direct funding from customers

Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
Due t0 CUSIOMENS......ccoeeiiiiiiiiiiiiiimmme e 4,568,556 68.40 4,823,629 61.36
SECUItIES INISSUC.......cvveerveeeeeeeeeeemeemae e 2,111,030  31.60 3,037,281 38.64
TOTAL vttt 6,679,586 100.00 7,860,910 100.00
Detail of Amounts due to customers
Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
Current accounts and deposits.............ccccceeneeeees 4,424,149 96.84 4,495,918 93.21
TiME AEPOSILS ..vvvveeeeiiiiiiiee et eeeeee e 62,152 1.36 238,953 4.95
FINANCING ... 6,117 0.13 27,706 0.57
Negative Repurchase agreement................... 6,117 0.13 27,706 0.57
Other payables...........c.ccveeveeeieeieescememse e 76,138 1.67 61,052 1.27
TOTAL et 4,568,556 100.00 4,823,629 100.00
Management

Banca Regionale Europea is managed by the Boar®irefctors, appointed by the General Meeting of
Shareholders. The Board of Directors appoints thee@al Manager, who manages the day-to-day opasatib
the bank. In accordance with the by-Laws of Banegi®hale Europea, the Board of Directors has asos an
Executive Committee, to which it has delegated aterpowers. In addition, Banca Regionale Europea is
required to have a Board of Statutory Auditors, wiafy that the company complies with applicaldes$ and

its by-Laws, and the principles of correct admiatbn, and that it maintains an adequate orgaoisalt
structure, internal controls and administrative andounting systems.

Board of Directors

The Board of Directors of Banca Regionale Europ@asists of eleven members and is currently compos$ed
the following persons:

Name Position

Luigi Rossi di Montelera (*) Chairman

Pierfranco Giovanni Risoli (*) Vice Chairman

Mario Cismondi (*) Director

Ferruccio Dardanello Director

Cristina Faissola Director

Filippo Ferrua Magliani (*) Director and Secretary of the
Board

Maurilio Fratino Director

Giacomo Lodi Director
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Marco Manfredi Director
Ettore Giuseppe Medda (*) Director
Fabrizio Pace Director

(') Member of Executive Committee

The present Board of Directors has been appoiried fterm of office expiring at the shareholdersetmg
convened to approve the annual financial staten@fnBanca Regionale Europea as at and for the grding
31 December 2016.

Board of Statutory Auditors

The following table sets out the current memberthefBoard of Statutory Auditors.

Name Position

(11T o] oTo I R {01V ] i - F TP TSP Chairman

Piero Aldo FENOGIO .....cooi ettt e e e e e e Acting Auditor
AFSTAE ROGIANI ...ttt e e e e e e e e e e aaaaaeeeas Acting Auditor
(O T0 (o [[o B o 1= o | P PP PO PPPPPP T PPPPPPPPT Alternate Auditor

Giampietro Rubino Alternate Auditor

General Management

Name Position

RICCardo Barbarini ............coiiiiiiiiiteememr et e e e e e e e e e e s s s s e e e e e e e e e e e e e e e e e General Manager

= U T TS 0 = L1 Deputy General Manager
Auditors

The current independent auditors of Banca RegioBal®pea are KPMG S.p.A who have been appointed to
audit the bank's annual financial statements frbe ytear ending 31 December 2013 to the year engfing
December 2021.

Share capital and shareholders

As at 31 December 2013, Banca Regionale Europeaahassued and fully paid-up share capital of Euro
587,892,824.35 consisting of 789,548,506 ordin&wyras, 68,591,443 privileged shares and 46,313;8%ihg
shares with a nominal value of Euro 0.65 each.

Banca Regionale Europea's shares are unlistedrantt&44 per cent. owned by UBI Banca (as at 3ebBber
2013), 24.904 per cent owned by Fondazione Cadk@parmio di Cuneo 0.352 per cent by third parties

Employees

As at 31 December 2013, Banca Regionale Europeal [T8 employees actually in serviceD{yendenti
effettivi in servizit), compared to 1,899 employees actually in seréseat the previous year end.

Financial information

The following tables set out non-consolidated bedasheet and income statement information relatir§anca
Regionale Europea. Such information is derived frihi separate financial statements of Banca Relgiona
Europea as at and for the years ended 31 Decerifi€réhd 2012. For the avoidance of doubt, the Gizdn
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statements of Banca Regionale Europea do not famngb this Prospectus. The financial statementBarica

Regionale Europea are prepared in accordance RRB |

BALANCE SHEET

(In thousands of Euro) 31.12.2013 31.12.2012
Assets

Cash and cash equivalents............coooiii e 49,794 51,328
Financial assets held for trading.......... .. e 18,765 28,906
Available-for-sale financial assets ..........ocooiiiiiiiiiiiiiiii e 34,260 17,580
LOANS 10 DANKS .....eiiiiiiiic e 162,986 188,770
LOANS 10 CUSTOMEIS ...ttt ettt et e e e e e e e e e e ee s 8,811,291 9,203,899
Hedging AeriVAatIVES .........uuuiiiiiiiiiiies e e e e e e e e e e e 4,218 30,871
Chance in fair value of hedged financial assetS.ce.......cccvvvvvveviiiieeeeennn. 1,687 71,416
EQUILY INVESTMENT ...evviiiiiiiieii e et et et e e e e e e e e e e e s e e s s reeeeees 2,454 2,454
Property, plant and equipment ..............ceceaar e 213,122 215,602
INtANGIDIE ASSELS ...ttt ettt e e e e e e e e e e e e e e aeanaes 150,668 151,680
Of Which gOOAWIl.........oooiii s 140,466 140,466

T X @SSEES ettt e e e e ettt e bbb aaaaaaaaaaaeea 97,350 77,395

(B) CUITEINT. .ttt ettt e et e e e e e e e e e e e e e s e e annnnenes 14,049 12,173

(0 o 2] (T (=T OSSP 83,301 65,223
(b1) of which Legge 214/2011 ..o eeeeinirererrrr e e e e e aeaae e e 68,660 53,833
Non-current assets and disposal groups held fer.sal...................cccceees - 888

OLNEI @SSEES ..ot eeeee ettt ettt te e ae e eae e, 362,840 206,075
TOtAl ASSELS.......eoveeeceeeeeereeeeeeeeeeeeseereeeeeeseseseseesereereseneeneseesesnesnenenn 91 909,435 10,246,864
Liabilities and Shareholders' Equity

DUE 0 DANKS ... 1,567,930 652,404
DUE 10 CUSTOMEIS .. .. ittt s s e et et e et et bbbt s e e e e e e e aeeeeeeenees 4,568,556 4,823,629
SECUIMLIES ISSUBT ....euttiiiiiieiiiiiti e e ettt et e e e e e e e e e e e e e e e e eeneeaeees 2,111,030 3,037,281
Financial liabilities held for trading ........cccecvveeeiiiiiiiiieeee e, 19,696 28,656
Hedging AeriVALIVES .........uviiiiiiiiiiiies e e er e e e e e e e e e e 6,383 97,370
Tax IabIlItIES: ..oooiieee e 26,426 21,270

(B) CUITENT. ..o e e s e e e e e e e e e e e e e e e e s e e s eennnnnenes 16,276 12,347

(0 I L1 (] =T O 10,150 8,923
Other HaDIlItIES ... .ueviieeiiiiieiee et s e e e e esneaeeas 182,901 178,759
Staff severance pProviSioNS...........oooii s coccciiiie et 42,351 46,739
Provisions for liabilities and charges: ... 33,666 35,828

(a) severance and similar liabilities............i e 25,607 26,883

(D) Other PrOVISIONS.......eieeiiiiiiiiiie it 8,059 8,945

V2 LU Lo T T =TS A= R (12,214) (11,222)
RESEIVES ....oovvviiiiiiiiiiiis 748,288 774,820
Share capital 587,893 587,893
PrOfit FOF tNE YEAT ...ttt 26,530 (26,564)
Total liabilities and shareholders' equity............ccccoooiiiiiiiiiiiiiiiieieeeeee, 9,909,435 10,246,864
INCOME STATEMENT

(In thousands of Euro) 31.12.2013 31.12.2012
Interest and SiMIlar INCOME .........cooiiiiiiiiiii e 239,532 300,815

-152-



Interest expense and SIMIIAT ...............coeeveveveeeeereeeeeeeeer e (69,670) (116,410)

NEt iNTEreSt iNCOME........cviviiviiiieiiiieteietee e 169,862 184,405
COMMISSION INCOME.....uiiiiiiiiieiie i ettt e e e e e e e e e e e e e e e e e e eeanas 136,691 128,594
COMMISSION EXPENSES ......veeeeeeeseeeeeeeemeesesees e e ete s e e s seeee e eee s eeeneeeee s (4,865) (5,153)
Net COMMISSION INCOME.......c.veieiiieirieieieereeiee e 131,826 123,441
Dividends and Similar iNCOME............uiiiceeecrrere e 185 237

Net profit (10SS) from trading .......ceevviiicccce e 7,009 156

Net profit (10SS) from hedging..........coooiveeeciiiiiee e, (900) (421)
Profit (losses) from disposal or repurchase af:................ccocecviviinenne, 17,416 (1,802)
(B) 10ANS. ...t 149 -

(b) Available-for-sale financial assets.............ccooviiiiiiiiiiiiiiieeeeee, 17,151 (105)

(d) financial HaDIlItIES. ...........ceeveeeeeeeeee et 115 (1,696)
GrOSS INCOME......cevivieeieeeeete et e ee e ete et e e ee e teeteeae e e e eaeeaeeteeaeeeenae s 325,397 306,016
Net IMPaIrMENt [0SSES ON: ...t ettt e e e e e aaaaeeeaanas (77,920) (93,112)
(B) 10ANS. ...t (74,253) (93,820)
(b) Available-for-sale financial assets.............ccoooiiiiiiiiiiiiiiieeeeee (3,044) (18)

(d) other financial traNSACHONS.............cccovevieeeeeeeeeeee e (622) 726

Net financial operating INCOME...........ccvccvevericiecie it see e 247,478 212,904
AdMINISLrative EXPENSES ....cceeeeeee e e eecceees e e e e e e e e e (229,414) (264,601)
() StAfT COSES....uuueiiiiiiiiiiieie e (118,781) (146,921)
(b) other administrative EXPENSES.......vuvivivieeeee e (110,633) (117,680)
Net provisions for liabilities and charges ...cccee.coooooiiiiiiiicccciiieeeee (981) (2,639)
Net impairment losses on property, plan and equigme...............ccccvveee... (7,608) (8,054)
Net impairment losses on intangible assets............ccccoo i, (1,046) (1,048)
Other operating iNCOME (EXPENSE) .........coeememrereereerreeeeieeteereereeeeeaeasesd 36,018 25,633
OPEIALING COSES ...vvvveeeeeeeeeeeeee et eeren s s s e s s (203,031) (250,709)
Profit (loss) on disposal of INVeStMENLS ... 211 4)

Profit (loss) from continuing operations before tax..........c..c.ccccoveveuenn.... 44,658 (37,809)
Tax on income for the year for continuing operaian................c.c.c......... (18,128) 11,245
Profit (loss) from continuing operations after taX..................cccceveuvevenn... 26,530 (26,564)
Profit (I0SS) fOr the YEar...........ccvcvveeeeeeeeeeeeeeeeeeeeeeesssessesnenennn. 26,530 (26,564)

Banca Popolare di Ancona S.p.A.

Banca Popolare di Ancona S.p.AB@énca Popolare di Ancond) was incorporated on 18 October 1891 in Jesi
as a co-operative bank. In 1995 it became JoimtkStmmpany and entered the former Banca Popolare di
Bergamo-Credito Varesino Group. In July 2003 itdmee one of the network banks of the former BPU @rou
and in April 2007 it joined the UBI Banca Group.

Pursuant to Article 2 of its by-Laws, the duratiohthe company is up to 31 December 2050. Its teggd
office is at via Don A. Battistoni, 4, Jesi (ANhdhits principal objects, as set out in Articlef3te by-Laws, are
deposit-taking and the carrying-out of all formslerfiding activities. The company may, subject topliance
with legislation in force and obtaining the reqdirauthorisations, perform any transactions or banlar
financial services, together with any other acyivitcidental to or in any way connected with theiagement of
its corporate objects. Provided the relevant aightions are obtained, the company may proceechédo t
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purchase, incorporation, or concentration with ptbanks or companies; it may also purchase and geana
equity stakes, including controlling stakes, in pamies carrying-out banking, insurance and findraiather
activities allowed, within the limits and with tineodalities set out in law dispositions.

Areas of activity — general

Banca Popolare di Ancona is one of the eight ndtviianks of the UBI Group and carries on its busineg
maintaining a close relationship with its customigrghe territory where it operates. The bank hastrang
presence in the Marches region, the key geogralpdiiea in which it operates, and has a distinatigability in
understanding and serving the requirements ofdbal leconomy in that area. It carries on its bissingith the
support and services provided, directly or indisettirough its subsidiaries, by its parent compdui] Banca,
and offers and sells products and services develgpeparent bank level. It has a sales model divide
according to market segment: Retail (predominativiac of the Bank), Private & Corporate Unity . Bsuse of
the wide range of product companies within the @bup, Banca Popolare di Ancona is able to offevises
and products which are both customised and evadved time, and which are aimed at satisfying thedseof
different kinds of customers.

Lending

Composition of loans to customers

(in thousand Euro) 31.12.2013 % 31.12.2012 %
CUIreNt 8CCOUNTS ....oiieiiiiiiiieieiiieeecee e 1,164,982 15.28 1,361,643 17.53
Mortgage loans and other medium to long-term

fINANCING ..evvviiiiiieeec e 5,411,402 70.99 5,296,123 68.16
Credit cards, personal loans and salary-backedlaan 120,452 1.58 77,308 0.99
Others transSactionsS..........cc.eeeveeiiiiceeccciiieeee e, 926,088 12.15 1,034,575 13.32
TOTAL et 7,622,923 100.00 7,769,649 100.00

Defaulted and problem loans

The following table shows a breakdown of the Bahé&ns as at 31 December 2013 and 2012.

Total net
Loans to customers as at 31 December 2013 Gross impairmen  Net
Figures in thousands of Euro exposure % t losses exposure %
Deteriorated 10anS...........ccccvvveeeeiiiviieece e 1,341,665 16.64 (389,742) 951,923 12.49
Non-performing l0ans ................eeeeeeevmcceeennee. 754,818 9.36 (314,822) 439,997 5.77
Impaired 10aNnS..........ccvvveeeee i 487,344 6.05 (66,700) 420,643 5.52
Restructured loans.............cccccvvvvvvvmmmmmn e vvvvnnnnn.. 45,979 0.57 (6,140) 39,839 0.52
Past due [0ans..........cccuvvvvereeees o e 53,524 0.66 (2,080) 51,444 0.67
Performing loans...............cooecevvvvivieeceieeneeeeee, 6,719,530 83.36 (48,530) 6,671,000 87.51
TOTAL oot 8,061,195 100.00 (438,272) 7,622,923 100.00

Total net

Loans to customers as at 31 December 2012 Gross impairme  Net
Figures in thousands of Euro exposure % nt losses exposure %
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Deteriorated 10aNnS...........oocveeeeeiiiiiiiieee e 1,158,334 14.21 (341,593) 816,741 10.51

Non-performing loans ...............eeeeeeees e eeeeeess 680,484 8.35 (295,312) 385,172 4.96
Impaired 10ans..............co oo 389,770 4.78 (41,505) 348,265 4.48
Restructured loans..............ccccvvvvvv e vvvvnnnnnn.. 34,078 0.42 (2,840) 31,238 0.40
Past due [0ans..........cccccvvvviiiieeirieeeeeeeeeeeeeee e 54,002 0.66 (1,936) 52,066 0.67
Performing l0ans.............ccccooooei i 6,994,558 85.79 (41,650) 6,952,908 89.49
TOTAL et 8,152,892  100.00  (383,243) 7,769,649 100.00
Funding

The following table presents the sources of thekBafunding from customers as at 31 December 2018 a
2012.

Direct funding from customers

Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
DUE tO CUSIOMEIS.....uuiiiiiiiiiiiiiiiieecmme e 4,332,738 66.43 4,320,302 67.03
SECUMIES INISSUE .....veevieie et emeee e 2,189,040 33.57 2,124,800 32,97
TOTAL et 6,521,778  100.00 6,445,102 100.00
Detail of amounts due to customers 31.12.2013 % 31.12.2012 %
Current accounts and deposits.............cccccueevvee.... 4,167,383 96.18 3,960,779 91.68
TiMe dePOSItS ..ccceeeeeiiii it 31,378 0.72 255,079 5.90
FINANCING....coii i 49,833 1.16 33,286 0.77
Negative Repurchase agreement.................. 49,615 1.15 33,056 0.77
Others.....coiiiiiiiii e 218 0.01 229 0.01
Other payables.............coooveieeueeeeeeeeeeceeeee e 84,144 1.94 71,158 1.65
TOTAL et s 4,332,738 100.00 4,320,302 100.00
Management

Banca Popolare di Ancona is managed by the Boardiadctors, appointed by the General Meeting of
Shareholders. The Board of Directors appoints theeBal Manager, who manages the day-to-day opasatib
the bank. In addition, Banca Popolare di Anconeegpiired to have a Board of Statutory Auditors, wisafy
that the company complies with applicable laws asdy-Laws, and the principles of correct admiison,
and that it maintains an adequate organisatiomattsire, internal controls and administrative acdoainting
systems.

Board of Directors

The Board of Directors of Banca Popolare di Anceaoasists of between seven and fifteen members @and i
currently composed of the following persons:

Name Position

(000 ] 1 = (o [0 JN\Y, F=1 4 [0 11 ST Chairman

Paolo LEONAII ......ccooiiiiiiiiie et et Deputy Chairman
(] [0)V= 11 AT (=40 ) 1 (TR Director
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ROAOIfO GIAMPIBIT .eeeiieiieeeee e e e e e e e e e e Director

(@] (=11 (o TN € =To o] 1 T [PPSR Director
Marria CrisStina LOCCIONI........ccoeeeiiiiiiiie et eeee e e e e s e e e e e ee e e e e e e e e eeeeeeeaaeenns Director
GIANNAIDEIO LUZI ..oeeeeeviiiiiiieei et e et e e e e e e e e e e aaeeeeeeeeeseaaaaas Director
oY oo I == Tt =Y 1 (SO Director
Andrea Pisani MassamoOrMile ..............ovveemmmmmieieeeeeeieeeeeiiieee e e e e e e e e e e eeeeeeaennns Director

The present Board of Directors has been appoirdged fterm of office expiring at the shareholdergeting
convened to approve the annual financial statenefBanca Popolare di Ancona as at and for the gading
31 December2016.

Board of Statutory Auditors

The following table sets out the current memberthefBoard of Statutory Auditors.

Name Position

Rl oL (o T 2F=T 1 o 1= o TR OO SUPPPPRPRPPIR Chairman
MaSSIMO AIDONELL ... e e e e e e Acting Auditor

[0 1T 1S o o] o Lo o SRR Acting Auditor
101 To [ T OF=E Y- 1 o | AP PPPPRR Alternate Auditor
[og= To] (o BT == To ] [o RS PPPPR Alternate Auditor

General Management

Name Position

N[ VAo = U =Y | = PP PPPRTRTTT General Manager

GENESIO RISPOI ... ettt Deputy General
Manager

Auditors

The current independent auditors of Banca Popalakncona are Deloitte & Touche S.p.A., who haverbe
appointed to audit the bank's financial statemfamta period ending 31 December 2019.

Subsidiaries and associated companies

As at 31 December 2013, Banca Popolare di Ancorsaah2.88 per cent stake in UBI Sistemi e Servizi
S.c.p.A.and a 3 per cent. stake in UBI Academy $.c.

Share capital and shareholders

As at 31 December 2013, Banca Popolare di Ancomaamaissued and fully paid up share capital of Euro
147,301,670.32 consisting of 24,468,716 ordinapyeh with a nominal value of Euro 6.02 each.

Banca Popolare di Ancona'’s shares are unlistecd@n®l2,99 per cent. owned by UBI Banca (as at 3kdber
2013), 6,49 per cent. owned by Aviva S.p.A. andifierremaining part by minority shareholders.

Employees

As at 31 December 2013, Banca Popolare di Ancorsalh@05 employees actually in servic®i@endenti
effettivi in servizit), compared to 1,675 employees as at the prewieasend.
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Financial information

The following tables set out non consolidated bedasheet and income statement information reldtrganca
Popolare di Ancona. Such information is derivedrfrthe separate financial statements of Banca Papdia
Ancona as at and for the years ended 31 Decemld&d &0d 2012. For the avoidance of doubt, the fiiznc
statements of Banca Popolare di Ancona do not foarh of this Prospectus. The financial statemehBamca
Popolare di Ancona are prepared in accordancelaRIS.

BALANCE SHEET

(In thousands of Euro) 31.12.2013 31.12.2012
Assets

Cash and cash equivalents.............coooi e, 68,239
Financial assets held for trading.......... e 60,990
Available-for-sale financial assets 17,659
LOANS 10 DANKS ....ooiiiiiiiiee et 161,667
LOANS TO CUSIOMENS ....oceiiiiiiiiiii e ettt e e e e s e e e e e ae e e e 7,769,649
Hedging deriVatiVES ...........cooii oo ceeeee et e e emmme e 3,622 44,459
Fair value change of hedged financial assets.(#/=)........ccccvvvevrvrrieeennns 3,141 116,918
EQUILY INVESIMENTS.....eiiiiiiiiiiiiie e eeeeee et e e 1,568 1,594
Property, plant and equUIpmMEeNt ...........ooi i 108,844 116,327
INtANGIDIE ASSELS ...ttt sttt e e e e e e e e e e e naeeee 31,727 31,727

of which goodWill............ooii i 31,727 31,727
TAX @SSEES ettt ittt e e e e e e et b e e e e naaaas 126,458 112,907
(B) CUITEINT. ..ttt e e e e e e e e e e e e e e e e e e e e 17,387 23,189

(o) e L= =1 =T PR 109,071 89,718
(b1) of which Legge 214/2011.........cuuviiieeeeeeiiieiieeieeeeeeee e e eeeeeas 98,024 78,086
Non-current assets and disposal groups held fer.sal...........ccccccevvveceee 30 21,359
OthEI BSSETS ..eiiiiiei ittt et s sraeee o 636,320 318,317
TOAI @SSEES...ei ittt 9,420,449 8,841,812
Liabilities and Shareholders' Equity

DUE t0 DANKS ... 1,691,867 1,044,209
DUE {0 CUSTOMEIS. ... .ottt s s+ttt e e e e e e eeae b 4,332,738 4,320,302
SECUNMLIES ISSUET ....ciiiiiieeiii i e e e e e e e e e e e e e e 2,189,040 2,124,800
Financial liabilities held for trading ........ccccee e, 45,012 63,030
Hedging deriVatiVES ..........coooiiiii i ceeeee et e e 37,759 166,736
TaX HabIltIES: ..o 14,401 14,278

G ) o101 (= | SRR 9,878 10,451

(o) e L= =1 =T PR 4,523 3,826
Other ADIlItIES .....ovvvieeee et e et e e et e e e e s eeraeeeaeesenes 192,293 192,486
Staff Severance ProviSioNS ... oo 30,354 34,087
Provisions for liabilities and charges: ... . 13,501 14,673
(D) Other ProVISIONS .......coiiiiiiieii et 13,501 14,673
ValUALION FESEIVE ....ooiiieiiee e e e e e (4,250) (5,855)
RESEIVES ...t ettt a e e e e e e e 242,233 246,655
Share ISSUE PremMilM .....ccccciiiiiiieiieeieeeeee e e e e e e e e e e e e s e s smmme e e e e s e e nnnns 483,554 483,554
Share Capital.........uueuueeiiiiiiiiiii e ——— 147,302 147,302
Profit for the Year ... 4,645 (4,443)
Total liabilities and shareholders' equity............ccccccvviiiiiiricemeeeeeeeee, 9,420,449 8,841,812

INCOME STATEMENT
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(In thousands of Euro) 31.12.2013 31.12.2012

Interest and SimMilar INCOME .........ooiiiiiii e 246,576 301,554
Interest expense and SIMIIAr ............ooiviiiiiiiiie e (85,209) (117,500)
NEt INTErESt INCOME....ciiiiiiiiiee ittt 161,368 184,054
COMMISSION INCOIME .....iiiiiiiiiie ettt ee ettt e et e e e e s eeeseaane 126,441 119,031
COMMISSION EXPENSES ..ccciiiiiiiieeeeiitiiereeme ettt e e e e e s sntbre e e e e s annbbeeeeeeennnees (4,639) (4,635)
Net COMMISSION INCOME......oiuiiiiiiie ittt seaaeee e 121,802 114,396
Dividends and Similar iNCOME ...........coiiceeeeciiiiiiie e - 74

Net profit (10SS) from trading .......ceevvviiccccc e e 6,901 892

Net profit (10SS) from hedging........cccovvvveieeiiiir e 304 (3,586)
Profit (losses) from disposal or repurchase af:..............cooooiiiiiiiiiiiiee, 03 (3,084)
(B) I0ANS ...t 25 -

(b) Available-for-sale financial aSSEtS ..... . eeeeeeiieiiieiaeeieed (1) 4

(d) financial AabIltIES ..........uuuieeeieiiie e (326) (3,088)
GIOSS INCOIME....u ettt et e et e e e e e e e e e e et e e e e e et eeeeestaeeeeeeraanns 290,073 292,746
Net IMPaIrMENt [0SSES ON: ...t ettt eeeeeeaaaaeeeeaas (91,715) (73,580)
(B) 10ANS. ...t a e e e e (89,740) (73,458)
(b) Available-for-sale financial assets............cccccevee i i ciicccciieeeeee e, (67) (4)

(d) other financial tranSactions............cccvuviiiiiiiiieiieer e (1,908) (119)
Net financial operating iNCOME ..........cooiiiicccee e 198,359 219,166
AdMINISLrative EXPENSES ....cceeeeeeee e i ecceees e r e e e e e e e e eaan (208,286) (235,334)
(8) StATT COSES... ittt e e e e —————— (109,696) (135,056)
(b) other administrative EXPENSES.....cuuiiiii it e e (98,590) (100,278)
Net provisions for liabilities and charges ... (1,341) (799)
Net impairment losses on property, plan and equUImMe............cccccvvvveenneee. (9,563) 83)
Other operating iNCOME (EXPENSE) .........vieccemmiiie e e ettt e e 30,821 18,921
OPEIALING COSES...eiiiiiiiiiiiaee ettt e et e e e e e e e e e e s e e s eeeeeeeeeeeas (188,369) (227,300)
Profit (loss) of equity INVESIMENLS ... 2,932 5,180
Profit (loss) on disposal of INVESIMENLS ....coemiviiiiieiiiie e, (60) (21)
Profit (loss) from continuing operations before tax.........ccccccevvviiieneeennee. 12,862 (2,975)
Tax on income for the year for continuing operagian.............c.ccccceveeeennee (8,218) (1,468)
Profit (loss) from continuing operations after taX...........ccccceeevviiiieee e, 4,645 (4,443)
Profit (I10SS) fOr the Year..........uvuiiiiiiiiiiiiieee e 4,645 (4,443)

Banca Carime S.p.A.
History and development

Banca Carime S.p.A. Banca Carime") was incorporated under the laws of Italy on 3@uhry 2001 following

the merger between a financial company belongintpédformer Banca Popolare Commercio e Industriau@r
and Carime, a banking company incorporated on 3¥e®éer 1997 within the Intesa Group, to which thed

of business of three Southern Saving Banks (Car&alA., Caripuglia S.p.A. and Cassa di Risparmio
Salernitana S.p.A.) has been transferred. In J068 Banca Intesa and Banca Popolare Commercioustial
reached an agreement for the sale to the lattdreo€ontrolling stake in Banca Carime. On 1 Jul§2@Banca
Carime became part of the BPU Group, created filenterger between Banca Popolare di Bergamo-Credito
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Varesino Scrl, Banca Popolare Commercio e InduSdd and Banca Popolare di Luino e di Varese S.p.A
Banca Carime then became part of the UBI Banca &sfollowing the merger between BPU Banca and Banca
Lombarda effective from the 1 April 2007.

Pursuant to Article 3 of its by-Laws, the duratiohthe company is up to 31 December 2050. Its tegid
office is at Viale Crati in Cosenza and its priradipbjects, as set out in Article 4 of its by-Lavasge
deposit-taking and the carrying-out of all formdeariding activities. For such purposes, the Compuaay carry
out, in addition to banking activities, all othéndncial activities in compliance with the disciy@i set out for
each of them, including the purchase and managemkmquity investments and the establishment and
management of supplementary pension programmésy @pen or closed.

Areas of activity — general

Banca Carime is one of the eight network banksefWBI Group and carries on its business by maiirtgia
close relationship with its customers in the tersitwhere it operates. The bank has a strong pcesierthe key
geographical areas in which it operates (namelytt®oo Italy, and, in particular, the Calabria, Apul
Basilicata and Campania regions) and considersitthais a distinctive capability in understandingl &erving
the requirements of the local economy in thosesartacarries on its business with the support seivices
provided directly or indirectly through its subsides by its parent company, UBI Banca, and oféard sells
products and services developed at parent bank. l#veas a sales model divided up according toketar
segment: Retail (predominant activity of the Barfkjivate & Corporate Unity. Because of the widegeaof
product companies within the UBI Group, Banca Carimable to offer services and products whichbeid
customised and evolved over time, and which arediat satisfying the needs of different kinds cftomers.

Lending

The following table shows the lending of Banca @&rias at 31 December 2013 and 2012, broken down
according to the type of loan.

Composition of loans to customers

(in thousand Euro) 31.12.2013 % 31.12.2012 %
CUrrent aCCOUNLS ........uvvveriiiiiiieeeeieeeeeeiirrereeeeeeeees 789,809 16.73 835,002 17.65
Mortgage loans and other medium to long-term

fINANCING ©vvvvieeeiciie e 3,286,966 69.64 3,357,966 70.98
Credit cards, personal loans and salary-backed

[OANS ...ttt e 105,071 2.23 66,640 1.41
Other transactions .............ceeevevveiieimeecece e 537,909 11.40 471,378 9.96
O 1 A SRR 4,719,756 100.00 4,730,986 100.00

Defaulted and problem loans

The following table shows a breakdown of Banca i@at$ loans as at 31 December 2013 and 2012.

Loans to customers as at 31 December Total net

2013 impairme  Net

(In thousand Euro) Gross exposure % ntlosses exposure %
Deteriorated 10anS.........ccoeeveiiieiiiiiiiiiccn, 629,159 12.81 (165,247) 463,912 9.83
Non-performing l0ans ..............ccccceveeiimeeee. 266,823 5.43 (107,005) 159,818 3.39
Impaired 10aNnS........ccoovvviieees i e e 308,885 6.29 (53,236) 255,649 5.42
Restructured loans..................... e 9,198 0.19 (1,655) 7,543 0.16

Past due [0ans.........ccccuvvveeeeeees o e 44,253 0.90 (3,352) 40,901 0.87
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Loans to customers as at 31 December Total net

2013 impairme  Net
(In thousand Euro) Gross exposure % nt losses exposure %
Performing loans...............cocccccvivvvieecnnnnn, 4,282,491 87.19 (26,647) 4,255,844  90.17
TOTAL ot 4,911,650 100.00 (191,894) 4,719,756 100.00
Total net
Loans to customers as at 31 December 2012 Gross impairme  Net
(In thousand Euro) exposure % nt losses exposure %
Deteriorated 10ans...........eeeeeeiiiiiiiiiiiiccceaeeee, 491,561 10.06 (130,157) 361,404 7.64
Non-performing loans ...........ccceveeveeeesmmcmennenns 212,577 4.35 (84,388) 128,189 2.71
Impaired [0ans...........cccoccviviiiii e 236,169 4.84 (41,709) 194,460 411
Restructured loans...............ccccvvvvvvmmmmmmn e veveennn. 11,848 0.24 (2,070) 9,778 0.21
Past due [0ans..........cccuvvvvveeees o e 30,967 0.63 (1,990) 28,977 0.61
Performing loans.................oooeeeceemrcciiine, 4,392,667 89.94 (23,085) 4,369,582 92.36
TOTAL i 4,884,228 100.00 (153,242) 4,730,986 100.00
Funding

Banca Carime’s principal sources of funding aréolisws:

Direct funding from customers
Figures in thousands of Euro 31.12.2013 % 31.12.2012 %

Due to customers 4,718,503 73.92 4,773,064 67.57
SECUMLES IN ISSUE .....vieei et eee s 1,664,992  26.08 2,290,866 32.43
TOTAL et 6,383,495  100.00 7,063,930 100.00
Detail of Amounts due to customers 31.12.2013 % 31.12.2012 %
Current accounts and deposits...........cccceeeeeiieeeeeeeenn. 4,527,293 95.95 4,483,881 93.94
TiME AEPOSILS ...vvvvvieiiiiiiiii e eereee e e een s 45,360 0.96 163,160 3.42
FINANCING ...coiiiiiiee e 5,128 0.11 12,525 0.26
Negative Repurchase agreement.......ccccccceeennn. e 5,128 0.11 12,525 0.26
Other payables............coeeeeueieeie e e emene 140,721 2.98 113,498 2.38
TOTAL ettt e e e 4,718,503  100.00 4,773,064  100.00

Management

The management of Banca Carime is divided betwherBbard of Directors and the General Manager, who
manages the day-to-day operations of the bankcdordance with the by-Laws of Banca Carime, ther8ad
Directors has also set up an Executive CommitteeyHich it can delegate certain powers. In addjt®anca
Carime is required to have a Board of Statutoryifeud, who verify that the company complies witlpbgable
laws and its by-Laws, and the principles of corredministration, and that it maintains an adequate
organisational structure, internal controls and iaistrative and accounting systems.
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Board of Directors

The Board of Directors of Banca Carime consistshefween seven and fifteen members and is currently
composed of the following persons:

Name Position

Andrea Pisani MassamOrmMilB(............ccevviviieeee e ees et en e Chairman
(OF Ty (o3 e Ty V) [P TR Deputy Chairman
Marcello CalbIANI() .........oveveeeieeeeeee ettt e e eneeeees Director

PN |1 g (o OF- V474 o | IO UPPPPURPRURTRP Director

= Lot o T = 1 A PP PRRT Director

GIOFGIO PAlASCIANGY ... ..veeveee ettt e eeeas Director
Giuseppe Sciarrotta Director

MO SCICULEIIA ... s e e e Director

AlBerto Valdembri (¥) ..o a e Director

(') Member of Executive Committee

The present Board of Directors has been appoiried fterm of office expiring at the shareholdersetmg
convened to approve the annual financial statenw@rBsinca Carime as at and for the year ending &debber
2016.

Board of Statutory Auditors

The following table sets out the current memberthefBoard of Statutory Auditors.

Name Paosition

Stefano Adamo Chairman
Alberto Nardi Acting Auditor
Nicola Vito Notarnicola Acting Auditor
Giuseppe Macario Alternate Auditor
Antonio Pastore Alternate Auditor

General Management

Name Paosition

Raffaele Avantaggiato General Manager
Giuseppe Minervino Deputy General Manager
Auditors

The current independent auditors of Banca CarireDaloitte & Touche S.p.A., who have been appoirted
audit the bank's financial statements for a peeioding 31 December 2020.

Subsidiaries and associated companies

As at 31 December 2013, Banca Carime has a 2.88apeistake in UBI Sistemi e Servizi S.c.p.A. argIGD in
UBI Academy S.c.r.l., no other significant shareliods in other companies of the UBI Group.
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Share capital and shareholders

As at 31 December 2013, Banca Carime has an issuedully paid-up share capital of Euro 1,468,208,5
consisting of 1,411,738,948 ordinary shares witiominal value of Euro 1.04 each.

Banca Carime's shares are unlisted and are 92r8%epeowned by UBI Banca (as at 31 December 20713
per cent by Aviva S.p.A. and the remaining parhiigority shareholders.

Employees

As at 31 December 2013, Banca Carime has 1,9600¢egs actually in service Qipendenti effettivi in
servizid), compared to 2,143 employees actually in sepaseat the previous year end.

Financial information

The following tables set out non-consolidated bedasheet and income statement information relatirBanca
Carime. Such information is derived from the sefafmancial statements of Banca Carime as at andhe
years ended 31 December 2013 and 2012. For thdana® of doubt, the financial statements of Baramani
do not form part of this Prospectus. The finanstatements of Banca Carime are prepared in acooedaith
IFRS.

BALANCE SHEET

(In thousands of Euro) 31.12.2013 31.12.2012
Assets

Cash and cash equivalents............ooo e 79,013 74,879
Financial assets held for trading .......... .. .eeeeieeiee s 2,341 3,681
Available-for-sale financial aSSEetS .........covcuiiiieeiiiiiiie e, 32,727 18,667
LOANS 10 BANKS ..ottt 2,463,842 3,244,607
LO@NS 10 CUSTOMEIS ...ttt et e et e e e e e e e e e e e e 4,719,756 4,730,986
[ [=To [o T aTo TRe [=T 1)Y= 111U EEEER 1,010 8,067

Fair value change of hedged financial assets .(#/z)........ccccccoevviiiiccceeeeeeeenn, 2,843 63,331
EQUItY INVESTMENTS ..o e a e 1,568 1,568
Property, plant and eqUIPMENt ............ee e 131,066
INtANGIDIE ASSELS ...ttt ettt e et e e e e e e e e e e e e 650,787
Of Which gOOAWILL........cooiiii e 650,787

B I: Q= 1T £ 77,093

(B) CUITENL. ..o e e e s e e e e e e e e e e e e e e 21,393

(0 e L= =T =T S 55,699
(b1) of which Legge 214/2011.........uuuuiiiueeeeiiiiiiieieeere e ee e e e e e e e e e emnmr e e aaae s 24,570
Not current assets and disposal groups held fer sal 16,541
OhEI ASSEES ....viuviviceeceeeieieee et eemeee ettt ettt ae st e e e meaeeeeeens 264,010 163,583
TOtAl ASSELS....c.eiiiiiciicicie 8,444,935 9,184,854
Liabilities and Shareholders' equity

DUE L0 DANKS ... ——————— 91,753 114,332
DUE 10 CUSTOMIBIS ...ttt e ettt e et e e e e e e e e e e e s e s s eee s 4,718,503 4,773,064
SECUNLIES IN ISSUE ...veeiieii ittt e e e st ee e e st e e e e 1,664,992 2,290,866
Financial liabilities held for trading ........ccceeeeeeeriiiieieeeeee e, 2,426 3,728

[ [To [o T aTo TR e [=T 11 7= 111 SRR 3,786 69,262
TaXxX IADIlLIES: ..oeeiieeee e 99,285 82,471

(B) CUITEINT. .ttt ettt e e e e e e e e e e e e e e e s e e e e e e as 8,944 7,969

[(0) e 2] (] (=T OO 90,341 74,502

10 (g LT G TT= Lo 11 1= RSP TRP 169,602 164,524
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(In thousands of Euro) 31.12.2013 31.12.2012
Staff Severance ProviSioNS...........ooi i cceee et 49,936 58,462
Provisions for liabilities and Charges: .....cccccco oo, 84,778 90,687
(a) severance and similar obligations............ccvvvvviiiieeeee e 50,720 52,580
(D) Other PrOVISIONS......uviiiiiiiiiiii e e e e e e e 34,059 38,107
AV LU Lo T =TS Y/ SRR (22,249) (21,023)
RESEIVES ...ttt ettt e et e e e e s e e e 89,905 96,709
(07T o] 1 - | RO PR PRI 1,468,209 1,468,209
PrOfit fOF thE YEAT .....vcvie ettt 24,010 (6,436)
Total liabilities and shareholders' equity.............oooooiiiiiiiieemeiieeeeeeee 8,444,935 9,184,854
INCOME STATEMENT
(In thousands of Euro) 31.12.2013 31.12.2012
Interest and SIMIlar INCOME ...........cviiiiier e 244,899 306,533
Interest expense and SIMIIAT ................coeeereveeeeee e (66,095) (96,407)
NEt INTErESt INCOME.......oiviiieeieeieeie ettt ettt 178,803 210,126
COMMISSION INCOME ......iriii ittt 114,085 113,186
COMMISSION EXPENSES .......ovveeeeeeeeseeeeeememsseeseeeeessesee s s snmmsesenseseeeeenenenens (3,501) (3,180)
Net COMMISSION INCOME.........coiieieeieeteeeeeee ettt ee e 110,584 110,006
Dividends and Similar iNCOME..............oimeeeeiree e 172 124
Net profit (10SS) from trading .......coeveeii oo, 3,942 2,338
Net profit (10SS) from hedging..........cooo i 410 (4,376)
11,016 (3,321)
12,154 40
(1,139) (3,361)
304,927 314,897
Net IMPaIrMENt [0SSES ON:.......ccceeeeeet e e e e e e e s e eeeeeemnnnsesnrenereeeeees (57,531) (43,290)
(B) I0@NS. ...t a e e e ———————— (53,830) (42,965)
(b) Available-for-sale financial @SSetS..........cceveeeeiiiiiiiiiiccceeeee e (233) (109)
(d) other financial traNSACHONS ...............cceeeeeeeeeeeee e s (3,468) (215)
Net financial operating iNCOME..............c.cceeeieeeeeeee e eeeee e 247,396 271,607
AdMINISTrative EXPENSES ...cveeeee e e e e e i eccceees e e e e e e e e e e e e e (230,324) (277,312)
=) IS = L1 o0 1) £ USRS (122,192) (168,654)
(b) other administrative eXPENSES. ....ccuuii ittt (108,132) (108,659)
Net provisions for liabilities and charges .....ccc..cccoooiiiiiiimiiiiieeeee, (876) (6,269)
Net impairment losses on property, plan and eqUIEME.............c...veeeeeeemmmmnn, (11,823) (12,168)
Other operating iNCOME (EXPENSE) ..........ccemmmmeereeeerirereeieeeereeeereeseesssmmmmnens 34942 19,976
OPEIALING COSES .. vevveeeeeeeeeeeeeeeeeeeee et e e e e e e eeee e et e e e ee e e e e e et es e s (208,081) (275,773)
Profit (Ioss) on disposal of INVESIMENLS ....cceeeevveeveeveirieeeceeeeee et ereerens 540 61
Profit (loss) from continuing operations before tax............cccoooiiiiiiieeenns 39,855 (4,106)
Tax on income for the year for continuing operaian.................c..coveeeeee... (15,846) (2,330)
Profit (loss) from continuing operations after tax..........ccccceeeveeviiiiiiicce e 24,010 (6,436)
Profit (I10SS) fOr the YEar..........uuuiiiiiiiiiiiiiee e 24,010 (6,436)
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Banca di Valle Camonica S.p.A

Banca di Valle Camonica S.p.A.B&nca di Valle Camonicd) was created in 1872. In 1963 it was acquired by
Banca San Paolo di Brescia, which in 1998 chantgedame into Banca Lombarda following its mergethwi
Credito Agrario Bresciano. In April 2007, Banca\hlle Camonica became one of the network bankef t
UBI Group.

Pursuant to Article 3 of its by-Laws, the duratiohthe company is up to 31 December 2050 but it ipay
extended by the Extraordinary General Meeting oér8holders. Its registered office is in Breno (Bigs
Piazza della Repubblica 2, and its principal olsjeas set out in Article 4 of its by-Laws, are dgptaking and
the carrying-out of all forms of lending activitielss aim is to generate value for shareholderstanoromote
activities for moral and economic improvement. Buch purposes, it may, subject to compliance with
legislation in force and obtaining the requiredhauisations and the approval from the supervisatharity,
perform any transactions or banking services, togetvith any other activity incidental to or in amay
connected with the achievement of its corporateaibj including the issue of bonds.

Areas of activity — general

Banca di Valle Camonica is one of the eight netwakks of the UBI Group and carries on its busirmss
maintaining a close relationship with its customirshe territory where it operates. The bank iespnt in
Lombardy and has a distinctive capability in untlerding and serving the requirements of the locahemy in
that area. It carries on its business with the ertpand services provided directly or indirectlyahgh its
subsidiaries by its parent company, UBI Banca, affieks and sells products and services developgaant
bank level. It has a sales model divided up acogrdd market segment: Retail (predominant actieitythe
Bank), Private & Corporate Unity . Because of thidenrange of product companies within the UBI Group
Banca di Valle Camonica is able to offer servicad products which are both customised and evolwed o
time, and which are aimed at satisfying the neédkfierent kinds of customers.

Lending

The following table shows the lending of Banca @ill¢ Camonica as at 31 December 2013 and 2012ebrok
down according to the type of loan.

Types of loans 31.12.2013 % 31.12.2012 %
CUIMENt BCCOUNLS ....uvviiiiiiiiiieiieeee e e e 376,363 20.50 373,041 20.74
Mortgage loans and other medium to long-term

11 F= U [od T o 1,229,130 66.95 1,211,490 67.35
Credit cards, personal loans and salary-backedloan. 27,410 1.49 20,383 1.13
Other transactions .............ceevieiieiiiimmccee e 203,109 11.06 193,789 10.77
TOTAL ettt 1,836,012 100.00 1,798,703 100.00

Defaulted and problem loans

The following table shows a breakdown of Banca dil& Camonica’s loans as at 31 December 2013 ah@. 20
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Total net

Loans to customers as at 31 December 2013 CGross impairment  Net

(In thousand Euro) exposure % losses exposure %
Deteriorated loans 229,015 12.04 (55,722) 173,293 9.44
Non-performing loans 127,944 6.73 (43,018) 84,926 4.63
Impaired loans 80,897 4.25 (10,088) 70,809 3.86
Restructured loans 11,653 0.61 (2,174) 9,479 0.52
Past due loans 8,521 0.45  (443) 8,078 0.44
Performing loans 1,673,155 87.96 (10,435) 1,662,719 90.56
TOTAL 1,902,170 100.00 (66,158) 1,836,012 100.00
Total net
Loans to customers as at 31 December 2012 Gross impairment  Net
(In thousand Euro) exposure % losses exposure %
Deteriorated loans 187,443 10.10  (47,455) 139,989 7.78
Non-performing loans 112,327 6.05 (37,640) 74,687 4.15
Impaired loans 57,028 3.07 (6,915) 50,113 2.79
Restructured loans 12,339 0.66 (2,472) 9,868 0.55
Past due loans 5,749 0.31 (428) 5,321 0.30
Performing loans 1,668,091 89.90 (9,377) 1,658,714 92.22
TOTAL 1,855,535 100.00 (56,832) 1,798,703 100.00

Funding
Banca di Valle Camonica’s principal sources of fiagdare as follows:

Direct funding from customers

Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
Due tO CUSIOMENS.......covviiiiiiieiie e vcerremreee e 873,601 56.64 882,589 51.35
SECUIMtIES INISSUB ....e.veeeieiciieeiceeiceememie e 668,768 43.36 836,106  48.65
TOTAL et e 1,542,369 100.00 1,718,695 100.00
Detail of Amounts due to customers 31.12.2013 % 31.12.2012 %
Current accounts and deposits.............ccccceeiveeeeeennn. 860,554 98.51 807,424 91.48
TiMe dePOSItS ...coeeieiieiiie it 3,492 0.40 66,471 7.53
FINANCING ....ciiiiiiiii e 1,519 0.17 2,803 0.32
Negative Repurchase agreement........................ 865 0.10 1,969 0.22
OtherS. .. e 654 0.07 834 0.09
Other PAYaADIES..........cveeveeiveecreeerescemmemeeseeereesreesrmne 8,035 0.92 5,891 0.67
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TOTAL 873,601 100.00 882,589 100.00

Management

Banca di Valle Camonica is managed by the Boardwéctors, appointed by the General Meeting of
Shareholders. The Board of Directors appoints taeeBal Manager, who manages the day-to-day opesatib
the bank. In addition, Banca di Valle Camonicaequired to have a Board of Statutory Auditors, wiafy
that the company complies with applicable laws asdy-Laws, and the principles of correct admimison,
and that it maintains an adequate organisationattsire, internal controls and administrative acdoanting
systems.

Board of Directors

The Board of Directors of Banca di Valle Camonicasists of between five and nine members and izotly
composed of the following persons:

Name Position

[T o FTo TN =T 02 o1 o LR Chairman
LU To o =T (o TN 21 1] (o] ¢ S EEEEPRRR Deputy Chairman
= U1 [ Lo T ] =« PR Secretary Director
= Ty o TN N o | PP PRPPOPRRTN Director
FranCesCO BONEIA........coovviiiiiiiii et e e e e eeenenes Director

Ettore Giuseppe Medda .......cccuuuieiiiiiaaeeie et a e Director
GIanfranCo MaiOliNi........cooiiiiiiiiiieee e e e e e e e e e e e e e e e eaaaens Director

The present Board of Directors has been appoirdged fterm of office expiring at the shareholdergeting
convened to approve the annual financial statenadrBsinca di Valle Camonica as at and for the pealing 31
December 2013.

Board of Statutory Auditors

The following table sets out the current memberthefBoard of Statutory Auditors.

Name Position
Francesco LandriSCINa............ooevuvuiiimmmmmme e eeeeeeeeeeieie e e e e e e e e e vt Chairman

Paolo Stefano D& ZaN.........cooo i Acting Auditor
GIOVANNT NUIL ..t e e e e e e e Acting Auditor

(O F= T = B (=1 [ O Alternate Auditor
[T o TE= 1Y (o o Te] a1 = OO URRRRN Alternate Auditor

General Management

Name Paosition

Stefano Vittorio KUNN ... General Manager

PIELIO TOSANA ...ttt ettt ettt e e e e e e e e e e s e e e annnnreees Deputy General Manager
Auditors

The current independent auditors of Banca di V@emonica are KPMG S.p.A., who have been appoirded t
audit the bank's financial statements for a pegioding 31 December 2015.
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Subsidiaries and associated companies

As at 31 December 2013, Banca di Valle Camonicaahiad4 per cent stake in UBI Sistemi e ServizifS4c, a
1.50 per cent. stake in UBI Academy S.c.r.l. anather significant shareholdings in other companies

Share capital and shareholders

As at 31 December 2013, Banca di Valle Camonicadmsssued and fully paid up share capital of Euro

2,738,693 consisting of 2,738,693 ordinary shardéls asnominal value of Euro 1.00 each.

Banca di Valle Camonica's shares are unlisted em@4244 per cent owned by UBI Banca (as at 3kbéer
2012), 8.716 per cent owned by Banco di Bresc@g/& per cent owned by Societa Cattolica di Assixiore
S.p.A., 5.993 per cent owned by Finanziaria di &dllamonica S.p.A., 2.216 per cent owned by La Scuol

S.p.A. and for the remaining part by minority shenders.

Employees

As at 31 December 2013, Banca di Valle Camonica3bdsemployees actually in servic®{pendenti effettivi

in servizid), compared to 346 employees actually in sendceat the previous year end.

Financial information

The following tables set out non-consolidated bedasheet and income statement information relatiri§anca
di Valle Camonica. Such information is derived frdlre separate financial statements of Banca dieVall
Camonica as at and for the years ended 31 Dece2& and 2012. For the avoidance of doubt, thenGizd
statements of Banca di Valle Camonica do not foam pf this Prospectus. The financial statemenBarfca di

Valle Camonica are prepared in accordance with IFRS

BALANCE SHEET

(In thousands of Euro) 31.12.2013 31.12.2012
Assets

Cash and cash equivalents.............cccoeeeeeeee s 17,496 15,375
Financial assets held for trading.......... .. e 2,547 3,845
Available-for-sale financial aSSets ..........coooiiiiiiiiiiiiiiie e, 1,480 1,392
LO@ANS 10 BANKS ...ttt 18,214 23,068
LOANS t0 CUSTOMEIS ..ottt e e e e ettt e e e e e e e e aaaaaaeees 1,836,012 1,798,703
Hedging AeriVaLIVES ..........uuiiiiiiieiii et e e e e e e e e 1,497 8,979
Fair value change of hedged financial assets .(#/=)...........ceeevcvvieeenee e 465 8,012
EQUItY INVESIMENES ..coieiiieeee e e e e e e e 784 784
Property, plant and equipmMENt ............uuceeeeeeeeeee e 25,747 27,036

T e=Talo Tl o] [SI= LT Y= RS 6,899 6,899

Of WhiCh gOOAWIIL:......cceiiiiieee e 6,899 6,899
TAX @SSEES i e ettt i et et e e e e e e e e e e e e m e a e e aaaaas 17,979 13,751
(B) CUITEINT. .ttt e e e et e e e e e e e e e e e e e s s e e 2,835 2,468

(D) AEFEITEA. ...ttt e 15,144 11,283
(b1) of which Legge 214/2011 ........cuieiiiieeeeeiiieeeeeeiinee e e eiiree e e e emmnee s 13,116 9,917
OthEI SSEES ....veuvevicieeiieeeete et eemeee ettt ettt aeete et sens 64,221 39,465
TOLAI @SSELS...ueiiiiiiiiiiiii ettt e sttt 1,993,343 1,947,308
Liabilities and Shareholders' equity

DUE 10 DANKS ...t 269,994 38,328
DUE 10 CUSTOMEIS ... .ttt i e e e e et et e et bbb e e e e e e e e aaaaeeeeeeeens 873,601 882,589
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(In thousands of Euro) 31.12.2013 31.12.2012
SECUIMLIES IM ISSUE ...ttt ettt ettt e e e e e e e e e e e e e e e e e e e e e e e e o 668,768 836,106
Financial liabilities held for trading .......cceeeveeeiieiieeeee e 2,627 3,989
Hedging AeriVALIVES ........uuuuiiiiiiiiiiies e e eenr e e e e e e aeaeaae s 1,100 11,001
Tax IaDIltIES: ..oooiieeee e 4,978 4,338
(B) CUITENT. . e e e e e e e st r e e e e e aaeaeeee e s e s s e e n s 3,577 3,117
(0] I L1 (T =T S UOPP S 1,401 1,221
Other laDIlItIES .....ceeiiieeee e 48,102 48,611
Staff Severance ProviSiONS...........ooicecceeeiiie e 7,321 7,839
Provisions for liabilities and charges: ... 2,619 2,083
(D) Other PrOVISIONS......eeveeiiiiiiiiiee e 2,619 2,083
VaIUALION FESEIVE ...ttt 11,279 11,331
RESEIVES ...ttt ettt e e 70,463 69,309
Share ISSUE PremMIiUMS.....ccceeee e ecceeeees s e e e e e e 27,895 27,895
L0 T o1 | PSR 2,739 2,739
Profit fOr tE YEAI .......cveiieeieeieeee ettt 1,860 1,150
Total liabilities and shareholders' equity.............cooooiiiiiiiiiiicmn e 1,993,343 1,947,308
INCOME STATEMENT

(In thousands of Euro) 31.12.2013 31.12.2012
Interest and SIMIlar INCOME ..........oiiiiiiiii e 56,273 65,025
Interest expense and SIMIIAT ...............coeeevevieeeeee e eneese e, (22,928) (29,400)
NEt INEEIES INCOME. ... . eiveveeeeeeeeeeee et eee et ee e en st en e (33,345) 35,625
COMMISSION INCOME.....eiiiiiiiiiaiee ettt e e e e e e e e e e eeeeeas 25,678 22,991
COMMISSION EXPENSES ....e.vveeeeeeeeeeeeeeemeeesesee e e eeeeee e s s eseeee s eee s e s eeeeeeenan (897) (966)
Net COMMISSION INCOME..........ccoeueiuieieieeeeieeteeeee et ee e eenas 24,781 22,025
Net profit (loss) from trading aCtiVIties ... o cceeeiiiiiiieieieee e 756 236

Net profit (loss) from hedging actiVities ............ooooiiiiiiiiiiiiieee e, (148) (247)
Profit (losses) from disposal or repurchase of:...............coooeiieeee s (64) (410)

(B) I0ANS... ..t a e ———————— 23 -

(0) fINANCIAI TADIIHIES. ... .o, (87) (410)
GIOSS INCOME. . ..cueeieeieeieeeete et et ete et teete ettt eseeae et et essete et 58,669 57,230
Net IMPaIrMEeNt [0SSES ON: ...t oot mmeeaeeebe e eeeees (14,988) (11,107)
(B) J0ANS.. ..ot a e e e ———————— (14,973) (10,862)
(d) other financial traNSACHONS ............cveveeieeeeeeee e e ee et (15) (245)
Net financial Operating INCOME...........ccvccviveeiieirie e et 43,681 46,123
AdMINISTrative EXPENSES ....ceeeeeeee e e i i ecceeees e e a e e e e e e e e e e (43,249) (44,971)
() StATT COSES.. vttt e e e e e e ——— (21,803) (23,805)
(b) other administrative EXPENSES.....cuviiiiiieee e e e e e e e e s emnnnes (21,446) (21,166)
Net provisions for liabilities and charges ...cceeecoooeviiviiiiiccemeieeeeeeeeeeeee e, (420) (371)
Net impairment losses on property, plan and equUIIME.............ccccvvvvern. (1,620) (1,624)
Other operating iNCOME (EXPENSE) .........coecceemrerveereereereaeeseeereereeseessemmmmneen, 0,013 3,851
OPEIALING COSES ...v.vvvreeeeeeeeeteeeee e teeeee e st e tst st ss et et et ee et s es et et eseseses et es s s (38,676) (43,115)
Profits (losses) on disposal of INVESIMENL ............c.ceeveivimreveeieeeeceeeenn 2 0

Profit (loss) from continuing operations before taX.............cccovceveeeiviceeeanen. 5,006 3,008
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(In thousands of Euro) 31.12.2013 31.12.2012

Taxes on income for the year for continuing OPere&i............ccccceeeviiivieeennne, (3,146) (1,858)
Profit (loss) from continuing operations after taX..............ccccccoveeveevecemeeneenes. 1,860 1,150
Profit (10SS) for the Period.........ccuvvvviieeeee e 1,860 1,150

UBI Banca Private Investment S.p.A

UBI Banca Private Investment S.p.AUBI Banca Private Investment) is a bank providing financial advisory
and private banking services. It is 100 per ceninad by UBI Banca. It was formed through the meigger
incorporation, effective 1 January 2008, of UBI ®t& di Intermediazione Mobiliare S.p.A. into Banca
Lombarda Private Investment S.p.A. The bank opsrdteough a distribution network of about 700 ficiah
advisors.

The Head Office and General Management of the Baeklocated in Via Cefalonia, 74, Brescia (ltalyBl
Banca Private Investment's fiscal code and registranumber in the Company Registry of Brescia is
00485260459 and its VAT number is 02458160245;cthvmpany is part of the UBI Banca Group, registered
under number 3111.2 in the Bank of Italy's BankKBrgups' Registry.

Business object

According to Article 2 of its by-Laws, the durati@i the company is up to 31 December 2050 but n&y b
extended. Its principal objects, as set out indfetB of its by-Laws, are deposit-taking and theytag-out of

all forms of lending activities. For such purposiésnay, subject to compliance with legislationforce and
obtaining the required authorisations, perform &mapsactions or banking or financial services, toge with
any other activity incidental to or in any way cected with the achievement of its corporate objetite
company may issue bonds in accordance with lawsegulations.

Lending

Composition of loans to customers

(In thousands of Euro) 31.12.2013 % 31.12.2012 %
CUIMENt BCCOUNLS .....uuvviiiiiiiieiieeie e e, 38,111 8.01 40,845 8.65
MoOrtgage l0anS.........uuuuueiiieiiiiiieeee e 403,434 84.82 402,011 85.16
Credit cards, personal loans and salary-backe&laan13,063 2.75 10,219 2.16
Other tranSactions ...........occvveveeeeiiimmcce e 21,002 4.42 18,963 4.03
TOTAL oottt 475,611 100.00 472,038 100.00

Defaulted and problem loans

The following table shows a breakdown of the Bad&ns as at 31 December 2013 and 2012.

Total

net

impair  Net
Loans to customers as at 31 December 2013 Gross ment exposur
(In thousands of Euro) exposure % losses e %
Deteriorated 10ans.............cooovvecevvvvvimemrinnieeeeeeees 30,546 6.33 (5,744) 24,802 5.21
Non performing 10ans ..........cccevvvvvviviiicceeeeeiee e, 18,817 3.90 (4,992) 13,825 2.91
Impaired 108aNS...........c.uuuiiiiiieiieii s 9,231 1.91 (726) 8,506 1.79
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Total

net

impair  Net
Loans to customers as at 31 December 2013 Gross ment exposur
(In thousands of Euro) exposure % losses e %
Past dU€ [0aNS.........cccvvieeeeeess s s eereaaaeaaaeeaens 2,498 0.52 (27) 2,471 0.52
Performing 10ans.............cccoveeveeuceieoeee e, 451,721  93.67 (912) 450,809 94.79
TOTAL oottt 482,268  100.00 (6,656) 475,611 100.00

Total

net

impair  Net
Loans to customers as at 31 December 2012 Gross ment exposur
(In thousands of Euro) exposure % losses e %
Deteriorated l0ans.............ccoeeeeevvvvvieemeneieneeeeee 27,124 5.68 (4,374) 22,750 4.82
Non performing 10ans ..........cccevvvvvviviiicmeeeeieieeeeee 11,184 2.34 (3,950) 7,234 1.53
Impaired 10aNnS..........ccvvvviiieeeee s 13,623 2.85 (418) 13,205 2.80
Past dU€ l0ANS.........ccoeveeeeeeees s s eereaaaeaaeeeaens 2,317 0.48 (6) 2,311 0.49
Performing l0aNS...........ccoeueueveeeeesceeeeseeenereeeneneean. 450,640 94.32 (1,352) 449,288 95.18
TOTAL oottt 477,764  100.00 (5,726) 472,038 100.00

Funding
The following table presents the sources of thekBafunding as at 31 December 2013 and 2012.

Figures in thousands of Euro 31.12.2013 % 31.12.2012 %
Due to customers 542,588 99.69 636,961 99.67
Securities in issue 1,693 0.31 2,108 0.33
TOTAL 544,280 100.00 639,069 100.00
31.12.2013 % 31.12.2012 %
Direct funding from customers
Current accounts and deposits 521,495 96.11 611,647 96.03
Time deposits 3,153 0.58 8,762 1.38
Financing 8,750 1.61 9,041 1.42
Others 8,750 1.61 9,041 1.42
Other payables 9,191 1.70 7,511 1.17
TOTAL 542,588 100.00 636,961 100.00

UBI Private Investment's Board of Directors, Statuty Board of Auditors and Management
Board of Directors
The Board of Directors of UBI Banca Private Investrinpresently consists of the following persons:

Name Position

(€1 10)V7= T a1 AT =T lo1 o T Chairman
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Name Position

GianluCa BiSOGNANI ......cceeieiiiiiie e Deputy Chairman

01 To LAY £=T 0 (U] = 1 EEEREEPRRR Director

The present Board of Directors has been appoiried fterm of office expiring at the shareholdersetmg
convened to approve the annual financial statemeintéBl Banca Private Investment for the year egdii
December 2014.

Board of Statutory Auditors

The following table sets out the composition of Beard of Statutory Auditors.

Name Position

[I=To] g = 1o [ IF-1 0 V4= o | E PR UPURPRRN Chairman

Y=o [0 I @Fo 1 111 0 Tox o PR Acting Auditor
Maria RAChEIE VIQANI ....vvviviiiiiieee e e ettt e et e e e e e et e e e s s s s e e e e ee e e e e e e e Acting Auditor
Alessandro Masetti Zannini ..........ccooiiieeeeeeiiiiii e e e Alternate Auditor
(1P TH (o [T L0 oT=1 o (P PUPPOPRRR Alternate Auditor

General Management

Name Position
Cesare ColombBi.........cooiiiii e ————————————— General Manager
Auditors

The auditors of UBI Banca Private Investment arédi@S.p.A., appointed to audit the bank's annualrfoial
statements up to the year ending 31 December 2021.

Subsidiaries and associated companies

As at 31 December 2013, UBI Banca Private Investrhas a 1,44 per cent. stake in UBI Sistemi e 3ervi
S.c.p.A

Share capital and shareholders

According to Article 4 of its by-Laws, UBI Bancaiate Investment has issued and fully paid-up ehmif
Euro 67,950,000 consisting of 22,650,000 shards avitominal value of Euro 3.00 each.

UBI Banca Private Investment shares are unlistedfally owned by UBI Banca (as at 31 December 2013)

Employees

As at 31 December 2013, UBI Banca Private Investrhas 150 employees actually in servicBifiendenti
effettivi in servizit), compared to 163 employees actually in sendceat the previous year end.

Financial Information

The following tables set out non consolidated bedasheet and income statement information relabngBI
Banca Private Investment. Such information is datifrom the separate financial statements of UBhdBa
Private Investment as at and for the year endede®kmber 2013 as well as the separate financiginsénts as
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at the year ended 31 December 2012. The finantzitdraents are prepared in accordance with IFRStHeor
avoidance of doubt, the financial statements of WBnca Private Investmerdo not form part of this

Prospectus. The main financial information is thiéofving:

BALANCE SHEET

(In thousands of Euro) 31.12.2013 31.12.2012
Assets

Cash and cash equivalents............ooooieee 2,112 1,647
LOANS t0 DANKS ....ovviiiiiiiie i eeeeeeeeme e eee e e e 120,425 230,622
LOANS 10 CUSTOMEIS ...ttt s ettt et e e e e e e e e e e e e e 475,611 472,038
Chance in fair value of hedged financial assetS.............cccccvveeeerennnn. 400 6,194
EQUItY INVESIMENES ...ceiiiiiieee e eereee e 784 784
Property, plant and equIpmMENt ............ueceeeeeceeeeiieiie e 1,246 1,591
INtANGIDIE ASSELS ...ccii et e e e e e e e e e e e e 27,873 27,873

of Which gOOAWIl...........oooii e 27,873 27,873
TAX BSSBES . iiieiei e i ettt et ettt e e s e e et e e et ————— 5,140 3,468

(B) CUITEINT. . ettt e e e et e e e e e e e e e e e e e s s 2,489 1,289

(D) AEFEITEA.....ceeeeeeeeee e 2,651 2,179

(b1) of which Legge 214/2011 ........uuuiiiiiciiieiee ettt 618 374

OthEr @SSEES ....vcuvieieeiceeciiieee et eemeeee ettt ne e 36,037 16,956
TOMAI ASSELS........vvvveeeeeeeeseeeeeseeee s s eseserrseseseeeeeeseseeseeeeeeeeeeteeeseee s 669,630 761,172
Liabilities and Shareholders' Equity

DUE 10 DANKS ... 15,015 4,469

DUE 1O CUSTOMEIS .....uutiiiiiiiiiiiiieie e ettt ettt e e e e e e e e e e e e e s s, 542,588 636,961
SECUNLIES ISSUBH ....ueeiiieiiiiiiiiiee ettt e e e et ee e e s eeens 1,693 2,108
Hedging deriVatiVES ...........eeeiiiiiiiiiae e 480 11,195

L= DG = Lo 11 P 3,059 2,276

(B) CUITEINT. .ttt e e e et e e e e e e e e e e e e e e s 1,313

(D) AEFEITEA.....eeeeeeeeeeee e 963

Other iabilities........oovvviiiiiee e 20,493
Staff severance provisions 816
Provisions for liabilities and charges: .....cccceevvvviiiiiiiiieee i, 5,314 4,747

(D) Other PrOVISIONS......uvviiiiiiiiiiieee e 5,314 4,747
ValUALiON FESEIVE ......uviiiiiiiiiiieiieee e e eeeeeeie e et e et e e e e e e e e e seeenear e areeeeeeeeees (199) (188)
RESEIVES ..ottt ettt e 8,087 7,167
Share ISSUE PremMilm ......ooiiiiii it e e e e e e e 67,950 67,950
Profit fOr tE YEAI .......c.eiveeieiieeeceeete et 4,039 3,180

Total liabilities and shareholders' qUILY............ocvoveveveveveeeeeemeeeeeeenn, 669,630 761,172
INCOME STATEMENT

(In thousands of Euro) 31.12.2013 31.12.2012
Interest and SiMilar INCOME ........cooiiiiiiiiieee e, 12,120 15,067
Interest expense and SIMIIAT .............cccceeeeeeeeee e, (4,742) (7,347)
NEt INtEIESt INCOME. .......viieeeceitiieeiee ettt re et 7,377 7,720
COMMISSION INCOME ... . i e e e e et e e e e e e e e aaeeaeaens 75,961 70,090
COMMISSION EXPENSES .....o.vveveeeieeee e eeemeeeseseeeseeeeeeseee et s eenms e s steeneeeee s (44,340) (38,145)
Net COMMISSION INCOME. ........cueiiiiireirieiieie sttt 31,621 31,946
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(In thousands of Euro) 31.12.2013 31.12.2012
Net profit (loss) from trading aCtiVIties ... e oocoeeieiiiiemiiiiiieeeeeeeeee e 773 (8)

Net profit (loss) from hedging activities ..............coooeviiiicccncccccieee, 38 (439)
Profit (loss) from disposal or repurchase Of;ceeeevvvveeeeveeiiiiiicec e, (6) (24)

(d) financial AbIltIES. .........ceieee e (6) (14)
GrOSS INMCOMIE. .. . teeiiie ettt ettt e e et e e e ettt e e e s et e e e s anntbe e e e e e e 39,803 39,204
Net IMPaIrMeNnt [0SSES ON: ...........uuueeet e e e e e e e e eeemnensreeeeeeeeees (1,080) (501)

(B) I0ANS. ...t e e ————— s (901) (524)

(d) otherfinancial tranNSACHONS. ............ccveeeiveeeereeeeeeee et eeee e omeeen e (178) 23

Net financial operating INCOME..............cccoeeieieiieeeie et eeeee e 38,723 38,703
AdMINISLrative EXPENSES ....cooeiiiiiiee ettt e a e (36,731) (36,870)
() SEATT COSES. ..ttt s (12,128) (14,240)
(b) other administrative EXPENSES.......uuieeiiiiiiiiiaaa e (24,604) (22,629)
Net provisions for liabilities and charges ...cceeecoooooviiiicccemeeeeeeeeeeeeeeeee, (934) (989)
Net impairment losses on property, plant and eqaim..............ccccvvvveveeee. (509) (569)
Other operating income (expense) 4,638
OPEIALING COSES ...vvivveeeeeeeeeeeeeeeeee e eee et st s ee et ee et es s st enee s s es e s s s (30,573) (33,790)
Profits (losses) on disposal of investment ...........ccccccvvvvmmeeeeeveeee e, 9) -

Profit (loss) from continuing operations before tax.............c.ccccccceveeveen... 8,141 4,914
Taxes on income for the period for continuing Ofers...............c.ccccco.vee.. (4,102) (1,734)
Profit (I0SS) from @fter taX ..........cccveeueieieeeceieee e, 4,039 3,180
Profit (10SS) fOr the PEIIOU .........c.ovoveveeeeeeeeeeeeeeee oo ere e, 4,039 3,180
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OVERVIEW OF THE TRANSACTION DOCUMENTS

Covered Bond Guarantee

On 2 April 2012, the Guarantor, the Issuer andRbpresentative of the Covered Bondholders entertedthe
Covered Bond Guarantee pursuant to which the Gt@mragreed to issue, for the benefit of the Covered
Bondholders and the Other Issuer Creditors, a filstnand, unconditional, irrevocable and autonomous
guarantee to support payments of interest and ipehander the Covered Bonds issued by the Issneeruthe
Programme and other payments due to the Otherri€Greglitors. Under the Covered Bond Guarantee the
Guarantor has agreed to pay an amount equal tGulaeanteed Amounts when the same shall becomerdle a
payable but which would otherwise be unpaid byliseier. The obligations of the Guarantor underGbeered
Bond Guarantee constitute direct and unconditionagubordinated and limited recourse obligationghef
Guarantor, collateralised by the Cover Pool asigealyunder the Securitisation and Covered Bond IRegree

No. 310 and the Bank of Italy Regulations.

The Representative of the Covered Bondholders emifbrce the Covered Bond Guarantee: (i) followihg t
occurrence of an Issuer Event of Default and stljeany applicable grace periods, by serving auds
Default Notice on the Issuer and the Guarantor; @idollowing the occurrence of a Guarantor Eveit
Default and subject to any applicable grace peribgserving a Guarantor Default Notice on the @uotor.

Following the service of an Issuer Default Notigethe Representative of the Covered Bondholdergnpat of
the Guaranteed Amounts shall be made by the Guarantthe dates scheduled and for the amountsniieied
in accordance with the Guarantee Priority of Paysen

Under the Covered Bond Guarantee, the parties dgreed that, should a resolution pursuant to arfidl of the
Consolidated Banking Act be issued in respect eflisuer, although such event constitutes an Idsuent of
Default, the consequences thereof will only applsirt the Suspension Period. Following an ArticleExent:

() the Representative of the Covered Bondholdersseitte an Issuer Default Notice on the Issuer aad th
Guarantor, specifying that an Article 74 Event basurred and that such event may be temporary; and

(ii) in accordance with Decree No. 310, the Guarantall ble responsible for the payments of the amounts
due and payable under the Covered Bonds withinShspension Period at their relevant due date
provided thatit shall be entitled to claim any such amountsrfithe Issuer.

The Suspension Period shall end upon delivery byRépresentative of the Covered Bondholders tdstheer,
the Guarantor and the Asset Monitor of an ArticleERent Cure Notice, informing such parties that Aticle
74 Event has been revoked.

Upon the termination of the Suspension Period #seidr shall again be responsible for meeting tlyenpat
obligations under the Covered Bonds.

Under the Covered Bond Guarantee, the partiestthbee also agreed that, upon enforcement of the@d
Bond Guarantee, the Guarantor shall be entitlede¢uiest from the Issuer — also prior to any paysang
effected by the Guarantor under the Covered Bonar&uee — an amount up to the Guaranteed Amoumts, i
order to secure the Issuer obligations to the gdiion right of the Guarantor. Any sum so receied
recovered from the Issuer will be used to make paymin accordance with the Covered Bond Guaraiites.
parties have also agreed that the Guarantor shalbmger be entitled request to the Issuer payroémsiich
amounts if a Guarantor Default Notice is delivelsdthe Representative of the Covered Bondholderther
Covered Bonds have been otherwise acceleratedgnirkuthe Conditions.

The service of a Guarantor Default Notice by the@r@sentative of the Covered Bondholders will resulthe
acceleration of the right of the Covered Bondhdds#reach Series of Covered Bonds issued to repaiyment

of the Guaranteed Amounts and the RepresentativbeofCovered Bondholders will demand the immediate
payment by the Guarantor of all Guaranteed Amowrayments made by the Guarantor following the seraf

a Guarantor Event of Default shall be madei passuand on gro-rata basis to the Covered Bondholders of all
outstanding Series of Covered Bonds, in accordaittethe Post-Enforcement Priority of Payments.

Pursuant to the terms of the Covered Bond Guarattieeecourse of the Covered Bondholders and therO

Issuer Creditors to the Guarantor under the CovB@mwl Guarantee will be limited to the Guarantora#able
Funds.
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Furthermore, under the Covered Bond Guaranteepdhiies have agreed that as of the date of admaitia
liquidation (iquidazione coatta amministratiyeof the Issuer or following the delivery of an uss Default
Notice to the Issuer and the Guarantor, the Guaraftr the Representative of the Covered Bondhselder
pursuant to the Intercreditor Agreement) shall eiser on an exclusive basis and in compliance it
provisions of article 4 of the Decree No. 310, tights of the Covered Bondholders against the isand any
amount recovered from the Issuer will be part ef@uarantor Available Funds.

To the extent that the Guarantor makes, or themaade on its behalf, a payment of any amount utiger
Covered Bond Guarantee, the Guarantor will be fatig automatically subrogated to the Covered Boladeing
and Other Issuer Creditors' rights against theelspursuant to article 29@0 seqof the Italian Civil Code.

Governing law
The Covered Bond Guarantee is governed by Itadian |
Subordinated Loan Agreements

On 29 February 2012, each Seller and the Guarantered into a Subordinated Loan Agreement pursioant
article 7bis of the Securitisation and Covered Bond Law undkiciv each Seller granted or will grant to the
Guarantor a term loan facility in an aggregate am@gjual to the relevant Total Commitment, for plueposes
of funding the purchase by the Guarantor of (ipgible Assets from the relevant Seller pursuanhtoterms of
the relevant Master Loans Purchase Agreement gnaligible Asset and/or Top-Up Assets from theekeint
Seller pursuant to the terms of the Cover Pool idansent Agreement.

Pursuant to the relevant Subordinated Loan Agregnmach Subordinated Lender has acknowledged its
undertakings (i) pursuant to the Cover Pool Managam\greement, to transfer further Eligible Assatsl/or
Top-Up Assets to the Guarantor and to make availabthe Guarantor further Term Loans in ordemutadfthe
purchase of such assets, and (ii) pursuant to thstévl Loans Purchase Agreement, to make availahtleet
Guarantor further Term Loans in order to fund amitlement amounts of the purchase price of thdalnit
Portfolio or any New Portfolio which may be due tine Guarantor under the relevant Master Loans Rsech
Agreement.

The obligation of each Seller (in its capacity ab&dinated Lender) to advance a Term Loan to thar&htor
under the relevant Subordinated Loan Agreementbgilbff-set against the obligation of the Guaratiqguay to
the relevant Seller the purchase price for theililBgAssets and Top-Up Assets funded by meanseofdtevant
Term Loan.

On each Guarantor Payment Date and subject tceteeant Subordinated Lender having paid to the &uar
any shortfall amount, the Guarantor will pay to Bebordinated Lender the amount of the Premiuranif,
payable to such Subordinated Lender on the relgBaatantor Payment Date in accordance with theicgipé
Priority of Payments and the terms of the relex@utiordinated Loan Agreement.

Interest and Premium, if any, payable in respea dfrm Loan shall be payable on each Guarantomeaty
Date following the Drawdown Date (as defined unéach Subordinated Loan Agreement) of that Term Loan
subject to the relevant Priority of Payments.

Prior to the delivery of an Issuer Default Notieach Term Loan shall be repaid on each Guaranym&a
Date subject to the written request of the rele@riordinated Lender and the Issuer, accordingetdte Issuer
Event of Default Principal Priority of Payments awihin the limits of the then Guarantor Availalff@inds,
provided that such repayment does not result ireadh of any of the Tests or the Relevant Portfbéet.

Following the service of an Issuer Default Notitee Term Loans shall be repaid within the limitstbé
Guarantor Available Funds subject to the repaynierfull (or, prior to the service of a Guarantor fBat
Notice, the accumulation of funds sufficient foe thurpose of such repayment) of all Covered Bonds.

Governing law

Each Subordinated Loan Agreement is governed ligrtéaw.
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Master Loans Purchase Agreements

On 29 February 2012 each Seller and the Guaranterezl into the Master Loans Purchase Agreemests, a
amended from time to time, pursuant to which, eSeler will assign and transfer to the Guarantod the
Guarantor will purchase, without recourgeq solutg from the relevant Seller, an Initial Portfolio caiNew
Portfolios of Eligible Assets and Top-Up Assetstthhall form part of the Cover Pool, in accordamdgth
articles 4 and bis of the Securitisation and Covered Bond Law anidlar® of Decree No. 310.

Under each Master Loans Purchase Agreement, upisfastion of certain conditions set out thereihe t
relevant Seller (i) may or shall, as the case mayassign and transfer, without recoursm (solutg, to the
Guarantor and the Guarantor shall purchase, withecburse fro solutg from the relevant Seller, New
Portfolios which shall form part of the Cover P&@ld by the Guarantor, if such transfer is requinader the
terms of the Cover Pool Management Agreement ierota ensure the compliance of the Cover Pool thih
Tests or with the 15 per cent threshold limit witispect to Top-Up Assets provided for by Decree 3@ and

the Bank of Italy Regulations; and (ii) may tramsfiéew Portfolios to the Guarantor, and the Guanastall
purchase from each Seller such New Portfolios,rdento supplement the Cover Pool in connectioth \ifie
issuance of further Series of Covered Bonds under Rrogramme in accordance with the Programme
Agreement.

In addition to (i) and (ii) above, under the terara subject to the conditions of the Master Loauscirase
Agreement, prior to the delivery to the Issuer #mgl Guarantor of an Issuer Default Notice, eacleGehay
transfer New Portfolios to the Guarantor, whichlviiind the purchase price thereof through the [pic
collections then standing to the credit of thevalg Luxembourg Principal Collection Account.

The Purchase Price payable for the Initial Poxfblas been determined pursuant to each Master [Riaebase
Agreement. Under each Master Loans Purchase Agraeime relevant parties thereto have acknowledgat t
the Purchase Price for the Initial Portfolio sl funded through the proceeds of the first TermarLonder the
relevant Subordinated Loan Agreement. The Purcltasee for each New Portfolio will be equal to the
aggregate amount of the Individual Purchase Pri@dl &Receivables comprised in such New Portfokoaa the
relevant Transfer Date.

In case the Purchase Price is paid with the pradogpllections then standing to the credit of teéevant
Luxembourg Principal Collection Account and, upbe settlement procedure set out above, the Guarento
required to pay amounts to the Seller in excesshefPurchase Price already paid, such amountsbeill
deducted from the amounts due to the relevant ISefleepayment of the outstanding Term Loans anthe
extent no such amounts are available, throughrbeepds of an appropriate Term Loan to be madédadaiby
the relevant Seller as Subordinated Lender purdodhe relevant Subordinated Loan Agreement.

Each initial Seller has sold to the Guarantor, tnedGuarantor has purchased from such Seller, doeiRables
comprised in the Initial Portfolio, which meet ti®@mmon Criteria (as described in detail in theisecheaded
"Description of the Cover Pddland the relevant specific criteria (as describedetail under each relevant
Master Loans Purchase Agreement). Receivables ¢smdpin any New Portfolio to be transferred under t
relevant Master Loans Purchase Agreement shall, imeatidition to the Common Criteria, the relevapecific
criteria and/or any further criteria.

Pursuant to each Master Loans Purchase Agreenmémt,t@ the occurrence of an Issuer Event of Défatke
relevant Seller will have the right to repurchasdividual Receivables (including Defaulted Receleap
transferred to the Guarantor under the Master LBamshase Agreement.

After the service of an Issuer Default Notice, tBearantor will, prior to disposing of the Eligiblssets or
Top-Up Assets pursuant to the terms of the Covel Management Agreement, offer to sell the EligiBksets

to the relevant Seller at a price equal to the mmimh purchase price of the relevant Eligible Assats
determined pursuant to the Cover Pool Managementekgent. If the Guarantor should subsequently m®po
to transfer such assets for a price lower thamilemum purchase price as determined pursuantedCiver
Pool Management Agreement, it shall again offerhsassets to the relevant Seller on the same tenmis a
conditions offered by such third parties beforeegng into a transfer agreement with the latter.

Governing law

Each Master Loan Purchase Agreement is governédglign law.
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Warranty and Indemnity Agreement

On 29 February 2012, each Seller and the Guarantered into a Warranty and Indemnity Agreemensant

to which each Seller has given certain represemsitand warranties in favour of the Guarantor Bpeet of,
inter alia, itself, the Portfolio transferred and to be tfen®d by it pursuant to the relevant Master Loans
Purchase Agreement, the Real Estate Assets ovehiie relevant Mortgages are established andicertiaer
matters in relation to the issue of the Coveredd3oand has agreed to indemnify the Guarantor ipertsof
certain liabilities of the Guarantor that may beumed, inter alia, in connection with the purchase and
ownership of the relevant Portfolio.

Each Warranty and Indemnity Agreement containsesgtations and warranties given by the relevalterSes
to matters of law and fact affecting the relevastle® including, without limitation, that the relent Seller
validly exists as a legal entity, has the corpoeatihority and power to enter into the TransacB@mtuments to
which it is party and assume the obligations coptated therein and has all the necessary authiomnsafor
such purpose.

Each Warranty and Indemnity Agreement sets outatentepresentations and warranties in respect ef th
Portfolio to which it relates, includingnter alia, that, as of the date of execution of each Wayraamtd
Indemnity Agreement, the Receivables comprisedhim Initial Portfolio (i) are valid, in existence dann
compliance with the criteria set forth under thievant Master Loans Purchase Agreement, and (&ed¢o
Mortgage Loan Agreements which have been entered éxecuted and performed by the relevant Sefler i
compliance with all applicable laws, rules and tatjons.

Pursuant to each Warranty and Indemnity Agreenmtat,relevant Seller has agreed to indemnify and hol
harmless the Guarantor, its officers or agentsnyr @f its permitted assigns from and against ang ath
damages, losses, claims, costs and expenses avagdiedt, or incurred by such parties which arisead or
result from,inter alia, any representation and warranty given by theeSeihder or pursuant to the relevant
Warranty and Indemnity Agreement being false, inglate or incorrect.

Governing law
Each Warranty and Indemnity Agreement is governetidtian law.
Master Servicing Agreement

On 29 February 2012, the Master Servicer, eacleiS@fi its capacity as Sub-Servicer and ServiceiBen) and
the Guarantor entered into the Master ServicingeAgrent, as amended from time to time pursuant tohwthe
Guarantor has appointed Unione di Banche Italiaogp3\. as Master Servicer of the Receivables. Master
Servicer will act as thesbggetto incaricato della riscossione dei creditidati e dei servizi di cassa e di
pagamentb pursuant to the Securitisation and Covered Boad &and will be responsible for the receipt of the
Collections acting as agenmnéndatario con obbligo di rendicontef the Guarantor. In such capacity, the
Master Servicer shall also be responsible for énguhat such operations comply with the provisioharticles
2.3, letter (c), and 2.6 of the Securitisation @w/ered Bond Law.

Pursuant to the Master Servicing Agreement the &taStervicer will transfer the interest and printipa
collections with respect to the Receivables creditethe Italian Collection Account pertaining t&cé Seller to,
as appropriate, the relevant Luxembourg Interedte@@mn Account and Luxembourg Principal Collectio
Account held with the Luxembourg Account Bank witlihe immediately following Business Day.

Under the Master Servicing Agreement the MastewiBer has delegated each Seller, in its capacity as
Sub-Servicer, to carry out on behalf of the Guamaand in accordance with the Master Servicing Agrent
and the Credit and Collection Policy the managemadininistration, collection and recovery acti\stieith
respect to the Receivables transferred by the aateBeller to the Guarantor, except from the Retsés
arising from UBI Portfolio.

The Master Servicer will not be responsible for #Hations undertaken by the Sub-Servicers which kgl
responsible for the fulfilment of the obligationsdertaken by them under the Master Servicing Agesgron
an individual basis and without joint liability.

Under the Master Servicing Agreement, the Guaramésralso directly appointed each Seller to a@easice
Provider in order to carry out certain monitoringdareporting activities with respect to the Recblga
transferred by the relevant Seller to the Guararfimch Service Provider has confirmed, in relationts
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undertakings pursuant to the Master Servicing Aged, its willingness to be the autonomous holdieyldre
autonomo del trattamento dei dati persoh#tir the processing of personal data in relatmithe Receivables,
pursuant to the Privacy Law.

The Master Servicer has undertaken to deliver inber alios the Guarantor, the Asset Monitor, the
Representative of the Covered Bondholders, thecipahPaying Agent and the Corporate Servicer Moathly
Servicer's Report and the Quarterly Servicer's Rggepared on the basis of the information regbhyg each
Seller as Service Provider.

The Master Servicer and each Service Provider mapeesented to the Guarantor that each has alb,skil
software, hardware, information technology and humesources necessary to comply with the efficiency
standards required by the Master Servicing Agre¢imemlation to the respective responsibilities.

The Guarantor has undertaken, also in accordantie twe terms of the Intercreditor Agreement, to use
reasonable endeavours to appoint a back-up Masteic8r within 45 days from the date on which thastér
Servicer's long-term rating has been downgradeawb&BBB-" from Fitch or the Master Servicer's shtatm
rating has been downgraded below "F3" from Fitch.

Upon occurrence of such downgrading, the MasteviGar shall immediately give notice of such evemthe
Representative of the Bondholders, the Rating Agetice Calculation Agent, the Sub-Servicer and the
Guarantor; and shall alternatively: (i) notify irriting to the Debtors the details of the new acdaypened in
name and on behalf of the Guarantor with an Elgibistitution where any payments in respect of the
Receivables shall be made and ensure that, stdrtngthe date in which such downgrading has oecyrthe
daily balance of the Italian Collection Accountseigual to zero as set out in the relevant accaamt¢raents
(estratti conto); or (ii) procure and maintain estfidemand guarantee issued by an Eligible Ingtiiutso to
guarantee the obligations of the Master Servicef@arthe Sub-Servicer to transfer the Collectionsspant to
the Master Servicing Agreement, provided that,he event the Commingling Amount is considered fer t
calculation of the Nominal Value Test in accordamdéh the provisions of Clause 2.3 of the Cover IPoo
Management Agreement, and in case such test siedtithe Master Servicer shall not be obligetetise any

of the activities referred to in points (i) and @bove.

The Guarantor may terminate the Master Servicers each Service Provider's appointment and appoint
successor master servicer or service providerriteevents occur, namely:

€) with respect to the Master Servicer (eachMaster Servicer Termination Event'):

0] failure (not attributable téorce majeurgto deposit or pay any amount required to be paid
deposited which failure continues for a period 6f Business Days following receipt of a
written notice from the Guarantor requiring theexgnt amount to be paid or deposited;

(ii) failure to observe or perform duties under spegiilauses of the Master Servicing Agreement
and the continuation of such failure for a periddl6 Business Days following receipt of
written notice from the Guarantoprpvided thata failure ascribable to any Sub-Servicers
delegated by the Master Servicer shall not consté@uMaster Servicer Termination Event);

(iii) an Insolvency Event occurs with respect to the BtaServicer;

(iv) it becomes unlawful for the Master Servicer to perf or comply with any of its obligations
under the Master Servicing Agreement;

(V) the Master Servicer is or will be unable to meetc¢hrrent or future legal requirements and the
Bank of Italy's Regulations for entities actingsasvicers in the context of a covered bonds
transaction;

(b) with respect to each Service Provider (eachSarvice Provider's Termination Event):
0] failure to observe or perform duties under speifilauses of the Master Servicing Agreement
and the continuation of such failure for a periddl6 Business Days following receipt of
written notice from the Guarantor;

(ii) an Insolvency Event occurs with respect to the iSerRrovider;
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(iii) it becomes unlawful for the Service Provider tofpen or comply with any of its obligations
under the Master Servicing Agreement.

Governing law

The Master Servicing Agreement is governed bydtalaw.

Programme Agreement

For a description of the Programme Agreement, Sedscription and Sale
Intercreditor Agreement

On 2 April 2012, the Guarantor and the Other Coedientered into the Intercreditor Agreement, asrated
from time to time. Under the Intercreditor Agreemerovision is made as to the application of thecpeds
from Collections in respect of the Cover Pool asdi@the circumstances in which the Representatithe
Covered Bondholders will be entitled, in the ingtref the Covered Bondholders, to exercise centdithe
Guarantor's rights in respect of the Cover Poolthadl ransaction Documents.

In the Intercreditor Agreement the Other Creditmase agreednter alia: to the order of priority of payments to
be made out of the Guarantor Available Funds; thatobligations owed by the Guarantor to the CaVere
Bondholders and, in general, to the Other Crediémeslimited recourse obligations of the Guaranéor that
the Covered Bondholders and the Other Creditorg lzaglaim against the Guarantor only to the exvérihe
Guarantor Available Funds.

Under the terms of the Intercreditor Agreement, @garantor has undertaken, following the serviceaof
Guarantor Default Notice, to comply with all diriects of the Representative of the Covered Bondhs)de
acting pursuant to the Conditions, in relationiie management and administration of the Cover Pool.

Governing law
The Intercreditor Agreement is governed by ltaleamn.
Asset Monitor Agreement

On 2 April 2012, the Issuer, the Guarantor, theefd4onitor, the Calculation Agent and the Repreastre of

the Covered Bondholders entered into the Asset tdorAgreement, whereby each of the Issuer and the
Guarantor has appointed the Asset Monitor to perftiie services set out therein — please Sé "Asset
Monitor" below.

The appointment by the Guarantor will become eiffecvnly subject to, and with effect from, the deliy of an
Issuer Default Noticeprovided that in case the Issuer Event of Default consistsrofAdticle 74 Event, the
Asset Monitor will provide the services to the Garstor up to the date on which the Representativthef
Covered Bondholder will have delivered an ArtickeEvent Cure Notice.

Pursuant to the Asset Monitor Agreement, the Absmitor has agreed to the Issuer and, upon delieémn
Issuer Default Notice, to the Guarantor, to verifybject to due receipt of the information to bevited by the
Calculation Agent to the Asset Monitor, the arithimaccuracy of the calculations performed by tladcGlation
Agent in relation to the Statutory Tests and theo#timation Test carried out pursuant to the CoveolP
Management Agreement, with a view to confirming thlee such calculations are accurate.

In the Asset Monitor Agreement, the Asset Monitas lacknowledged to perform its services also fehgnefit
and in the interests of the Guarantor (to the déxtewill carry out the services under the appoiatrof the
Issuer) and the Covered Bondholders and acceptédipion delivery of an Issuer Default Notice, itlweéceive
instructions from, provide its services to, and liable vis-a-visthe Guarantor or the Representative of the
Covered Bondholders on its behalf.

In addition, on or prior to each relevant date etsosit in the Asset Monitor Agreement, the Assenitr has
undertaken to deliver to the Guarantor, the CatmraAgent, the Representative of the Covered Bolu#rs
and the Issuer the Asset Monitor Report (as defunedker the Asset Monitor Agreement). The Asset Mwni
shall also send the Asset Monitor Report to theérnigahgency, subject to the Rating Agency havingt serthe
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Asset Monitor, prior to the first delivery of thesget Monitor Report to the Rating Agency, a reldaster
confirming that the Rating Agency will noy be alberely on any such reports received under theiarome.

The Issuer or the Guarantor (as the case may bg)unél the occurrence of an Issuer Event of Défaithout

any prior approval of the Representative of theeZet Bondholders and following the occurrence ofszner
Event of Default with the prior approval of the Regentative of the Covered Bondholders, revoke the
appointment of the Asset Monitor, in either caseglwng not less than three months' (or earlietthim event of

a breach of warranties and covenants) written edticthe Asset Monitor (with a copy to the Représiive of

the Covered Bondholders and the Calculation Agdiitg Asset Monitor may resign from its appointmeamntler

the Asset Monitor Agreement, upon giving not lekant three months' (or such shorter period as the
Representative of the Covered Bondholders may agméer written notice of termination to the Issudne
Guarantor, the Calculation Agent and the Repretigataf the Covered Bondholders subject to and itmmdhl
upon certain conditions set out in the Asset Manitgreement.

Governing law
The Asset Monitor Agreement is governed by Italam.
Cash Allocation, Management and Payments Agreement

On 2 April 2012, the Guarantor, the Issuer, thdegel(also in their capacity as Sub-Servicers aadi€e
Providers), the Master Servicer, the Italian AcdoBank, the Luxembourg Account Bank, the Calculatio
Agent, the Principal Paying Agent, the Guarantorpbcate Servicer and the Representative of the @dve
Bondholders entered into the Cash Allocation, Managnt and Payments Agreement, as amended fromdime
time.

Under the terms of the Cash Allocation, ManagemedtPayments Agreement:

() the Italian Account Bank has agreed to establisth amaintain, in the name and on behalf of the
Guarantor, the Italian Collection Accounts, the @u@Gapital Account and the Expenses Account and to
provide the Guarantor with certain reporting sessitogether with account handling services in iaiat
to monies from time to time standing to the crefisuch Accounts;

(ii) the Luxembourg Account Bank has agreed to estabishmaintain, in the name and on behalf of the
Guarantor, the Luxembourg Principal Collection Aacts, the Luxembourg Interest Collection
Accounts and the Reserve Fund Account and to peothd Guarantor with certain reporting services
together with account handling services in relatmmonies from time to time standing to the credit
such accounts. In addition the Luxembourg AccouahlBhas agreed to provide the Guarantor with
certain payment services pursuant to the termshefGash Allocation, Management and Payments
Agreement;

(iii) the Principal Paying Agent has agreed to provideGluarantor (and, prior to the delivery of an Issue
Default Notice, the Issuer) with certain paymentviees together with certain calculation services
pursuant to the terms of the Cash Allocation, M&nagnt and Payments Agreement; and

(iv) the Calculation Agent has agreed to provide ther@ar with calculation services.

The Luxembourg Account Bank shall comply with angtiuction of the Calculation Agent to invest, ahalf
of the Guarantor, amounts standing to the credithef Luxembourg Principal Collection Accounts aheé t
Reserve Fund Account in Eligible Investments, asnfrtime to time selected by the Calculation Agemt i
accordance with the provisions of the Cash AllargtManagement and Payments Agreement.

The Guarantor may (with the prior approval of thepResentative of the Covered Bondholders) revoke it
appointment of any Agent under the Cash Allocatidanagement and Payment Agreement by giving net les
than three months' (or earlier, in the event ofesmbh of warranties and covenants by the relevgenf) written
notice to the relevant Agent (with a copy to thepRResentative of the Covered Bondholders), regasdids
whether an Issuer Event of Default or a Guarant@niEof Default has occurred. Any Agent may redigm its
appointment under the Cash Allocation, ManagemedtRayments Agreement, upon giving not less thezeth
months' (or such shorter period as the Represeatafi the Covered Bondholders may agree) priortevrit
notice of termination to the Guarantor and the Bsgntative of the Covered Bondholders and the issigect

to and conditional upon certain conditions set autthe Cash Allocation, Management and Payments
Agreement.
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Governing law
The Cash Allocation, Management and Payments Ageaeia governed by Italian law.
Cover Pool Management Agreement

On 2 April 2012, the Issuer, the Guarantor, theefiddonitor, the Calculation Agent, the Sellers ahd
Representative of the Covered Bondholders enteredthhe Cover Pool Management Agreement, as amended
from time to time, pursuant to which they have agdreertain terms regulatinigiter alia, the performance of the
Tests with respect to the Cover Pool and the pseclaad sale by the Guarantor of assets includdtiCover
Pool.

Under the Cover Pool Management Agreement, stafitorg the Issue Date of the first Series of CoveBedds
and until the date on which all Series of Coverathds issued in the context of the Programme haea be
cancelled or redeemed in full in accordance widhirtRinal Terms, each Seller (and failing the Seitedo so,
the Issuer and, failing the Issuer, the other ggllehas undertaken to procure that on any Caionldate each
of the Statutory Tests is met with respect to tbedt Pool. In addition, on each Calculation Datéofeing the
occurrence of an Issuer Event of Default and serdt an Issuer Default Notice (but prior to servidea
Guarantor Default Notice) the Calculation Agentlsherify that the Amortisation Test is met withsgect to the
Cover Pool.

The Calculation Agent has agreed to prepare andedeb Issuer, the Sellers, the Guarantor, ther&mtative

of the Covered Bondholders, the Asset Monitor dmel Rating Agency a report setting out the calooiesi
carried out by it in respect to the Statutory Tetbte Amortisation Test and other information saslhinter alia,

the Top-up Assets Limits (theéTést Performance Report). Such Test Performance Report shall specify the
amount of Top-Up Assets in relation to each Setleg, occurrence of a breach of the Statutory Tastor of
the Amortisation Test and the Portfolio with regpecwhich a shortfall has occurred, identifiedtbe basis of
the Seller (or Sellers) which transferred it to Gwarantor (each, &€levant Sellet).

If the Calculation Agent notifies the breach of ahgst during the Test Grace Period, the Guaranitr w
purchase Eligible Assets and/or Top-Up Assets,etdrénsferred by (a) the Relevant Seller(s); anfpupon

the occurrence of the circumstances set out belbw, Issuer; and/or (c) upon the occurrence of the
circumstances set out below, the other Sellergniraggregate amount sufficient to ensure, alsogakito
account the information provided by the Calculathgent in the Test Performance Report notifyingridevant
breach, that as of the Calculation Date fallingha&t end of the Test Grace Period, all Tests aisfigat with
respect to the Cover Pool.

Each Seller has undertaken, to the extent it istified as a Relevant Seller, to promptly delivaxritten notice

to the Guarantor, the Issuer and the other Séllexfsrming them of any circumstance which may @mtvit
from complying (in part or in full) with its obligeon to transfer the required amount of Eligiblesés and/or
Top-Up Assets to the Guarantor (theelevant Seller Noticg). To the extent that the Relevant Seller deems
that the circumstances above will only preventanf transferring to the Guarantor a part of thgjiBle Assets
and/or Top-Up Assets required, for the purposellofving the Issuer or, as appropriate, the othdlegs) to
determine the amount of Eligible Assets and TopAdpets to be transferred to remedy the breach sisTthe
Relevant Seller Notice shall specify the amounEbdible Assets and Top-Up Assets that the ReleGaiter

will not be able to transfer.

To the extent that, within the’'{first) Calculation Date following the date on whithe breach of the Tests has
occurred, the Issuer has received a Relevant Sétidce from the Relevant Seller(s) or the Guarahgs not
received an offer by the Relevant Seller in accocdawith the relevant Master Loans Purchase Agraeime
respect of such Eligible Assets and/or Top-Up Asdetbe transferred to remedy the Tests, the Issasr
undertaken to (a) transfer to the Guarantor ElggiBksets and/or Top-Up Assets, in the aggregateuaimo
sufficient to ensure that, as of the CalculatiorteDfalling at the end of the Test Grace Period,Takts are
satisfied with respect to the Cover Pool and (lgpaingly to promptly deliver a written notice, sténtially in
the form of the Relevant Seller Notice, to the Gum#or and the other Seller(s) informing them of any
circumstance which may prevent it from complying @art or in full) with its obligation to transféne required
amount of Eligible Assets and/or Top-Up AssetdGuarantor.

To the extent that, within thé"qsecond) Calculation Date following the date onalhihe breach of the Tests
has occurred, (a) the Issuer has received a Rele&seller Notice from the Relevant Seller(s); or (hg
Guarantor has not received an offer by the Rele@ailer in accordance with the relevant Master Isoan
Purchase Agreement in respect of such Eligible tdsard/or Top-Up Assets; and (i) the other Sellengsre
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received a notice substantially in the form of deRent Seller Notice from the Issuer; or (ii) thedantor has
not received a contractual proposal by the Issueespect of such Eligible Assets and/or Top-Upefssthe
other Seller(s), jointly and severally, have unalegn to transfer to the Guarantor Eligible Asset¥a Top-Up
Assets, in the aggregate amount sufficient to enthat, as of the Calculation Date falling at thd ef the Test
Grace Period, all Tests are satisfied with resfmethhe Cover Pool. The undertakings described abassumed
by each of the Seller, are conditional upon transfethe relevant Initial Portfolio by each of thetm the
Guarantor.

The parties to the Cover Pool Management Agreemmave acknowledged that, at any time prior to tHeveley

of an Issuer Default Notice, the aggregate amotifibp-Up Assets included in the Cover Pool may exideed
15 per cent. of the aggregate Outstanding Prindgzance of the Cover Pool, pursuant to the contbine
provisions of Decree No. 310 and the Bank of ItBiggulations. In this respect, the Calculation Ageas
undertaken to determine, on each Calculation Dageamount of Top-Up Assets (including any Collees and
Recoveries and other cash flows deriving from thgilile Assets and/or Top-Up Assets already trameteto
the Guarantor) forming part of the Cover Pool andeport such calculation in each Test Performadteggort.

Should it result from any Test Performance Refuat the aggregate amount of Top-Up Assets incluléde
Cover Pool is in excess of 15 per cent. of the egape Outstanding Principal Balance of the Coveil,Rben
the Seller(s) in relation to which the aggregateamh of (i) Top-Up Assets transferred by such $d)eto the
Guarantor and (ii) the Collections and Recoveriegh® relevant Portfolio is in excess of 15 pertcehthe
Outstanding Principal Balance of the relevant RBtdf(the 'Relevant Top-Up Assets Exce8sshall, during the
3 (third) following Calculation Period, transfer the Guarantor New Portfolio(s) of Eligible Assetsan
aggregate amount at least equal to the RelevariUpofsset Excess; provided however that such teansill
not be necessary if the Relevant Top-Up Assets &xtms been cured in full on or prior to tH& (ghird)
Guarantor Payment Date immediately following thdcGlation Date in which any such Test Performance
Report has been delivered, upon repayment by ttea@tor of any Term Loan outstanding under thevesie
Subordinated Loan Agreement in accordance with Rne-Issuer Event of Default Principal Priority of
Payments.

The purchase price of New Portfolio(s) of Eligillesets so transferred will be financed (i) throtigh principal
collections standing to the credit of the releviamkembourg Principal Collection Accounts, pursusmClause
3.4 of the relevant Master Loans Purchase Agreemefit) if the sums standing to the credit of tldevant
Luxembourg Principal Collection Accounts are ndfisient to fund the purchase price of such Newtftio(s)
of Eligible Assets, through the proceeds of Ternai(@) advanced by such Seller(s) to the Guaranisupnt
to the relevant Subordinated Loan Agreement.

The parties have also acknowledged and agreedfthatwithstanding one or more Seller(s) havinggued the
remedies set out in above, the aggregate amouramfJp Assets included in the Cover Pool is stilekcess of
15 per cent. of the aggregate Outstanding Prinddaddnce of the Cover Pool, (a) the obligationgrémsfer
New Portfolio(s) of Eligible Assets will be undekém by the Issuer and/or the other Seller(s) (widchsuch
purpose are deemed to be Relevant Seller(s)) isitbemstances set out above and (b) the obligatiorfund
the purchase price of such New Portfolio(s) of ibligg Assets will be funded as described below.

Following the delivery of an Issuer Default Notiom the Issuer and the Guarantor, any Collectiord an
Recoveries and other cash flows deriving from tligilde Assets and/or Top-Up Assets transferredh®
Guarantor may then exceed the 15 per cent. limithefaggregate Outstanding Principal Balance ofCbeer
Pool and the above provisions shall cease to ampbyided however that, should the Issuer Defautidé
consist of an Article 74 Event, such provisiond again apply upon delivery of an Article 74 Curetide.

For the purpose of allowing the Guarantor to fumag purchases referred to above:

(a) each Relevant Seller, in its capacity as Subordéhhender, has undertaken to advance to the Guoarant
a Term Loan in accordance with the relevant Subetdd Loan Agreement in an amount equal to the
purchase price to be paid by the Guarantor foEligible Assets and/or Top-Up Assets to be tramster
by such Relevant Seller, also acknowledging thatTtbtal Commitment set out from time to time under
the relevant Subordinated Loan Agreement shalbea limitation with respect to the Relevant S&dler
obligation to advance the Term Loans to the Guaraint order to fund the purchase price for the
relevant Eligible Assets and Top-Up Assets;
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(b) the Issuer has undertaken to advance a subordif@dedto the Guarantor on substantially the same
terms as provided for under the Subordinated Logre@éments in an amount equal to the purchase price
to be paid by the Guarantor for the Eligible Assatd/or Top-Up Assets to be transferred by theeissu
and

(c) each other Seller, in its capacity as Subordinatttler, has undertaken to advance to the Guarantor
Term Loan in accordance with the relevant Subotdihd.oan Agreement in an amount equal to the
purchase price to be paid by the Guarantor foElfgble Assets and/or Top-Up Assets to be tramstér
by such other Seller.

The Guarantor will not be allowed under the CoveolPMManagement Agreement to purchase Eligible Asset
and/or Top-Up Assets from any other entities thatret part of the UBI Banca Group.

If, within the Test Grace Period, the relevant bheaf the Tests is not remedied in accordance thighterms of
the Cover Pool Management Agreement, the Reprdsaentd the Covered Bondholders will deliver:

1. an Issuer Default Notice to the Issuer and the é&ntar; or

2. a Guarantor Default Notice, if an Issuer Defaultibl® has already been servgadvided that should
such Issuer Default Notice consist of an Article Eident, it has not served an Article 74 Event Cure
Notice).

Upon receipt of an Issuer Default Notice or a GnaaDefault Notice, the Guarantor shall dispos¢hefassets
included in the Cover Pool.

After the service of an Issuer Default Notice oa thsuer and the Guarantor, but prior to servica Guarantor
Default Notice, the Guarantor will sell, refinangeotherwise liquidate the Eligible Assets and Tégp-Assets
included in the Cover Pool, subject to the rightgpe-emption in favour of the Sellers to buy sugligible

Assets and, if applicable, Top-Up Assets pursuaithé relevant Master Loans Purchase Agreempnisjded
that, in case the Issuer Event of Default consistsroAgicle 74 Event, such provisions will only apdyr as
long as the Representative of the Covered Bondheldidl have delivered an Article 74 Event Cure et

The Eligible Assets to be sold or liquidated wi# belected from the Cover Pool by the Master Servin
behalf of the Guarantor (any such Eligible Assatgether with any relevant Top-Up Assets, tigelécted
Asset$) and the proceeds from any sale of Selected Asstwll be credited to the Reserve Fund Account and
applied as part of the Guarantor Available Fundadoordance with the applicable Priority of Paymeiithe
Selected Assets shall be selected on a random hadisso to ensure that the ratio between the agtgreg
Outstanding Principal Balance of the Cover Pool tnedOutstanding Principal Amount of all SerieCaivered
Bonds remains unaltered both prior to and followihg sale or liquidation of the relevant Selectestets and
repayment of the Earliest Maturing Covered Bonds.

Before offering Selected Assets for sale or ligtitathem, the Guarantor shall ensure that thecBaleAssets
have an aggregate Outstanding Principal Balanae emount which is as close as possible to:

1. the Outstanding Principal Amount in respect of Hagliest Maturing Covered Bonds, multiplied by 1 +
Negative Carry Factor x (days to maturity of thievant Series of Covered Bonds/36&)nus

2. amounts standing to the credit of the Luxembourgdiyal Collection Accountaninus

3. the principal amount of any Top-Up Assets consistihdeposits,

excluding, with respect to items 2 and 3 above,aatbunts to be applied on the next following Gutaman
Payment Date to repay higher ranking amounts in applicable Priority of Payments (thdRéquired
Outstanding Principal Balance').

The Guarantor will offer the Selected Assets fde sa liquidate them for the best price or proceesdsonably
available but in any event for an amount not ldssntthe Required Outstanding Principal Balance (the
"Required Outstanding Principal Balance Amount).

If the Selected Assets have not been sold or otkerliguidated in an amount equal to the Requiratstanding
Principal Balance Amount by the date which is signthis prior to, as applicable, the Maturity Datetliie
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relevant Series of Covered Bonds is not subjeant&xtended Maturity Date) or the Extended Matubigte (if

the relevant Series of Covered Bonds is subjeant&xtended Maturity Date) of the Earliest Maturgvered
Bonds, and the Guarantor does not have sufficitr@rdunds standing to the credit of the Accountilable to
repay the Earliest Maturing Covered Bonds (aftkin@into account all payments, provisions and itsetd be
made in priority thereto), then the Guarantor wifer the Selected Assets for sale or liquidatertlier the best
price reasonably available notwithstanding thathsamount may be less than the Required Outstanding
Principal Balance Amount.

With respect to any sale or liquidation to be @trout, the Guarantor shall instruct the Portfdlianager (as
defined below) — to the extent possible taking iatzount the time left before the Maturity DateEatended
Maturity Date (if applicable) of the Earliest Maituyy Covered Bonds — to sell or liquidate any Top-Agsets
included in the Cover Pool before any Eligible Ass@e sold in accordance herewith.

The Guarantor may offer for sale or otherwise ligié part of any portfolio of Selected Assets Rartial
Portfolio"). Except in certain circumstances described en@over Pool Management Agreement, the sale price
or liquidation proceeds of the Partial Portfolis @ proportion of the Required Outstanding PrirlcBsance
Amount) shall be at least equal to the proportioat the Partial Portfolio bears to the relevanttfpbio of
Selected Assets.

Upon the occurrence of an Issuer Event of Deféudt,Guarantor will through a tender process (tcdreied out

by the Guarantor Corporate Servicer on behalf ef @uarantor) appoint a portfolio manager (tRertfolio
Manager") of recognised standing on a basis intended ¢eritivise the Portfolio Manager to achieve the best
proceeds for the sale or liquidation of the Sekkcdessets (if such terms are commercially availahlghe
market) and to advise it in relation to the sal@uochasers (except where a Seller is buying thectel Assets

in accordance with its right of pre-emption undee Master Loans Purchase Agreement) or liquidatiothe
Selected Assets. The terms of the agreement gefiiegt to the appointment in accordance with sectlér, as
well as the terms and conditions of the sale of3blkected Assets, shall be approved by the Repetsenof the
Covered Bondholders.

Following the delivery of an Issuer Default Noticensisting of an Article 74 Event, the obligatioh tbe
Guarantor to sell or liquidate Selected Assetsleseribed above, shall cease to apply starting trendate on
which the Representative of the Covered Bondholdelisers to the Issuer, the Sellers, the Guaraaaor the
Asset Monitor an Article 74 Event Cure Notice incaalance with the provisions of the Covered Bond
Guarantee.

Following the delivery by the Representative of (bevered Bondholders of a Guarantor Default Nottbe,
Guarantor shall immediately sell or liquidate adisets included in the Cover Pool in accordance with
procedures described above and the proceeds theikedfe applied as Guarantor Available Fungsovided
that the Guarantor (or, in the absence, the Represantatthe Covered Bondholders) will instruct therffolio
Manager to use all reasonable endeavours to prabatesuch sale or liquidation is carried out aglkiy as
reasonably practicable taking into account the etacknditions at that time.

Governing law

The Cover Pool Management Agreement is governdtabgn law.
The Swap Agreements

Liability Swap Agreements

The Guarantor may enter into one or more Liabiwap Agreements on each Issue Date with one or more
Liability Swap Providers to hedge certain interasé, currency and other risks in respect of an®payable by

the Guarantor in respect of the Series of CovereddB issued on that Issue Date. The aggregatenabtio
amount of the Liability Swap Agreements entered ioh each Issue Date shall be linked to the Oudstan
Principal Amount of the relevant Series of CoveBahds.

Asset Swap Agreements

Some of the Mortgage Loans in the portfolio purelaalsy the Guarantor from each Seller from timerte twill
pay a variable rate of interest and other Mortgagans will pay a fixed rate of interest. The Guaoammay
enter into an Asset Swap Agreement with each Siglles capacity as Asset Swap Provider to enshaeit has
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sufficient funds to meet its monthly payment obligas and hedge variations between the rate ofaste
payable on Mortgage Loans in the portfolio purcdafsem that Asset Swap Provider as Seller and EWRB

Mandate Agreement

On 2 April 2012, the Guarantor and the Represemtati the Covered Bondholders entered into a mandat
agreement (theMandate Agreement), pursuant to which the Representative of thedted Bondholders shall
be authorised, subject to a Guarantor Default Molieing delivered to the Guarantor or upon failoyethe
Guarantor to exercise its rights under the Tramsad@ocuments and, subject to certain conditioogXercise,

in the name and on behalf of the Guarantor, inriterest of the Covered Bondholders and for theefieaf the
Other Creditors all the Guarantor's right with refece 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 Representaiivihe Covered Bondholders and the Other Credéotsred
into the Deed of Pledge under which, without prejadand in addition to any security, guarantee @ther right
provided by the Securitisation and Covered Bond lthe L uxembourg Deed of Pledge and the Deed ofdeha
securing the discharge of the Guarantor's obligatio the Covered Bondholders and the Other Cmsglitbe
Guarantor has pledged in favour of the Covered Bolurs and the Other Creditors all monetary claémd
rights and all the amount arising (including paymtnm claims, indemnities, damages, penalties, itseahd
guarantees) to which the Guarantor is or will bétled to from time to time pursuant to certain fisaction
Documents, with the exclusion of the Cover Pool tiedCollections. The security created pursuatiéoDeed
of Pledge will become enforceable upon the servfae Guarantor Default Notice.

Luxembourg Deed of Pledge

On 2 April 2012, the Guarantor and the Represemtatif the Covered Bondholders entered into the
Luxembourg Deed of Pledge under which the Guaramisrpledged in favour of the Covered Bondholdads a
the Other Creditors any claim standing to the ¢rbdiance of the Luxembourg Accounts as well as @hgr
claim the Guarantor may have against the Luxembdagpunt Bank in relation to the Luxembourg Accaunt
regardless of the nature thereof and includingteravoidance of doubt, any pecuniary claim fer payment

of the relevant credit balance as well as any gbleeuniary claim, regardless of the nature theireotlation to
the Luxembourg Accounts, including, for the avoickuof doubt, any pecuniary claim for the paymenthef
interests paid into the Accounts. The security terdtg@ursuant to the Luxembourg Deed of Pledge heilome
enforceable upon the service of a Guarantor Deldatiice.

Governing law
The Luxembourg Deed of Pledge is governed by Luxamrdplaw.
Luxembourg Account Bank Deed of Guarantee

On 12 December 2013, Unione di Banche Italianep3ic.as Luxembourg Account Bank Guarantor and UBI
Finance CB 2 S.r.l. as Luxembourg Account Bank @ute Beneficiary, entered into the Luxembourg Aoto
Bank Deed of Guarantee pursuant to which the Luxamd Account Bank Guarantor has irrevocably and
unconditionally granted to the Luxembourg AccouminB Guarantee Beneficiary an autonomous first deman
guarantee daranzia autonoma a prima richie3tpursuant to which it has guaranteed to the Luaamidp
Account Bank Guarantee Beneficiary the due and fpah®bservance and performance by the Luxembourg
Account Bank of all of its obligations under or puant to the Cash Allocation, Management and Patgmen
Agreement and has agreed to pay to the Luxemboaocguht Bank Guarantee Beneficiary from time to tone
first demand by the Luxembourg Account Bank GuaanBeneficiary all sums of money which the
Luxembourg Account Bank will be at any time liakite pay to the Luxembourg Account Bank Guarantee
Beneficiary under or pursuant to the Cash AlloggtiManagement and Payments Agreemen and which have
become due and payable for any reasons whatsoeder the Cash Allocation, Management and Payments
Agreemen but have not been paid at the time suctade is made.
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Governing law
The Luxembourg Account Bank Deed of Guarantee vegeed by Italian law.
Deed of Charge

The Guarantor may enter into the Deed of Chargh thi¢ Representative of the Covered Bondholdersugint

to which, without prejudice and in addition to asgcurity, guarantees and other rights provided Hey t
Securitisation and Covered Bond Law and the DeddPledge securing the discharge of the Guarantor's
obligations to the Covered Bondholders and the O@reditors, the Guarantor will assign in favourthé
Representative of the Covered Bondholders as &Udstethe Covered Bondholders and the Other Credad

of its right, title, benefit and interest under thevap Agreements as at that date and agree te @eetirity over
other swap agreements (excluding those enteredinttalian counterparties which will be subjectthe Deed

of Pledge) entered into by it from time to timertwedter.

Governing law
The Deed of Charge is governed by English law.
Corporate Services Agreement

The Guarantor Corporate Servicer and the Guardmatee entered into a corporate services agreemeéimtting
Guarantor Corporate Servicer on 29 February 2012 'Gorporate Services Agreemen), pursuant to which
the Guarantor Corporate Servicer has agreed toigeasertain corporate and administrative serviaeshe
Guarantor

Governing law
The Corporate Services Agreement is governed Higrtéaw.
Quotaholders' Agreement

For a description of the Quotaholders' Agreemesd,"She Guarantot.
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CREDIT STRUCTURE

The Covered Bonds will be direct, unsecured, unitimmal obligations of the Issuer. The Guarantos m&
obligation to pay the Guaranteed Amounts undetGbeered Bond Guarantee until the occurrence okaner
Event of Default, service by the Representativéhef Covered Bondholders of an Issuer Default Naticehe
Issuer and on the Guarantor or, if earlier, follegvthe occurrence of a Guarantor Event of Defaeltyice by
the Representative of the Covered Bondholders@darantor Default Notice on the Guarantor.

There are a number of features of the Programmehabinhance the likelihood of timely and, as appliea
ultimate payments to Covered Bondholders, as falow

. the Covered Bond Guarantee provides credit suppor

. the Statutory Tests are periodically performethwhe intention of ensuring that the Cover Podltisll
times sufficient to repay the Covered Bonds;

. the Amortisation Test is periodically performéallowing the occurrence of an Issuer Event of Déifa
and service of an Issuer Default Notice on thedssund the Guarantor, for the purpose of testieg th
asset coverage of the Guarantor's assets in resibet Covered Bonds;

. a Reserve Fund Account will be established whidhbuild up over time using excess cash flow from
Interest Available Funds and Principal AvailablenBts, in order to ensure that the Guarantor willehav
sufficient funds set aside to fulfil its obligatidn pay interest accruing with respect to the Ceder
Bonds; and

. the swap agreements that may be entered intodier @0 hedge certain interest rate, currency berot
risks, in respect of amounts received and amouwayalgde by the Guarantor.

Certain of these factors are considered more falthe remainder of this section.
Guarantee

The Covered Bond Guarantee provided by the Guargntarantees payment of Guaranteed Amounts whgn the
become due for payment in respect of all CovereddBassued under the Programme.

See Overview of the Transaction Documents — CoverediBanarante& above, as regards the terms of the
Covered Bond Guarantee. Sé&ashflows — Guarantee Priority of Payméritgther, as regards the payment of
amounts payable by the Guarantor to Covered Bodémoland 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 Agez¢neach Relevant Seller (as defined under theelCov
Pool Management Agreement) (and failing which, I8seier, failing which, the other Seller(s)) mussene that,

on each Calculation Date prior to service of amdsdDefault Notice, the Cover Pool is in compliandgéh the
Tests described below. If on any Calculation Date €over Pool is not in compliance with the Testen the
Relevant Seller (and failing which, the Issuerlirigi which, the other Seller(s)) will sell Eligiblassets or
Top-Up Assets to the Guarantor for an amount gefiicto allow the Tests to be met on the next feilfg
Calculation Date, in accordance with the relevardstdr Loans Purchase Agreements and the Cover Pool
Management Agreement, to be financed through tleegads of Term Loans to be granted by the Relevant
Seller(s), and/or the Issuer and/or the other gs)léeach only in respect of the Eligible Asseatd/ar Top-Up
Assets transferred by it.

Statutory Tests

The Statutory Tests are intended to ensure thaGtlaantor can meet its obligations under the Gal/&ond
Guarantee. In order to ensure that the statutasis tprovided for under Article 3 of Decree No. 3ioe
"Statutory Tests') are satisfied and that the Cover Pool is atiales sufficient to repay the Covered Bonds,
each Seller (and failing the Seller to do so, #suér) must ensure that the three tests set auwvlzek satisfied
on each Calculation Date.
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Nominal Value Test

The Calculation Agent shall verify that on eachdd#dtion Date, the aggregate Outstanding Prindizdance
of the Cover Pool shall be higher than or equah® Outstanding Principal Amount of all Series afv€red
Bonds issued under the Programme and not cana®llextieemed in full in accordance with their Fifiatms at
the relevant Calculation Date.

For the purpose of the above, the Calculation Agdwill consider the Outstanding Principal Balant¢he
Cover Pool as an amount equal to tN®rhinal Value", which will be calculated on each Calculation &dy
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 shathiedower of:

0] the actual Outstanding Principal Balance of thevaht Mortgage Loan as calculated on the relevant
Calculation Date; and

(ii) the Latest Valuation relating to that Mortgage Loautiplied by M,
where
(a) for all Residential Mortgage Loans that are notddted Loans, M = 0.80;
(b) for all Commercial Mortgage Loans that are not Dééd Loans, M = 0.60; and
(c) for all Mortgage Loans that are Defaulted Loans K, =

minus

the aggregate sum of the following deemed redustiorthe aggregate Adjusted Outstanding Princigdhie
of the Mortgage Loans in the Cover Pool, if anytleé following occurred during the previous Calcigat
Period:

1. a Mortgage Loan (or any security granted in retatthereto, the Related Security) was, in the
immediately preceding Calculation Period, in breathhe representations and warranties contained in
the Warranty and Indemnity Agreement or was suliig@ny other obligation of the relevant Seller to
repurchase the relevant Mortgage Loan and its &&l&ecurity, and in each case the Seller has not
repurchased the Mortgage Loan or Mortgage Loarteefelevant Debtor to the extent required by the
terms of the Master Loans Purchase Agreement (each loan being anAffected Loan"). In this
event, the aggregate Adjusted Outstanding Prind@addnce of the Mortgage Loans in the Cover Pool
(as calculated on the relevant Calculation Datd)lvéi deemed to be reduced by an amount equakto th
Adjusted Outstanding Principal Balance of the ratevAffected Loan or Affected Loans (as calculated
on the relevant Calculation Date); and/or

2. the Issuer (in its capacity as Seller) or any otBeller, in the preceding Calculation Period, was i
breach of any other material warranty under thevaait Master Loans Purchase Agreement and/or the
Master Servicer or any Service Provider was, inpiteeeding Calculation Period, in breach of a niater
term of the Master Servicing Agreement. In thisréye¢he aggregate Adjusted Outstanding Principal
Balance of the Mortgage Loans in the Cover Pootédsulated on the relevant Calculation Date) b4l
deemed to be reduced by an amount equal to thiingsfinancial loss incurred by the Guarantor fe t
immediately preceding Calculation Period (suchriinial loss to be calculated by the Guarantor oiton
behalf without double counting and to be reducedahy amount paid (in cash or in kind) to the
Guarantor by the Issuer, the relevant Seller arttioMaster Servicer or the relevant Service Peavid
indemnify the Guarantor for such financial loss);

multiplied by the Asset Percentage;
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"B" stands for the aggregate amount standing toréditoof the Luxembourg Principal Collection Accdsin
the principal amount standing to credit of theidtalCollection Accounts and the principal amount of
any Eligible Assets and Top-Up Assets qualifyindeéigible Investment;

"C" stands for the aggregate Outstanding Principdam@® of any Eligible Assets other than Mortgage
Loans, provided that any such Eligible Assets (othan Mortgage Loans and Eligible Investments)
will be weighted according to the then applicab&ifRy Agency’s criteria;

"Y" is equal to the Potential Set-Off Amount;

"W" is equal to (i) nil, if any of the remedies und&ause 8is of the Master Servicing Agreement have
been implemented; or (ii) otherwise, the Comminglikmount; and

"z" stands for the weighted average remaining matwitall Covered Bonds (expressed in years) then
outstanding multiplied by the aggregate Principahodint of the Covered Bonds multiplied by the
Negative Carry Factor.

The "Asset Percentageémeans the lower ) 100.00 per cent an@) such other percentage figure as may be
determined by the Issuer and notified to the Guarathe Calculation Agent, the RepresentativehefCovered
Bondholders and the Rating Agency. Such new fignirthe Asset Percentage shall be set out in theskovs
Report and shall thus form part of the calculatbthe Nominal Value Test.

Net Present Value Test

The Issuer and the Sellers shall ensure that théMsent Value of the Cover Pool shall be highantor equal
to the Net Present Value of the Covered Bondseatalevant Calculation Date.

The "Net Present Value of the Cover Poblis an amount equal to:
A+B
where:

"A" stands for the net present value of all Eligibkséts and Top Up Assets comprised in the Cover rRiois
the payments to be made in priority to pari passuwith the amounts to be paid in relation to the €ed
Bonds in accordance with the relevant Priority affents; and

"B" stands for the net present value of any and es&tet Swap Agreement, if any, and Liability Swap
Agreement.

The '"Net Present Value of the Covered Bondds an amount equal to the value resulting frostdunting at a
given discount rate a series of future paymentsiasmes (as the case may be) of the Covered Basded
under the Programme and not cancelled or redeemfed! in accordance with their Final Terms.

Interest Coverage Test

The Issuer and the Sellers must ensure that on@alclilation Date the amount of interest and otbgenues
generated by the assets included in the Cover Peolof the costs borne by the Guarantor (includimg
payments of any nature expected to be borne omitherespect to any Swap Agreement), shall be hidfinen
the amount of interest due on all Series of CovdBedds issued under the Programme and not cancadled
redeemed in full in accordance with their Final Msrat the relevant Calculation Date, taking intocant the
Swap Agreements entered into in connection witHPtegramme.

The Interest Coverage Test will be considered fetn the relevant Calculation Date, the ExpecteddRue
Income (as defined below) is in an amount equalrtgreater than the Expected Revenue Liabilityd@fined
below), both as calculated on the relevant CalmndDate.

The "Expected Revenue Inconmewill be an amount calculated on each Calculativste by applying the
following formula:

A+B+C+Y

where,
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"A" stands for the aggregate amount standing to ribditcof the Luxembourg Interest Collection Accaunt
and the Reserve Fund Account and the interest amstanding to the credit of the Italian Collection
Accounts as of the relevant Calculation Date;

"B" stands for any payments that the Guarantor igebel to receive under any Swap Agreement as at the
end of the relevant Collection Period;

"C" stands for the interest component of all thedimsénts falling due from the relevant Calculatioat®to
the date falling 12-months thereafter (such integEyments to be calculated with respect to the
applicable interest rates as of the relevant Calion Date); and

"y stands for any amount in respect of interespexted to be received from the Eligible Investments
existing as of such date.

The "Expected Revenue Liability will be an amount calculated on each Calculatizate by applying the
following formula:

D+E+F
where,

"D" stands for the aggregate amount of all interestnents due under all outstanding Series of Covered
Bonds on the Interest Payment Dates falling inglgod starting from the relevant Calculation Date
and ending on the date falling 12-months thered$tiech interest payments to be calculated withaetsp
to the applicable interest rates as of the releCahtulation Date);

"E" stands for any Senior Liabilities (net of any amts credited to the Reserve Fund Account and
payments made under any and all Swap Agreememngcted to be borne by the Guarantor during the
period starting from the relevant Calculation Datel ending on the date falling 12-months thereafter
and

"F" stands for any payments expected to be bornai@bg the Guarantor under any Swap Agreement as at
the end of the relevant Collection Period.

The Interest Coverage Test will:

(@ be met ifA+B+C+Y > D+E+F; or
(i) not be met ifA+B+C+Y < D+E+F.
Amortisation Test

The Amortisation Test is intended to ensure thatpding an Issuer Event of Default, the serviceaaflssuer
Default Notice on the Issuer and on the Guararitot jfrior to service on the Guarantor of a Guanabiefault
Notice), the Cover Pool contains sufficient assetenable the Guarantor to meet its obligationseuntitie
Covered Bond Guarantee. The Amortisation Testlv@lconsidered met if, on the relevant CalculatieeDthe
Amortisation Test Aggregate Loan Amount is an ant@irleast equal to the Outstanding Principal Antafn
the issued Covered Bonds as calculated on theamtigvalculation Date. If the Amortisation Test Aggate
Loan Amount is less than the Outstanding Principabunt of the issued Covered Bonds, then the Arsatitn
Test will be deemed to be breached and if suchchréa not remedied by the Relevant Seller(s) (dmfa
which, the Issuer or, failing the Issuer, the otBedler(s)) by the '3 (third) following Calculation Date, a
Guarantor Default Notice will be served by the Respntative of the Covered Bondholders on the Git@rran
causing the acceleration of the Covered Bonds athehzand for enforcement of the Covered Bond Gueeant
The Calculation Agent, whilst Covered Bonds arestautding, will immediately notify the Representatif the
Covered Bondholders of any breach of the Amortisafiest. Following a Guarantor Default Notice, the
Guarantor will be required to make payments in etaoce with the Post-Enforcement Priority of Paytsen

The "Amortisation Test Aggregate Loan Amount will be calculated on each Calculation Date dkofs:
A+B+C-Z

where,
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"A" stands for the aggregatédjusted Outstanding Principal Balance' of each Mortgage Loan in the
Cover Pool as at the relevant Calculation Datectvishall be the lower of:

0] the actual Outstanding Principal Balance of thevaht Mortgage Loan as calculated on the relevant
Calculation Date; and

(ii) the Latest Valuation relating to that Mortgage Loaultiplied by M,

where
€)) for all Residential Mortgage Loans that are notddted Loans, M = 0.80;
(b) for all Commercial Mortgage Loans that are not Déé&d Loans, M = 0.60; and
(c) for all Mortgage Loans that are Defaulted Loans K, =
"B" stands for the aggregate amount standing toréditcof the Luxembourg Principal Collection Accasin

and the principal amount of any Top-Up Assets dagiBle Assets qualifying as Eligible Investment;

"C" stands for the aggregate Outstanding Principdam@® of any Eligible Assets other than Mortgage
Loans; and

"z" stands for the weighted average remaining matwitall Covered Bonds (expressed in years) then
outstanding multiplied by the aggregate Outstanéirigcipal Amount of the Covered Bonds multiplied
by the Negative Carry Factor.

Reserve Fund Account

The Reserve Fund Account is held in the name ofGharantor for the purpose of setting aside, orheac
Guarantor Payment Date, the relevant Reserve FumguAt. Such Reserve Fund Amount will be determiored
each Calculation Date in an amount sufficient tsuee that, in the event that a payment is requioethe
Guarantor under the Covered Bond Guarantee, thea@taat would have sufficient funds set aside aratlifg
available to pay (i) (A) interest accruing in respef all outstanding Series of Covered Bonds dyrine
immediately following Calculation Period (such thétLiability Swap Agreements are in place for erigs of
Covered Bonds, such interest amounts accruing heilthe higher of the amount due to the Liabilityapw
Provider or the amount due to the Covered Bondinsldesuch Series, and if Liability Swap Agreemearts not

in place for a Series of Covered Bonds, such isteaeounts accruing will be the amount due the Gmie
Bondholders of such Series) as calculated by theu2dion Agent on or prior to each Calculation &gtus(B)
prior to the service of an Issuer Default Notides aggregate amount to be paid by the Guaranttiieosecond
Guarantor Payment Date following the relevant Qalimn Date in respect of the itenisirst) to (Third) of the
Pre- Issuer Event of Default Interest Priority @fyPents, as calculated by the Calculation Agplus (ii) any
additional amount that the Issuer has voluntarégoived to accumulate as reserve in order to craate
additional stock to procure that the Statutory $ese met with respect to the Cover Pool. The redureserve
Fund Amount will be credited by the Guarantor te Reserve Fund Account on each Guarantor Paymedat Da
in accordance with the Pre-Issuer Event of Deftntktrest Priority of Payments and the Pre-lssueznEwf
Default Principal Priority of Payments.
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CASHFLOWS

As described above unde€redit Structurg, until an Issuer Default Notice is served on thsuer and the
Guarantor, the Covered Bonds will be obligationshefIssuer only. The Issuer is liable to make paytswhen
due on the Covered Bonds, whether or not it hasived any corresponding payment from the Guarantor.

This section summarises the cashflows of the Goaramly, as to the allocation and distributionashounts
standing to the credit of the Accounts and thedeorof priority (all such orders of priority, thé&ftiority of
Payments) (a) prior to an Issuer Event of Default and aa@untor Event of Default, (b) following an Issuer
Event of Default (but prior to a Guarantor EvenbDaffault) and (c) following a Guarantor Event offédt.

Definitions
For the purposes hereof:
"Interest Available Funds' means, in respect of any Calculation Date, trgregate of:

€) interest collected by the Master Servicer or anly-Sarvicer in respect of the Cover Pool (other titen
interests due and taken into account for the parjpdshe Individual Purchase Price of each Recé#yab
and credited into the Luxembourg Interest Colletthzcounts during the Collection Period preceding
the relevant Calculation Date;

(b) all recoveries in the nature of interest and feegived by the Master Servicer or any Sub-Senaocer
credited to the Luxembourg Interest Collection Atz during the Collection Period preceding the
relevant Calculation Date;

(c) all amounts of interest accrued (net of any witdhal or expenses, if due) and paid on the Accounts
during the Collection Period preceding the relev@alculation Date;

(d) any payment received on or immediately prior tohsGeiarantor Payment Date from any Swap Provider
other than any Swap Collateral Excluded Amounts;

(e) all interest amounts received from any Seller by @uarantor pursuant to the relevant Master Loans
Purchase Agreement;

)] the Reserve Fund Amount standing to the crediv@Reserve Fund Account; and

(9) any amounts (other than the amounts already aéldcahder other items of the Guarantor Available
Funds) received by the Guarantor from any parthéoTransaction Documents.

"Individual Purchase Price' means, with respect to each Receivable trangfgrtesuant to the Master Loan
Purchase Agreements: (i) th#timo Valore di Iscrizione in Bilancidas defined under the Master Definition
Agreement) of the relevant Receivable minus alhgipal and interest collections (with respect otdythe
amounts of interest which constitute tbéimo Valore di Iscrizione in Bilancjoreceived by the Seller with
respect to the relevant Receivables from the diatheomost recent financial statements of the Beifeto the
relevant Transfer Date (included) and increaseth®famount of interest accrued and not yet coldeote such
Receivables during the same period; or, at theoomif the relevant Seller (ii) such other valuejrascated by
the relevant Seller in the Transfer Notice, as @aflbw the Seller to consider each duty or tax dseif the
relevant Receivables had not been transferred Her gurpose of article 7-bis, sub-paragraph 7, & th
Securitisation and Covered Bond Law.

"Principal Available Funds" means, in respect of any Calculation Date, ttggregpate of:

(a) all principal amounts (and any interest amount akeo account for the purpose of the Individual
Purchase Price of each Receivable) collected bividmer Servicer or any Sub-Servicer in respethef
Cover Pool and credited to the Luxembourg Princfpallection Accounts net of the amounts applied to
purchase Eligible Assets and Top-Up Assets durimg Collection Period preceding the relevant
Calculation Date;
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(b)

(©)

(d)
()

(f)

all other recoveries in the nature of principaleiged by the Master Servicer or any Sub-Servicer an
credited to the Luxembourg Principal Collection Aants during the Collection Period preceding the
relevant Calculation Date;

all principal amounts received from each Selletth®y Guarantor pursuant to the relevant Master Loans
Purchase Agreement;

the proceeds of any disposal of Eligible Assetsamddisinvestment of Top-Up Assets;

where applicable, any swap principal payable uniher Swap Agreements other than any Swap
Collateral Excluded Amounts; and

all the amounts allocated pursuant to it8mth of the Pre-Issuer Event of Default Interest Ptyoaf
Payments.

Pre-Issuer Event of Default Interest Priority of Banents

Prior to service of an Issuer Default Notice on @earantor and the Issuer or service of a Guarabdault
Notice on the Guarantor, Interest Available Fundé e applied by or on behalf of the Guarantor each
Guarantor Payment Date in making the following pagta and provisions (thd’fe-Issuer Event of Default
Interest Priority of Payments") (in each case only if and to the extent thatrpegts or provisions of a higher
priority have been made in full):

(@)

(b)
(©)

(d)

(e)
(f)

(9)

(h)

First, to pay,pari passuandpro rata, according to the respective amounts thereof,Epenses of the
Guarantor (or make provision for any Expenses ef @uarantor which will be due before the next
Guarantor Payment Date);

Secondto pay any amount due and payable to the Repsaenof the Covered Bondholders;

Third, to pay,pari passuandpro rata, according to the respective amounts thereof,aangunt due and
payable to the Master Servicer, the Service Prosjdée Italian Account Bank, the Calculation Agent
the Guarantor Corporate Servicer, the Asset Monitee Luxembourg Account Bank and the Principal
Paying Agent;

Fourth, where applicable, to pay any amounts due andhbpaya any Swap Provider (including any
termination payments due and payable by the Guarantept where the relevant Swap Provider is the
Defaulting Party or the Sole Affected Party) ottiean the swap principal;

Fifth, to transfer to the Reserve Fund Account the egleRReserve Fund Amount;

Sixth,to allocate to the Principal Available Funds an amcequal to the amounts, if any, allocated on
the immediately preceding Guarantor Payment Datk @m any preceding Guarantor Payment Date
pursuant to item (b) of the Pre Issuer Event ofaD&fPrincipal Priority of Payments, net of any amb
already allocated under this item six on any previGuarantor Payment Date;

Seventhto pay any payments due and payable by the Giaramany Swap Provider not paid under
item Fourth above; and

Eighth to pay any Premium due to the Subordinated Lendeder the relevant Term Loans.

Pre-Issuer Event of Default Principal Priority of Payments

Prior to service of an Issuer Default Notice on bguer and the Guarantor or service of a Guarabdault
Notice on the Guarantor, all Principal AvailablenBls will be applied by or on behalf of the Guaramo each
Guarantor Payment Date in making the following pegta and provisions (thd’fe-Issuer Event of Default
Principal Priority of Payments"):

(@)

First, to pay any swap principal due to any Swap Prayide
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(b)

(©)

(d)

Secongdto transfer any amounts to the Reserve Fund Adaoecessary in order to make up any shortfall
in the Reserve Fund Amount;

Third, to repay the Term Loans advanced by the Subdstinaenders under the relevant Subordinated
Loan Agreements, provided the Tests and the Refdrantfolio Test are complied with and the relevant

Subordinated Lender has requested the repaymehe atlevant Subordinated Loan pursuant to clause
6.2 of the relevant Subordinated Loan Agreemerntt; an

Fourth, to the extent that any Subordinated Lender haseteived amounts as repayment of the Term
Loans under item (cYhird above, to deposit, pursuant to clause 6.2.2 of Shbordinated Loan
Agreements, the relevant amounts in the appropliaembourg Principal Collection Account(s).

Guarantee Priority of Payments

On each Guarantor Payment Date after the serviean éésuer Default Notice on the Issuer and ther&ar
(but prior to the service of a Guarantor Defaultibk), the Guarantor Available Funds shall be agapkt the
direction of the Guarantor in making the followipgyments or provisions in the following order ofopity (in

each case only if and to the extent that paymempsavisions of a higher priority have been madéulb:

(@)

(b)

(©)

(d)

(€)

(f)

(9)

(h)

0

First, to pay,pari passuandpro rata, according to the respective amounts thereof,Epenses of the
Guarantor owed to third parties;

Secondto pay any amount due and payable to the Repedenof the Covered Bondholders;

Third, to pay,pari passuandpro rata, according to the respective amounts thereof,aangunt due and
payable to the Master Servicer, the Service Prosjdée Italian Account Bank, the Calculation Agent
the Guarantor Corporate Servicer, the Asset Moniteg Luxembourg Account Bank and the Principal
Paying Agent;

Fourth, to pay,pari passuandpro rata, according to the respective amounts thereof,aangunts, other
than in respect of principal, due and payable arhsBuarantor Payment Date or during the period
commencing on (and including) such Guarantor Payni@ate and ending on (but excluding) the
immediately following Guarantor Payment Date (tli&uarantor Payment Period'’) (i) to any Swap
Provider (including any termination payments duel grayable by the Guarantor except where the
relevant Swap Provider is the Defaulting Party loe Bole Affected Party); and (ii) on the Covered
Bonds;

Fifth, to pay,pari passuandpro rata, according to the respective amounts thereof, anpunts in
respect of principal due and payable on such GuaraPayment Date or during the immediately
following Guarantor Payment Period; (i) to any Svigpvider (including any termination payments due
and payable by the Guarantor except where the amteSwap Provider is the Defaulting Party or the
Sole Affected Party); and (ii) on the Covered Bgnds

Sixth to deposit in the Reserve Fund Account any caghnibes until the Covered Bonds have been
repaid in full or sufficient amounts have been aulated to pay outstanding Covered Bonds;

Seventhto pay any termination payments due and payaplénd Guarantor to the Swap Providers not
paid under itenfrourth or Fifth above;

Eighth to pay to the Sellers any amount due and payaider the Transaction Documents, to the extent
not already paid or payable under other items above

Ninth, to pay any principal due and payable to the Sdibhated Lenders under the relevant Term Loans;
and

Tenth to pay any Premium due to the Subordinated Lendeder the relevant Term Loans.
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Application of Moneys following Occurrence of a Guaantor Event of Default

Following the occurrence of a Guarantor Event ofaDit and service of a Guarantor Default Noticetba
Guarantor, the Guarantor Available Funds will beplegl in the following order of priority (the
"Post-Enforcement Priority of Payments) (in each case only if and to the extent thatnpagts or provisions
of a higher priority have been made in full):

(a) First, to pay,pari passuandpro rata, according to the respective amounts thereof,Epenses of the
Guarantor owed to third parties;

(b) Secondto pay,pari passuandpro rata, according to the respective amounts thereof, aangunt due
and payable to the Representative of the CoverediiBuders and the remuneration due to any Receiver
and any proper costs and expenses incurred by it;

(c) Third, to pay,pari passuandpro rata, according to the respective amounts thereof,aangunt due and
payable to the Master Servicer, the Service Prosjdée Italian Account Bank, the Calculation Agent
the Guarantor Corporate Servicer, the Asset Moniteg Luxembourg Account Bank and the Principal
Paying Agent;

(d) Fourth, to pay,pari passuandpro rata, according to the respective amounts thereoér(j) amounts due
and payable to any Swap Provider (including anynieation payments due and payable by the
Guarantor except where the relevant Swap Provildrd Defaulting Party or the Sole Affected Party);
and (i) any interest and any Outstanding Princisalount due under all outstanding Series of Covered
Bonds;

(e) Fifth, to pay any termination payments due and payaplld Guarantor to any Swap Provider not paid
under itemFourth above;

)] Sixth to pay to the Sellers any amount due and payaider the Transaction Documents, to the extent
not already paid or payable under other items above

(9) Seventhto pay any principal due and payable to the Sdihated Lenders under the relevant Term
Loans; and

(h) Eighth to pay any Premium due to the Subordinated Lendeder the relevant Term Loans.
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DESCRIPTION OF THE COVER POOL

The Cover Pool is comprised of (i) the Portfolichigh is in turn comprised of Mortgage Loans anctesd
collateral assigned to the Guarantor by the Selferccordance with the terms of the Master Loamsltiase
Agreement and (ii) any other Eligible Assets ang-Tip Assets held by the Guarantor.

The Initial Portfolio and each New Portfolio acadrby the Guarantor (thé€brtfolio"), consists of Mortgage
Loans sold by any of the Sellers to the Guaramtamftime to time, in accordance with the termshaf Master
Loans Purchase Agreement, as more fully descrilme@éruOverview of the Transaction Documents — Master
Loans Purchase Agreemehts

For the purposes hereof:

"Initial Portfolio " means the initial portfolio of Receivables, comjng Eligible Assets, purchased by the
Guarantor from each Seller pursuant to the releMasdter Loans Purchase Agreement;

"New Portfolio" means any portfolio of Receivables (other thae thitial Portfolio), comprising Eligible
Assets, which may be purchased by the Guaranton fray Seller pursuant to the terms and subjecheo t
conditions of the relevant Master Loans Purchaseedment.

Eligibility Criteria

The sale of Loans and their Related Security aadrdmsfer of any other Eligible Asset or Top-Upsétsto the
Guarantor will be subject to various conditionse(theligibility Criteria ") being satisfied on the relevant
Transfer Date (except as otherwise indicated). Eligibility Criteria with respect to each asset ¢ywill vary
from time to time but will at all times include t&ia so that Italian law requirements are met.

The following assetsaftivi idoneior "Eligible Assets) are considered eligible under Article 2, subgugaph 1,
of Decree No. 310:

€) residential mortgage loans that have an LTV thatsdoot exceed 80 per cent and for which the
hardening period with respect to the perfectiothefrelevant mortgage has elapsed;

(b) commercial mortgage loans that have an LTV thatsdoet exceed 60 per cent and for which the
hardening period with respect to the perfectiothefrelevant mortgage has elapsed;

(c) receivables owed by, securities issued by, or vabées or securities which have the benefit of a
guarantee eligible for credit risk mitigation gradtoy:

0] public entities, including ministerial bodies armtdl or regional bodies, located within the
European Economic Area or Switzerland for whiclisk weight not exceeding 20 per cent. is
applicable in accordance with the Bank of Italysidential regulations for Banks —
standardised approach; and

(i) public entities, located outside the European Eovad\rea or Switzerland, for which a O per
cent. risk weight is applicable in accordance lith Bank of Italy's prudential regulations for
Banks — standardised approach — or regional orllpcblic entities or non-economic
administrative entities, located outside the EuampEconomic Area or Switzerland, for which
a risk weight not exceeding 20 per cent. is applean accordance with the Bank of Italy's
prudential regulations for Banks — standardised @ggh;

(d) asset backed securities for which a risk weighteateeding 20 per cent. is applicable in accordance
with the Bank of Italy's prudential regulations ®anks — standardised approachprevided thatat
least 95 per cent. of the relevant securitisedtasse:

0] residential mortgage loans that have an LTV thasdaot exceed 80 per cent. and for which
the hardening period with respect to the perfeatibtihe relevant mortgage has elapsed,;

(i) commercial mortgage loans that have an LTV thasdud exceed 60 per cent. and for which
the hardening period with respect to the perfeaibihe relevant mortgage has elapsed;
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(iii) receivables or securities satisfying the requirdmérdicated under item (c) above;

provided thatthe assets described under item (d)(ii) above nwyamount 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, theam Sellers and the Guarantor have agreed tlusvfoh
common criteria (the Common Criteria”) (see 'Overview of the Transaction Documents — Master koan
Purchase Agreemeritabove) that will be applied in selecting the Resitial Mortgage Loans that will be
transferred thereunder to the Guarantor:

Receivables arising from loans:

. which are, alternatively: (A) residential mortgaggceivables (i) with a risk weight not higherrttzb
per cent. and in respect of which the relevantqigpsl amount outstanding added to the principal
amount outstanding of any higher ranking mortgamgn$ secured by the same property, does not
exceed 80 per cent. of the value of the propentycicordance with Decree No. 310, or (i) in caka o
loan guaranteed by mortgage on more than one pyppEnong which at least one is a residential
property, which have a risk weight higher than 86 gent. and in respect of which the relevant fypic
amount outstanding added to the principal amoutdtanding of any higher ranking mortgage loans
secured by the same property, does not exceedBfepe of the value of the residential property; o
(B) commercial mortgage receivables (i) with a righight not higher than 50 per cent. and in resp&ct
which the relevant principal amount outstanding eatldo the principal amount outstanding of any
higher ranking mortgage loans secured by the saogepy, does not exceed 60 per cent. of the value
of the property, in accordance with Decree No. 2kQji) in case of a loan guaranteed by mortgage o
more than one property, among which at least omedsmmercial property, which have a risk weight
higher than 50 per cent. and in respect of whiehrélevant principal amount outstanding added ¢o th
principal amount outstanding of any higher rankingrtgage loans secured by the same property, does
not exceed 60 per cent. of the value of the comialguooperty;

. in respect of which the hardening periggerfodo di consolidamenfoapplicable to the relevant
mortgage has elapsed and the relevant mortgag® isapable of being challenged pursuant to Article
67 of the Bankruptcy Law and, if applicable, ofcet 39, fourth paragraph of the Consolidated Bagki

Act;
. loans granted or acquired by the relevant Seller;
. which are governed by ltalian law;
. which are performing and in respect of which nstalments are due but not paid since more thaty thi

days from the relevant payment date;

. which do not include any clauses limiting the gibgity for the relevant Seller to assign the ligables
arising thereunder or providing the Debtor's cohden such assignment and the relevant Seller has
obtained such consent;

. in relation to which at least one instalment basn paid by the relevant Debtor;

. which provide for all payments due by the Delit@mreunder to be made in Euro;

. which are fully disbursed;

. which have been granted to one individual (ingigdindividuals who are, or were on the relevant

disbursement date, employees of any company ofJBleBanca Group), and entity (except for public
entities, local entities, government entities ardtl banks) or more individuals or entitigeisone
fisiche o giuridiche cointestataiie

. which provide for the payment by the relevant @elof a floating (determined each time by the
relevant Seller) or fixed rate;
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the payment of which is secured by a first lienany following lien, mortgageapoteca di primo grado
o di grado successiyo
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THE ASSET MONITOR

The Bank of Italy Regulations require that the &sappoints a qualified entity to be the asset toond carry

out controls on the regularity of the transactiom ahe integrity of the Guarantee and, following thtest

amendments to the Bank of Italy Regulations intoedliby way of inclusion of the new Part 1ll, Chap8

(Obbligazioni Bancarie Garanti)a@n Bank of Italy’s Circular No. 285 of 17 Decemt®#013, the information to
be provided to investors.

Pursuant to the Bank of Italy Regulations, the tags@nitor must be an independent auditor enrollét e
Register of Certified Auditors held by the Ministeior Economy and Finance pursuant to Legislatieeiee
No. 39 of 27 January 2010 and the Ministerial Dedi®. 145 of 20 June 2012 and shall be indeperfdemt
the Issuer and any other party to the Programmefrand the accounting firm who carries out the audithe
Issuer.

Based upon controls carried out, the asset mositail prepare annual reports, to be addressedtalsioe
Statutory Auditors of the Issuer.

Mazars S.p.A., incorporated under the laws of tapulic of Italy, having its registered office abr€o di Porta
Vigentina, 35, 20122, Milan, Italy, fiscal code N#8099110177, and enrolment with the companiestergof
Milan No. 2027292; Mazars S.p.A. is included in fRegister of Certified Auditors held by the Minigtefor

Economy and Finance — Stage general accountingeotit No. 41306.

Pursuant to an engagement letter entered into AprR 2012, the Issuer has appointed the Asset kborin
order to perform, subject to receipt of the reléviaformation from the Issuer, specific monitoriagtivities
concerning,nter alia, i) the compliance with the issuing criteria set @ Decree No. 310 in respect of the
issuance of covered bonds; (ii) the fulfilment loé eligibility criteria set out under Decree No034ith respect
to the Eligible Assets and Top-Up Assets includethe Cover Pool; (iii) the compliance with the ilisnon the
transfer of the Eligible Assets and Top-Up Assetsait under Decree No. 310; (iv) the compliancth whe
limits set out in Decree No. 310 with respect twered bonds issued and the Eligible Assets andUmpgssets
included in the Portfolios as determined in theBtay Tests; and (v) the effectiveness and adggahthe risk
protection provided by any Swap Agreement entemtalin the context of the Programme.

The engagement letter is in line with the provisiohthe Bank of Italy Regulations in relation @ tmonitoring
activity and reports to be prepared and submitiethb Asset Monitor also to the Board of Statutdnyditors
(collegio sindacalgof the Issuer.

The engagement letter provides for certain matiech as the payment of fees and expenses by ther tssthe
Asset Monitor and the resignation of the Asset Ntami

The engagement letter is governed by Italian law.

Furthermore, on 2 April 2012, the Issuer, the Cakion Agent, the Asset Monitor, the Guarantor ahd
Representative of the Covered Bondholders entatedthie Asset Monitor Agreement, as more fully dibsc
under 'Overview of the Transaction Documents — Asset MoAigreemerit
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DESCRIPTION OF CERTAIN RELEVANT LEGISLATION IN ITAL Y

The following is a general description of the ltaliSecuritisation and Covered Bond Law (as defineldw)
and other legislation that may be relevant to inees in assessing the Covered Bonds, including ntece
legislation affecting the rights of mortgage borexw. It does not purport to be a complete analydishe
legislation described below or of the other consiiens relating to the Covered Bonds arising frdwaian
laws and regulations. Furthermore, this summarpased on Italian Legislation as in effect on théedaf this
Prospectus, which may be subject to change, patgntvith retroactive effect. This description wilbt be
updated to reflect changes in laws. Accordinglyogpective Covered Bondholders should consult tbin
advisers as to the risks arising from Italian ldgtons that may affect any assessment by theimeoCovered
Bonds.

The Securitisation and Covered Bond Law
The legal and regulatory framework with respedhwissue of covered bonds in Italy comprises ¢flewing:

. Article 7-bis and article #er of the Law No. 130 of 30 April 1999 (as further emded and
supplemented, thdtalian Securitisation and Covered Bond Law);

. the regulations issued by the Italian Ministry flee Economy and Finance on 14 December 2006 under
Decree No. 310 (thalEF Regulation");

. the C.I.C.R. Decree dated 12 April 2007; and

. Part Ill, Chapter 3 of theDisposizioni di Vigilanza per le BanchgCircolare No. 285 of 17 December
2013), as amended and supplemented from time ® {itme Bank of Italy Instructions™).

Law Decree No. 35 of 14 March 2005, converted by Udo. 80 of 14 May 2005, amended the Italian
Securitisation and Covered Bond Law by adding tew mrticles, Articles bis and 7ter, which enable banks
to issue covered bonds. Articleshi&and 7ter, however, required both the Italian Ministry ofdBomy and
Finance and the Bank of Italy to issue specifiaitations before the relevant structures could b@émented.

The Italian Securitisation and Covered Bond Law fuather amended by Law Decree no. 143 of 23 Deegmb
2013 (the Destinazione Italia Decre®) as converted with amendments into Law n. 9 ofF2bruary 2014 and
by Law Decree no. 91 of 24 June 2014 (tBe¢reto Competitivita”) which has not yet been converted into
law.

Following the issue of the MEF Regulation, the Baltaly Instructions were published on 17 May 2p@s
subsequently amended on 24 March 2010 and furtheplemented by Title V, Chapter 3 of th&luove
Disposizioni di Vigilanza Prudenziale per le Bantf@ircolare No. 263 of 27 December 2006), compigtihe
relevant legal and regulatory framework and allawior the implementation on the Italian market bist
funding instrument, which has previously only besmilable under special legislation to specific pames
(such as Cassa Depositi e Prestiti S.p.A.).

The Bank of Italy published new supervisory regale on banks in December 20X3ircolare of the Bank of
Italy No. 285 of 17 December 2013) which came iot@e on 1 January 2014, implementing CRD IV Paekag
and setting out additional local prudential rulesaerning matters not harmonised on EU level. kolig the
publication on 24 June 2014 of th8 Bpdate to Circular of the Bank of Italy No. 2851af December 2013,
which added a new Chapter 30@bligazioni bancarie garantit¢ in Part Ill contained therein, the provisions
set forth under Title V, Chapter 3 Gfrcolare No. 263 of 27 December 2006 have been abrogated.

The Bank of Italy Instructions introduced provissp@among other things, regulating:

. the capital adequacy requirements that issuimkdanust satisfy in order to issue covered bonds an
the ability of issuing banks to manage risks;
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. limitations on the total value of eligible ass#tat banks, individually or as part of a groupyrtransfer
as cover pools in the context of covered bond &etisns;

. criteria to be adopted in the integration of dssets constituting the cover pools;
. the identification of the cases in which the gregion is permitted and its limits; and
. monitoring and surveillance requirements applieakith respect to covered bond transactions aed th

provision of information relating to the transaatio
Basic structure of a covered bond issue

The structure provided under Articlebfs with respect to the issue of covered bonds maguremarised as
follows:

. a bank transfers a pool of eligible assets {he.cover pool) to an Article-Bis special purpose vehicle
(the "SPV");
. the bank grants the SPV a subordinated loanderaio fund the payment by the SPV of the purchase

price due for the cover pool,

. the bank issues the covered bonds which are sigabby a first demand, unconditional and irrevdeab
guarantee issued by the SPV for the exclusive Iteakthe holders of the covered bonds and the
hedging counterparties involved in the transactibime Guarantee is backed by the entire cover pool
held by the SPV.

Article 7-bis however also allows for structures which conteneptiifferent entities acting respectively as cover
pool provider, subordinated loan provider and cesldsonds issuer.

The SPV

The Italian legislator chose to implement the negidlation on covered bonds by supplementing thkait
Securitisation Law, thus basing the new structure avell established platform and applying to cedebonds
many provisions with which the market is alreadyifar in relation to Italian securitisations. Agdingly, as is
the case with the special purpose entities whi¢haadssuers in Italian securitisation transactighs SPV is
required to be established with an exclusive caf@oobject that, in the case of covered bonds, meghe
purchaser of assets eligible for cover pools amdphrson giving guarantees in the context of calvéend
transactions.

The guarantee

The MEF Regulation provides that the guaranteeciddy the SPV for the benefit of the bondholderstnine
irrevocable, first-demand, unconditional and indefent from the obligations of the issuer of theezed bonds.
Furthermore, upon the occurrence of a default lgyisisuer in respect of its payment obligations uribe
covered bonds, the SPV must provide for the paynuénthe amounts due under the covered bonds, in
accordance with their original terms and with liitrecourse to the amounts available to the SPwm fiee
cover pool. The acceleration of the issuer's paymbligations under the covered bonds will not éfiere result

in a corresponding acceleration of the SPV's payrobligations under the guarantee (thereby presgrthe
maturity profile of the covered bonds).

Upon an insolvency of the issuer, the SPV will béely responsible for the payment obligations af thsuer
owed to the covered bond holders, in accordanck thi¢ir original terms and with limited recourse the
amounts available to the SPV from the cover pookddition, the SPV will be exclusively entitled émercise
the rights of the covered bond holders vis a vis igsuer's bankruptcy in accordance with the aplplée
bankruptcy law. Any amounts recovered by the SRWhfthe bankruptcy of the issuer become part otther
pool.
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Finally, if a moratorium is imposed on the issupagments, the SPV will fulfil the issuer's paymehligations,
with respect to amounts which are due and payatdewath limited recourse to the cover pool. The SE\W
then have recourse against the issuer for any pagtments.

Segregation and subordination

Article 7-bis provides that the assets comprised in the covet @od the amounts paid by the debtors with
respect to the receivables and/or debt securitiekided in the cover pool are exclusively desighaed
segregated by law for the benefit of the holderthefcovered bonds and the hedging counterpaniedvied in
the transaction.

In addition, Article 7bis expressly provides that the claim for reimburseinoérihe loan granted to the SPV to
fund the purchase of assets in the cover poollisrslinated to the rights of the covered bond halderd of the
hedging counterparties involved in the transaction.

Exemption from claw-back

Article 7-bis provides that the guarantee and the subordinatad granted to fund the payment by the SPV of
the purchase price due for the cover pool are ekémm the bankruptcy claw-back provisions setioudrticle
67 of the Italian Bankruptcy Law (Royal Decree 1267 of 16 March 1942).

In addition to the above, any payments made bysaigaed debtor to the SPV may not be subject tockaw-
back action according to Article 65 of the ItalBankruptcy Law.

The issuing bank

The Bank of Italy Instructions provide that covereohds may only be issued by banks which indivigual
satisfy, or which belong to banking groups which,aoconsolidated basis:

. have own funds of at least Euro 250,000,000; and
. have a minimum total capital ratio of not lesart® per cent.

The Bank of Italy Instructions specify that the uggments above also apply to the bank acting a&srgoool
provider (in the case of structures in which sejgaemtities act respectively as issuing bank andoasr pool
provider).

The Bank of Italy Instructions furthermore provitleat the total amount of eligible assets that akbauay
transfer to cover pools in the context of coveredditransactions is subject to limitations linkedthe tier 1
ratio and common equity tier 1 ratio of the indivéd bank (or of the relevant banking group, if égrdble) as
follows:

Ratios Transfer Limitations

"A" range — Tier 1 rati@ 9% No limitation
— Common Equity Tier 1 rati® 8%

"B" range — Tier 1 ratio= 8% Up to 60% of eligible assets may be transferred
— Common Equity Tier 1 rati® 7%

"C" range — Tier 1 ratio= 7% Up to 25% of eligible assets may be transferred

— Common Equity Tier 1 rati® 6%
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The Bank of Italy Instructions clarify that theicat provided with respect to each range above imeistatisfied
jointly: if a bank does not satisfy both ratioslwiespect to a specific range, the range applidahitewill be the
following, more restrictive, range. Accordingly,afbank (or the relevant banking group) satisfies"b" range
tier 1 ratio but falls within the "c" range withsgect to its common equity tier 1 ratio, the refévaank will be
subject to the transfer limitations applicablehe tc" range.

In addition to the above, certain further amendséiatve been introduced in respect of the monitaattiyities
to be performed by the asset monitor.

The Cover Pool

For a description of the assets which are consibeligible for inclusion in a cover pool under Até 7bis, see
"Description of the Cover Pool — Eligibility Criteti.

Ratio between cover pool value and covered bonstanding amount

The MEF Regulation provides that the cover poolvjgter and the issuer must continually ensure that,
throughout the transaction:

. the aggregate nominal value of the cover podltiteast equal to the nominal amount of the relevan
outstanding covered bonds;

. the net present value of the cover pool (netllothe transaction costs borne by the SPV, inclgdm
relation to hedging arrangements) is at least etu#the net present value of the relevant outstendi
covered bonds;

. the interest and other revenues deriving fromcthwer pool (net of all the transaction costs bdim¢he
SPV) are sufficient to cover interest and costs loju¢he issuer with respect to the relevant outhtan
covered bonds, taking into account any hedging eagemts entered into in connection with the
transaction.

In respect of the above, under the Bank of Itabtrlictions, strict monitoring procedures are imploge banks
for the monitoring of the transaction and of the@hcy of the guarantee on the cover pool. Sudbitas must
be carried out both by the relevant bank and bysset monitor, to be appointed by the bank, whechni
independent accounting firm. The asset monitor npuspare and deliver to the issuing bank's s baérd
auditors, on an annual basis, a report detailmgibnitoring activity and the relevant findings.

The Bank of Italy Instructions require banks torgarut the monitoring activities described abovéeast every
6 months with respect to each covered bond traiosackEurthermore, the internal auditors of bankssimu
comprehensively review every 12-months the momitpactivity carried out with respect to each coddsend
transaction, basing such review, among other thigshe evaluations supplied by the asset monitor.

In addition to the above, pursuant to the BanktalylInstructions provide that the management bofishe
issuing bank must ensure that the internal strastdelegated to the risk management verify at kasty six
months and for each transaction completeness, aogw@and timeliness of information available to istoes
pursuant to art. 129, paragraph 7, of Regulatiod) (Ho. 575/2013 of the European Parliament andhef t
Council of the European Union of 26 June 2013.

In order to ensure that the monitoring activitiémwe may be appropriately implemented, the Banktady
Instructions require that the entities participgtim covered bond transactions be bound by appatspri
contractual undertakings to communicate to theingsbank, the cover pool provider and the entitiingcas
servicer in relation to the cover pool assetsheiriecessary information with respect to the cpeet assets and
their performance.
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Substitution of assets

The MEF Regulation and the Bank of Italy Instrungorovide that, following the initial transfer tioe cover
pool, the eligible assets comprised in the covel pray only be substituted or supplemented in otdemsure
that the requirements described undRatio between cover pool value and covered bonstanding amourit

or the higher over-collateralisation provided farder the relevant covered bond transaction docusneme
satisfied at all times during the transaction.

The eligible assets comprised in the cover pool ordy be substituted or supplemented by means of:

. the transfer of further assets (eligible to beluded in the cover pool in accordance with théeda
described above);

. the establishment of deposits held with banku@lified Banks") which have their registered office in
a member state of the European Economic Area &wiitizerland or in a state for which a O per cent.
risk weight is applicable in accordance with thedantial regulations' standardised approach; and

. the transfer of debt securities, having a resitiigaof less than one year, issued by the QuedifBanks.

The MEF Regulation and the Bank of Italy Instruotip however, provide that the assets describeleidast
two paragraphs above, cannot exceed 15 per cetite Giggregate nominal value of the cover pools i per
cent. limitation must be satisfied throughout thensaction and, accordingly, the substitution ofecopool
assets may also be carried out in order to enbaitettie composition of the assets comprised irctver pool
continues to comply with the relevant threshold.

The Bank of Italy Instructions clarify that the liations to the overall amount of eligible asséiattmay be
transferred to cover pools described undere' Issuing Barikabove do not apply to the subsequent transfer of
supplemental assets for the purposes described tmsi@aragraph.

Suspension of payments

In exceptional circumstances, pursuant to articleo? the Consolidated Banking Act, one or more &lec
administrator §ommissari straordinajiappointed by the Bank of Italy, in order to paitéhe interests of the
creditors, in consultation with an oversight contegtcomposed of between three and five memicemitato di
sorveglianza and subject to an authorisation by the Bankalf/Jtmay suspend payment of the bank’s liabilities
and the restitution to customers of financial imstents. Payments may be suspended for a periog @f ane
month, which may be extended for an additional memths. During the suspension period forced execsitor
actions to perfect security interests involving Haak’s properties or customers’ securities mayhaoinitiated

or prosecuted. During the same period mortgagesmaye registered on the bank’s immovable propeoty
may any other rights of preference on the bank’sabte property be acquired, except in the casafoireeable
court orders issued prior to the beginning of thispgnsion period. The suspension shall not cotestitu
insolvency.

If a resolution pursuant to Article 74 of the Colidated Banking Act is passed in respect of thedssthe SPV,
in accordance with Decree 310, shall be respongibblthe payments of the amounts due and payalleruhe
Covered Bonds within the entire period in which thespension continues at their relevant due datejded
that it shall be entitled to claim any such amodrdm the Issuer. For further details see sectiime"Guarantor
and the Covered Bond Guarantee - Suspension of &agmand section Overview of the Transaction
Documents - Covered Bond Guararitee

Taxation

Article 7-bis, sub-paragraph 7, provides that any tax is dui the granting of the subordinated loan and the
transfer of the cover pool had not taken place ani the assets constituting the cover pool wegistered as
on-balance sheet assets of the cover pool proyidevided that
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. the purchase price paid for the transfer of threec pool is equal to the most recent book valughef
assets constituting the cover pool; and

. the subordinated loan is granted by the same haiitkg as cover pool provider.

The provision described above would imply, as amtainsequence, that banks issuing covered bontdbevil
entitled to include the receivables transferreth® cover pool as on-balance receivables for thipgse of tax
deductions applicable to reserves for the depiieciabn receivables in accordance with Article 106 o
Presidential Decree No. 917 of 22 December 1986.

Certain Aspects of Italian Law relevant to Mortgag®ans

Italian Law Decree No. 7 of 31 January 2007, asredrd into law by Italian Law No. 40 of 2 April @0 (the
"Bersani Decreé€) and amended by Italian Law No. 244 of 24 Decem®@07 (the 2008 Budget Law),

provides for certain new measures for the protaatibconsumers' rights and the promotion of the metition

in, inter alia, the Italian mortgage loan markdieTew provisions of law facilitate the exercisettxy borrowers
of their right to the substitutiorp@rtabilita) of a mortgage loan with another mortgage loan@nslibrogation
of a new bank into the rights of their creditorsaiccordance with article 1202 (surrogazione peonal del
debitore) of the Italian civil code, by eliminatinige limits and costs previously borne by the bames for the
exercise of such right. The recent Law Decree Noof71 July 2009 (as converted into law by theidalLaw
No. 102 of 3 August 2009) providaster alia, that if the subrogation has not been executeldim80 days from
the date of the assignee bank's request of thebank collaboration procedures, the original bahklls
indemnify the mortgage debtor an amount equal perlcent. of the mortgage value for each monthaot @f a
month of delay. In the event the delay is due tourhstances ascribed to the assignee bank, thearlgank
shall be entitled to recover from the assignee lzanamount equal to the indemnity paid to the nampggdebtor.

In addition, the 2008 Budget Law provided for thght of borrowers, under mortgage loans relatedht®
purchase of the first housepffma casd'’) and unable to pay the relevant instalmentsetpuest the suspension
of payments of instalments due under the relevamttgage loans for a maximum of two times and for a
maximum aggregate period of 18 months. The 2008Butaw also provided for the establishment of rdfu
(so called Fondo di solidarietd, the 'Fund") created for the purpose of bearing certain cdsts/ing from the
suspension of payments and refers to implemenggglation to be issued for the determination oJf:tliie
requirements that the borrowers must comply witlorider to have the right to the aforementioned sunsion
and the subsequent aid of the Fund; and (ii) theddities and operating procedures of the Funcbriter to
extend the operation of the Fund, article 6 of Lecree No. 102 of 31 August 2013, as convertedlawoby
Italian Law No. 124 of 28 October 2013, has prodider the allocation of an additional amount of &ur
20.000.000 to the Fund for each of the years 20842815.

Pending the enactment of the implementing regulateferred to above and given the novelty of thevab
described provisions, the impact thereof on theréigation and prepayment profile of the Portfolanoot be
predicted by the Issuer as at the date of thisgeiss.

Further, Law Decree No. 93 of 27 May 2008 came fatoe on 29 May 2008, providing new legislationtba
renegotiation of mortgage loan repayment plangforcipal residence homeowners. Under the provssidrthe
new legislation, on 19 June 2008 the Ministry obBmmy and FinanceMinistero dell'economia e delle finanze
and the Iltalian banking associatiol\sgociazione bancaria italiajaentered into a convention (the
"Convention") for the renegotiation of floating rate mortgdgan agreements entered into prior to 29 May 2008
for the purposes of acquiring, building or refuHiig the mortgagor's only or main residence. Thev@ation is
open to the adhesion of banks and financial intdianes enrolled in the general register held ey Bank of
Italy pursuant to article 106 of the Consolidateahking Act, including special purpose companiesiporated
under the Italian Securitisation and Covered Boradvl such as the Guarantor. The banks and financial
intermediaries who adhere to the Convention shathin 29 August 2008, propose to their clients tirgethe
requirements set out therein the renegotiatiomefrélevant mortgage loans. Pursuant to the nexslddion, the
instalments payable by the relevant debtors ara@laelated by reference to the average of the figaithterest
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rates applied under the relevant loan during 2@06i6 case of loans executed after 31 Decembe6,269
reference to the parameters used to calculate itbie dmortisation instalment), rendered fixed ilmtnts

starting from 1 January 2009 and thereafter apmiedhe outstanding debt for the entire duratiorthef loan.
The difference between the amount of the instalmpayable in accordance with the original amoitisaplan

and the amount of the fixed instalments so caledlatill then be debited to an ancillary loan acdaagtruing
interest at the rate of IRS for 10 years plus agmaof 0.50 per cent per annum and repayable dlfter
repayment of the renegotiated loan with the saxedfinstalments. As of today it is unclear what atipthis

legislation will have on the residential mortgaden market in Italy and on the level of prepaymsemhbich the
Guarantor may experience, irrespective whetherotrtime Sellers (or the Issuer) elect to adherdf iteethe

convention.

The Bersani Decree also provides that any provisignosing a prepayment penalty in case of earlgmgation
of mortgage loans is void with respect to mortglage agreements entered into, with an individudd@sower,
on or after 2 February 2007 (being the date on lwttie Bersani Decree entered into force) for theopse of
purchasing or refurbishing real estate propertestided to residential purposes or to carry outhiweower's
own professional and economic activity.

With respect to loan agreements entered into gdothe enactment of the Bersani Decree (i.e., pigoP
February 2007), article 7, paragraph 5 of the Ber&ecreeprovided thatthe Italian banking association
("ABI") and the main national consumer associations vestéled to reach, within three months from 2
February 2007, an agreement regarding the equitaregotiation of prepayment penalties within darta
maximum limits calculated on the residual amourthefloans (in each instance, tt®&ubstitutive Prepayment
Penalty"). Had ABI and the relevant consumer associatifailed to reach an agreement, the Bank of Italy
would have determined the Substitutive Prepaymenaly by 2 June 2007.

The agreement reached on 2 May 2007 between ABInatidnal consumer associations (tiRrépayment
Penalty Agreement) contains the following main provisions (as désed in an ABI press release dated May
2007):

(iii) with respect to variable rate loan agreements —Stbstitutive Prepayment Penalty should not
exceed 0.50 per cent, and should be further rediacgd) 0.20 per cent, in case of early redemption
of the loan carried out within the third year frohe final maturity date; and (b) zero, in caseartye
redemption of the loan carried out within two yefsoen the final maturity date;

(ii) with respect to fixed rate loan agreements entémtwl before 1 January 2001 — the Substitutive
Prepayment Penalty should not exceed 0.50 per ardtshould be further reduced to: (a) 0.20 per
cent. in case of early redemption of the loan edrout within the third year from the final matyrit
date; and (b) zero, in case of early redemptiothefloan carried out within two years from the fina
maturity date.

(iii) with respect to fixed rate loan agreements entartd after 31 December 2000 — the Substitutive
Prepayment Penalty should be equal to: (a) 1.9Ce@at. if the relevant early redemption is carried
out in the first half of loan's agreed duration) (b50 per cent. if the relevant early redemptisn i
carried out following the first half of loan's agedurationprovidedhoweverthat the Substitutive
Prepayment Penalty should be further reduced .20 per cent. in case of early redemption of the
loan carried out within three-years from the fimahturity date; and (y) zero, in case of early
redemption of the loan carried out within two yefaosn the final maturity date.

The Prepayment Penalty Agreement introduces aduglotection for borrowers under a "safeguard'itagie
clause (the Clausola di Salvaguardid) in relation to those loan agreements which ayeprovide for a
prepayment penalty in an amount which is compliaith the thresholds described above. In respeauch
loans, the Clausola di Salvaguardia provides that:

0] if the relevant loan is either: (x) a variable rbtten agreement; or (y) a fixed rate loan agreerantéred
into before 1 January 2001; the amount of the egleprepayment penalty shall be reduced by 0.20 per
cent.;
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(i) if the relevant loan is a fixed rate loan agreenegrtéred into after 31 December 2000, the amount of
the relevant prepayment penalty shall be reduce(kp®.25 per cent. if the agreed amount of the
prepayment penalty was equal or higher than 1.2%q.; or (y) 0.15 per cent. if the agreed amount
of the prepayment penalty was lower than 1.25 pat.c

Finally the Prepayment Penalty Agreement sets petific solutions with respect to hybrid rate loavtsich are
meant to apply to the hybrid rates the provisiaas,more appropriate, relating respectively to fixatt and
variable rate loans.

In relation to the provisions of the PrepaymentdtgnAgreement, it is expected that further intetptive and
supplemental indications may be issued, the sjpgeitifpact of which cannot be accurately anticipaaedhis
time.

The Bersani Decree moreover includes other migeetias provisions (now incorporated in articlebi®ef the
Consolidated Banking Act) relating to mortgage karhich includejnter alia, simplified procedures meant to
allow a more prompt cancellation of mortgages saguoans granted by banks or financial intermeadgin the
event of a documented repayment in full by the debof the amounts due under the loans. While such
provisions do not impact on the monetary rightsheflenders under the loans (lenders retain the tigoppose
the cancellation of a mortgage), the impact on gkevicing procedures in relation to the applicalaan
agreements cannot be entirely assessed at this time

Italian Law Decree No. 185 of 29 November 2009%c@3verted into law by the Italian Law No. 2 of 2&hdary
2009 'Misure urgenti per il sostegno a famiglie, lavoozcupazione e impresa per ridisegnare in funziamg a
crisi sul quadro strategico naziondléhe "Anti-crisis Decree') has provided for a number of measures aimed
at the alleviation of the effects of the globakiirtial crisis on the Italian economy.

Under article 2 of the Anti-crisis Decree, the amoof the instalments payable during 2009 by boemwaunder
mortgage loans granted prior to 31 October 2008Herpurchase, construction or renovation of tpeimary
residencerutui prima casp(other than for villas, castles, luxury residemead residences with specific artistic
or historical value (i.e. residences with cadastoale A1, A8 and A9)) is calculated by referencéhtohigher of

4 per cent. (without spread, expenses or any dtier of margin) and the interest rate contractuatiyeed and
applicable on the date of execution of the relevaoitgage loan agreement. The difference, if aByvben the
amount so calculated and the amount which woule teen otherwise due according to the relevantgaget
loan agreement (theDifference”) will be paid by the lending institution and witately borne by the Italian
State. Regulation number 117852 issued on 29 Dese08 by the Ministry of Economy and Finance has
clarified that, in case of mortgage loans which éhdeen the subject of a securitisation or covereqddb
transaction, such Difference shall be paid by tlevant seller or by thesbggetto incaricato della riscossione
dei crediti ceduti e dei servizi di cassa e pagatoepursuant to the Italian Securitisation and CoveBedd
Law.

Regulation No. 11434 issued on 13 February 2008heyMinistry of Economy and Finance has clarifieder

alia, that (i) the Difference shall be paid on the daténg on the scheduled instalment date of tHevant
mortgage loan; (ii) the scope of the Anti-CrisisciEe encompasses both loans bearing floating siteaites or
loans bearing a fixed interest rate and variableuritg date; and (ii) that the state subsidy cawgrthe
Difference also applies to debtors who are latmaking the relevant payments due, provided thatehevant
loan agreements have not been terminated and/e@vewt of default with respect to the Debtor hasuoed

giving rise to a mandatory prepayment.

Following the enactment of any further implementprgvision and/or regulation referred to above, degree
of over-collateralization with respect of the Cotaol may be revised.

Furthermore, Italian Law Decree No. 39 of 28 ARMI09, as converted into law by the Italian Law Né.of 24
June 2009 Ihterventi urgenti in favore delle popolazioni cidpdagli eventi sismici nella regione Abruzzo nel
mese di aprile 2009 e ulteriori interventi urgedtiprotezione civile (the "Abruzzo Decre€) provides, inter
alia, for the establishment of a fund entitléebhdo antisismicband suspension of payments of instalments due
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under the relevant mortgage loans in favour ofvidials, companies and institutions, as the casg loea
resident, incorporated or located in the munictjeaiaffected by the earthquake events as of 6l 2069. In
addition, the Abruzzo Decree provides that theidtalstate will subrogate the relevant Debtor, araken
payments on his behalf, (i) in case of destructiorcollapse of the relevant real estate propesdesiring
mortgage loan agreements granted by banks andcfalaintermediaries enrolled in the general andcisbe
registers held by the Bank of Italy pursuant tackes 106 and 107 of the Italian Legislative Deckiee 385 of
1993, and (ii) provided that the amount disbursgdhle Italian state will not exceed the sums neargsor the
rebuilding or repairing of such real estate prdpsrt

Italian Law Decree No. 74 of 6 June 2012, as cdedeinto law by Italian Law No. 122 of 1 August 201
“Interventi urgenti in favore delle popolazioni cidpdagli eventi sismici che hanno interessatoeititorio
delle province di Bologna, Modena, Ferrara, MantpiReeggio Emilia e Rovigo, il 20 e il 29 maggio 20Xthe
“Emilia Decre€’), provides,inter alia, for the establishment of a fund entitldebthdo per la ricostruzione delle
aree terremotateand suspension of payments of instalments duesurelevant mortgage loans in favour of
individuals, companies and institutions, as theecasay be, resident, incorporated or located in the
municipalities affected by the earthquake evenisf@9 May 2012.

The convention between ABI and the Ministry of Eeomc and Finance of 3 August 2009 (thEMI
Moratorium ") provides,inter alia, for a suspension of payments of instalments speet of the principal of
mortgage loans granted to small and medium engapr{PMI") for a period of 12 months. The suspension
applies on the condition that the instalments (g @imely paid or in case of late payments, thewaht
instalment has not been outstanding for more tH&h days from the date of request of the suspengisn.
further requirements, (i) the PMI must bear positeconomic perspectives and be able to guararibesiness
continuity or, in any case, be under "temporaryiaficial difficulties; (ii) that, on 30 September080 their
positions were classified by the bank as performargl (iii) that, at the time of the request of guspension,
they had no positions which could be classifiedw@#tering and defaulting and no enforcement procesiwere
commenced. The Ministry of Economics and Financefemunication dated 13 January 2010 clarified skhiah
suspension could be requested up to 30 June 20E0adreement dated 15 June 2010 namediso commune
per la sospensione dei debiti delle piccole e médjgrese verso il settore creditizio — Proroga deimini'
between, among others, ABI and the Ministry of Emoit and Finance further extended the terms for the
request of the suspension up to 31 January 2011.cABimunication dated 14 January 2016tégrazione
all'Awiso Comune per la Sospensione dei DebitedeMI verso il settore creditizieand ABI communication
of 12 February 2010 provide for certain furtheregrations and clarifications of the PMI Moratoriand, in
particular, extended the applicability of the oz to mortgage loans assisted by public benefitisere
expressly resolved upon by the lender.

In addition, the benefit of the PMI Moratorium hbsen integrated and prolonged by the agreementdame
"Accordo per il credito alle piccole e medie impregie "PMI Financing Convention") dated 16 February
2011 between, among others, ABI and the MinistriEodnomic and Finance establishimger alia, (i) only for

the PMI which had not the benefit of the PMI Moraim, a further postponement of the terms for #muest of
the suspension up to 31 July 2011; and (ii) alsoespect of the PMI already enjoying the effectshef PMI
Moratorium, an extension of the avalaibility periceferred to medium and long term loan agreemdatsa
maximum of 2 years, in respect of non-secured loand 3 years, in respect of secured loans. Sutmsrn
may be requested only upon expiry of the suspersoiod granted pursuant to the PMI Moratorium anény
case, within 6 months thereof. Finally, the PMIuesting the extension of the availibility periochasluntarily
enter into hedging agreements with the lenders.

On 28 February 2012 a new convention was entettedolyy among others, ABI and the Ministry of Econom
Development called "Nuove misure per il credit@ aMI" (the New PMI Moratorium ") which provides for
inter alia:

0] a suspension of payments of instalments of thecipah of mortgage loans granted to Pptbvided

howeverthat the borrowers have not benefited of the suspermiovided by the PMI Moratorium and
the instalments are not due more than 90 days; and
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(i) extension of the loan agreements for a maximum @ #ays with respect to short-term loan
agreements to deal with cash-flow needs in relatonthe pre-payment of certain and eligible
receivables and for a maximum of 120 days with&esfo agricultural operating loans. Such extension
may be requested with respect to the loans whiste imt enjoyed the effect of the PMI Financing
Convention and the loans suspended at the ena afuspension period.

All the PMIs which have fewer than 250 persons whdse annual turnover does not exceed EUR 50 mitiro
whose annual balance-sheet total do not exceed £JRillion may benefit from the effects provided the
New PMI Moratorium provided however that the boressy at the time of the submission of the applicatare
solvent, i.e. they do not have any non-performingpaired, restructured, past or due credit expastowards
the banks of more than 90 days.

Lastly, on 1 July 2013 a new convention was entérexlby, among others, ABI and the Ministry of Eoonic
Development calledAccordo per il credito 2013Which provides forjnter alia, an extension of the availability
period referred to loan agreements, for a maximiéi® pears, in respect of non-secured loans, andadsyin
respect of mortgage loans.

The convention between ABI and the consumers' &gfmts (the Piano Famigli€’), stipulated on 18
December 2009 and consumers' associations on,cteghg, 26 January 2011, 25 July 2011, 31 Jan2ér?2
and 30 January 2013 provides for a 12 month pesisgpension of payment of instalments relating totgage
loans, where requested by the relevant Debtor guhie period from 1 February 2010 to 31 March 20ig
suspension is allowed only where the following dsgfRelevant Event$) have occurred: (i) termination of
employment relationship; (ii) termination of empfognt relationships regulated under article 409 of e
Italian Civil Procedure Code; (iii) death or thecarence of conditions pertaining to non-self suéfincy; and/or
(iv) suspension from work or reduced working hofos a period of at least 30 days. The Relevant Bven
satisfying the subjective requirements must havauiwed in respect of the relevant Debtor during pkeiod
from 1 January 2009 to 28 February 2013. The sisspercan be requested on one occasion only, praio
the mortgage loans are granted for amounts noteelkeg 150,000 Euro, granted for the purchase, ngoeigin

or renovation of a primary residenamutui prima casg (i) mortgage loans assigned under securitisation
covered bond transactions pursuant to the Law (iBO:enegotiated mortgage loans and (iii) mortgéagns
whereby the relevant lender was subrogated purdoatite Bersani Decree. Finally, in order to obtsirch
suspension of payments, the Debtor shall have @nia not exceeding 40,000 Euro per year. The docume
clarifies that in the context of a securitisatiancovered bond transaction, the special purposéliegtor the
Bank acting on its behalf, can adhere to the PiBamiglie. The suspension can be limited to prircipa
instalments only or can encompass both principdliaterest instalments.

On 24 June 2010 ABI, by a resolution of its exeamtommittee, provided for further measures reptasg an
adjustment of the Accordo per la sospensione del pagamento delle deiemutui nelllambito del Piano
Famiglie' ("Family Measures') and the Avviso Comune per la sospensione dei debiti dédé\rerso il settore
creditizid' ("Enterprises Measure$), as appropriate to the specific area of Abruaffected by the earthquake.
Such measures are applicable from 30 June 201Q;hwiki the deadline for the application of faciktie
previously established by ABI.

On 13 November 2010 the Prime MinistdrRresidente del Consiglio dei Minisjrissued the order No. 3906,
as amended on 7 May 2011 by the order No. 393&dsby the Prime Ministell(Presidente del Consiglio dei
Ministri) (the 'Ordinanza") granting in favour of certain debtors (residemthe Municipalities of the Veneto
Region affected by the flooding that occurred inbsplaces in the period from 31 October 2010 tooRe¥nber
2010) the option to request the relevant bankint@rdit institutions to suspend, for a period ah8nths, the
instalments of the relevant loans (whether forgpgal or both interest and principal).

The Family Measures provide the right of the fagsilresiding in the municipalities affected by thetlequake

to suspend, for further 6 months, the payment sfaiments of the mortgage loans related to the gugim
residence @rima casd). The suspension applies to mortgage loans notering Euro 150,000 and in respect
of which the relevant debtor has a taxable incofrless than 40,000 Euros per year and is compligtht one

of the conditions of the Piano Famiglie (loss df,jdeath or onset of term care, suspension fronk)wor
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The Enterprises Measures provide for an extensi@ll tompanies located in the municipalities atecby the
earthquake, of the facilities previously provided the PMI Moratorium. The companies requiring such
suspension or extension should have a positiorsifiles by the bank as "performing" as of 6 April020 The
beneficiaries can apply for the suspension untilJahuary 2011. Each bank may voluntarily adheréhéo
Enterprises Measures. ABI will collect all the aslloas from the banks and will publish them on iebsite.

On 31 January 2012 ABI and the consumers' assoet@atentered into a conventioNlovo Accordp that
provides that the suspension of payment of instatseelating to mortgage loans may be applied jo8b July
2012. Such convention amended the following cood#ito be met in order to benefit from the susmemdii)
the conditions to benefit from the Piano Famigliestrbe met by 30 June 2012; and (ii) the in payrdet#ys of
instalments cannot exceed 90 days (instead of 4§€)d

On 31 July 2012 ABI and the consumers' associagoered into a Protocollo d'intesa, amending tiieoto
Accordo” above mentioned as follows:

1) the final term to apply for the suspension ofmpant has been postponed to the earlier betweehg(i)
date on which regulations implementing the Artp@ragraph 475 and followings of Law No. 244 of 24
December 2007 relating to the Fund (as defineche garagraph above) will be issued, and (ii) 31
January 2013.

2) the final term to meet the conditions necesgarypenefit from the suspention of payment has been
postponed to the earlier between (i) the date ohlwtegulations implementing the Art. 2, paragrdgb
and followings of Law No. 244 of 24 December 20@fating to the Fund (as defined above) will be
issued, and (ii) 31 December 2012.

Furthermore, on 30 January 2013 ABI and the consslmssociations entered into a new Protocollde$an
amending the aforementioned conventions, which igeal that the suspension of payment of instalments
relating to mortgage loans may be applied for rerléhan 31 March 2013 and, in order to benefihfrine
suspension, (i) the conditions must be met by 2Brdey 2013 and (ii) the payment delays of instaise
cannot exceed 90 days.

Finally, the right to renegotiate, subject to certeonditions and up to 31 December 2012, the ifigatate or
the final maturity of the mortgage loans executeidrpto (and excluding) 14 May 2011 for the purpade
purchasing, constructing or maintaining the debtpricipal residence has been introduced by halaw
decree No. 70 of 13 May 2011, as converted into INav 106 of 12 July 2011 (theDécreto Sviluppd).
Furthermore, the Decreto Sviluppo provides thatil 3@ December 2012, any Borrower providing a ifiegte
of the I.S.E.E.- Ifdicatore della situazione economica equivalg¢me higher than Euro 35,000, who entered
into before (and excluding) 14 May 2011 mortgagenbogranted in order to fund the purchase or resiring
of a real estate property to be used as residentiglerty, and in respect of which (i) the capitalount granted
is not higher than Euro 200,000; (ii) the intenede is floating for the entire duration of the tgaige loan; and
(iii) there are no due and unpaid instalments, riitled to require the renegotiation of certainmerand
conditions of the mortgage loans. In accordancé waiticle 8 of the Decreto Sviluppo, the relevaot®wer
may obtain a change of the applicable floatingregerate of the relevant mortgage loan into affixeerest rate
and/or the change of the final maturity date of llevant mortgage loan by extending such matuigtle for a
period no longer than 5 years (provided that the amortisation period will be no longer than 25ng¢a

The above referred legislations may have an adwffeet on the Cover Pool and, in particular, oy aash
flow projections concerning the Cover Pool as wasllion the over-collateralisation required in otdemaintain
the then current ratings of the Covered Bonds. Hewahe Tests have been structured in such a evatribute

a zero weight to any Receivable in respect of witiskalments are suspended as a consequence grattiting

of a deferral of the payment of its interest angiancipal instalments in accordance with the aggtlon of
moratoria provisions from time to time granted tebiibrs by any laws, agreements between lItalianibgnk
associations and national consumer associatiors,Bdmk of Italy or other regulatory bodies regaas
("Payment Holiday") therefore, to the extent that any Payment Heligaanted in respect of Receivables
included in the Cover Pool may lead to a breachedts, the Issuer will be required to sell to theatantor
subsequent portfolios of Eligible Asset and/or Tgp-Assets in accordance with the Cover Pool Managgm
Agreement and the relevant Master Loans Purchaseefigent in order to remedy such breach. Howeven upo

- 210-



occurrence of an Issuer Event of Default a massilheesion to such Payment Holidays may adversedgtetiie
cashflows deriving from the Cover Pool and as aseqoence the repayment of the Covered Bonds.
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TAXATION

The statements herein regarding taxation are basethe laws in force as at the date of this Prospeand are
subject to any changes in law occurring after sdelte, which changes could be made on a retroattasss.
The following summary does not purport to be a aetmgnsive description of all the tax consideratiorsch
may be relevant to a decision to subscribe forcpase, own or dispose of the Covered Bonds and miates
purport to deal with the tax consequences applieabol all categories of investors, some of whiclctlisas
dealers in securities or commodities) may be sulijespecial rules.

Law Decree No. 66 of 24 April 2014, as converteth wmendments by Law No. 89 of 23 June 2014 pelligh
the Official Gazette No. 143 of 23 June 2014,af¥ No. 89) has introduced new tax provisions amending
certain aspects of the tax regime of the CovereddB@s summarised below. In particular theev No. 8%has
increased from 20 per cent. to 26 per cent the adtevithholding and substitute taxes of interestraed, and
capital gains realised, as of 1 July 2014 on finahénstruments (including the Covered Bonds) ottiean
government bonds. Considering tHaaw No. 83s newly introduced, it is possible that - in th#ufe - the
Italian Legislator or the Italian tax authoritiesoald issue laws, decrees, regulations, rulingscudar letters
and other explanatory notes that may alter or dftee tax treatment described in paragraphs below.

Prospective purchasers of the Covered Bonds arésadvto consult their own tax advisers concernihg t
overall tax consequences of their ownership ofGbeered Bonds.

Republic of Italy

Tax treatment of Covered Bonds issued by the Issuer

Decree No. 239 sets out the applicable regime daggthe tax treatment of interest, premium anaeéothcome
from certain securities issuethter alia, by Italian resident banks (including the differenbetween the
redemption amount and the issue price) (hereinafilectively referred to aslriterest"). The provisions of
Decree No. 239 only apply to Covered Bonds issyeth® Issuer which qualify asbbligazioni(bonds) ottitoli
similari alle obbligazioni(securities similar to bonds) pursuant to Articke &f Presidential Decree No. 917 of
22 December 1986, as amended and supplemeredrée No. 917).

Italian resident Covered Bondholders

Where an ltalian resident Covered Bondholders is:

€) an individual not engaged in an entrepreneuriabi¢to which the Covered Bonds are connected
(unless he has opted for the application ofrithgarmio gestito regime see underCapital gains tak
below);

(b) a non-commercial partnership;
(c) a non-commercial private or public institution; or
(d) an investor exempt from ltalian corporate incomeatian,

interest, premium and other income relating toGloeered Bonds, accrued during the relevant holgiegod,
are subject to a withholding tax, referred to mspbsta sostitutiva levied at the rate of 26 per cent. (20 per
cent. on interest accrued up to 30 June 2014hdrevent that the Covered Bondholders describedru@adl and
(c) above are engaged in an entrepreneurial actigitwhich the Covered Bonds are connected,irtifgosta
sostitutivaapplies as a provisional tax and may be deducted the taxation on income due.

Where an ltalian resident Covered Bondholder isompany or similar commercial entity, or a permanent
establishment in Italy of a foreign company to white Covered Bonds are effectively connected, thed
Covered Bonds are deposited with an authorisedniggiary, Interest from the Covered Bonds will et
subject toimposta sostitutivaThey must, however, be included in the relevamteted Bondholder's income
tax return and are therefore subject to generdutt@orporate taxation (and, in certain circumséa) depending
on the "status" of the Covered Bondholder, alsiRdP (the regional tax on productive activities).
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Under the current regime provided by Law Decree Bml of 25 September 2001 converted into law with
amendments by Law No. 410 of 23 November 20@ke¢tee 351), as clarified by the Italian Revenue Agency
(Agenzia delle Entrate) through Circular No. 47f80August 2003 and Circular No. 11/E of 28 Mardi2,
payments of interest, premiums or other proceedsspect of the Covered Bonds made to Italian essickal
estate investment funds established pursuant fol&R7 of Legislative Decree No. 58 of 24 Februh®®8, as
amended and supplemented, and Article 14-bis of New 86 of 25 January 1994 and SICAFSdcieta di
investimento a capitale fisspare subject neither to imposta sostitutiva naartg other income tax in the hands
of a real estate investment fund.

If the investor is resident in Italy and is an ofmled or closed-ended investment fund or a SICSd¢ieta di
investimento a capital variabile™Societa di investnto a capital variabile) established in Italy and either (i)
the fund or SICAV or (ii) their manager is subjéxtthe supervision of a regulatory authority (tfeifid"), and
the relevant Covered Bonds are held by an authbirgermediary, interest, premium and other incaoerued
during the holding period on the Covered Bonds ndt be subject tonposta sostitutivabut must be included
in the management results of the Fund. The Funidnetlbe subject to taxation on such results bstlastitute
tax or withholding tax of 26 per cent. will appliy, certain circumstances, to distributions maddawvour of
unitholders or shareholders (th@dllective Investment Fund Tax).

For an interim period, in certain circumstances, @ollective Investment Fund Tax may remain appleat a
rate of 20 per cent. for income accrued as of 3@ A014.

Where an lItalian resident Covered Bondholderspgrssion fund (subject to the regime provided forakycle
17 of the Italian Legislative Decree No. 252 of 8d@mber 2005) and the Covered Bonds are depositiedmv
authorised intermediary, Interest relating to tlewé&ed Bonds and accrued during the holding pesidichot be
subject tamposta sostitutivabut must be included in the result of the reléyartfolio accrued at the end of the
tax period, to be subject to an 11 per cent. swibstitax (increased to 11.5 per cent. for fiscary2014,
pursuant to Law No. 89).

Pursuant to Decree No. 23finposta sostitutivais applied by banks, SIMs, fiduciary companies,RSG
stockbrokers and other entities identified by arde®f the Ministry of Finance (each dntérmediary ).

An Intermediary must (a) be resident in Italy orébpermanent establishment in Italy of a non-ltaliesident
financial intermediary, and (b) intervene, in angwvin the collection of interest or in the tramsté the
Covered Bonds. For the purpose of the applicatibthe imposta sostitutivaa transfer of Covered Bonds
includes any assignment or other act, either wittwithout consideration, which results in a chamdehe
ownership of the relevant Covered Bonds or in anghaof the Intermediary with which the Covered Boade
deposited.

Where the Covered Bonds are not deposited witmgmrhediary, thémposta sostitutivés applied and withheld
by any Italian financial intermediary paying intstréo a Covered Bondholders or, absent that, bystheer.

Non-ltalian resident Covered Bondholders

Where the Covered Bondholder is a non-Italian mgidwithout a permanent establishment in Italwkich the
Covered Bonds are effectively connected, an exemgdtiom theimposta sostitutivapplies provided that the
non-Italian resident beneficial owner is:

€)) resident, for tax purposes, in a country whichvadldor a satisfactory exchange of information witty
(the "White List States') as listed (i) in the Italian Ministerial Decrefated 4 September 1996, as
amended from time to time, or (ii) as from the y&ar in which the decree pursuant to article 16&3dbi
Decree No. 917 is effective, in the list of Staddlewing an adequate exchange of information wlith t
Italian tax authorities as per the decree issudthptement Article 168-bis, paragraph 1 of Decrez N
917 (for the 5 years starting on the date of patilie of the Decree in the Official Gazette, Stated
territories that are not included in the curremtditlists set forth by Italian Ministerial Decreafs4 May
1999, 21 November 2001 and 23 January 2002 ndweicdrrent white list set forth by Italian Minigtgr
Decree of 4 September 1996 are deemed to be irttindbe new white-list); or

(b) an international body or entity set up in accordandth international agreements which have entered
into force in Italy; or

(c) a Central Bank or an entity which manageter alia, the official reserves of a foreign State; or
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(d) an "institutional investor", whether or not subjéxttax, which is established in a country whiclowas
for a satisfactory exchange of information witHyta

In order to ensure gross payment, non-ltalian ezgi€overed Bondholders without a permanent estahint
in Italy to which the Covered Bonds are effectivebnnected must be the beneficial owners of theneays of
Interest and must:

(a) deposit, directly or indirectly, the Covered Bondéth a resident bank or SIM or a permanent
establishment in Italy of a non-ltalian residennkar SIM or with a non-ltalian resident entity or
company participating in a centralised securitiemagement system which is in contact, via computer,
with the Ministry of Economy and Finance; and

(b) file with the relevant depository, prior to or camently with the deposit of the Covered Bonds, a
statement of the relevant Covered Bondholder, wheahains valid until withdrawn or revoked, in which
the Covered Bondholder declares to be eligibleemwefit from the applicable exemption framposta
sostitutiva This statement, which is not requested for irggomal bodies or entities set up in accordance
with international agreements which have enteréd force in Italy nor in the case of foreign Cehtra
Banks or entities which manageter alia, the official reserves of a foreign State, mushply with the
requirements set forth by Ministerial Decree ofigcember 2001.

The imposta sostitutivavill be applicable at the rate of 26 per cent. (0 cent. on interest accrued up to 30
June 2014)to Interest paid to Covered Bondholdés ao not qualify for the exemption.

Covered Bondholders who are subject to the substiix might, nevertheless, be eligible for a tatapartial
relief under an applicable tax treaty between tiepublic of Italy and the country of residence dof tielevant
Covered Bondholder.

Payment made by an Italian resident guarantor

There is no authority directly on point regardihg ttalian tax regime of payments made by an halesident
guarantor under the Guarantee. Accordingly, tharele no assurance that the Italian revenue atiésoviill
not assert an alternative treatment of such paysrtban that set forth herein or that the Italianrtavould not
sustain such an alternative treatment.

With respect to payments on the Covered Bonds nadertain Italian resident Covered Bondholdersahy
Italian resident guarantor, in accordance with omerpretation of Italian tax law, any payment w@bilities

equal to interest and other proceeds from the @ov@&onds may be treated, in certain circumstaraes
payment by the relevant Issuer and will thus bgesuitio the tax regime described in the previousgaphs of
this section.

In accordance with another interpretation, any spapment made by the Italian resident Guarantor by
subject to an advance or final withholding tax aat of 26 per cent.pursuant to Presidential Beble. 600 of
29 September 1973, as subsequently amended. Inagee of payments to non-ltalian resident bondhsder
double taxation treaties entered into by Italy nagply allowing for a lower (or, in certain case#) rate of
withholding tax.

Capital gains tax

Any gain obtained from the sale or redemption @& @overed Bonds would be treated as part of thabtax
income (and, in certain circumstances, dependintheristatus” of the Covered Bondholder, also at qfathe
net value of the production for IRAP purposes)eifilised by an Italian company, a similar commereratity
(including the Italian permanent establishmentaséign entities to which the Covered Bonds are eoted) or
Italian resident individuals engaged in an entrepueial activity to which the Covered Bonds arermwuied.

Where an ltalian resident Covered Bondholder isnaiividual not engaged in an entrepreneurial aistith

which the Covered Bonds are connected, any cagaial realised by such Covered Bondholder from #te ar
redemption of the Covered Bonds would be subjeantomposta sostitutiva, levied at the rate of 26qent. (20
per cent. on capital gains realised up to 30 Jiel 3. The Covered Bondholders may set off anyelesgith

their gains.
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In respect of the application @hposta sostitutivataxpayers may opt for one of the three regimesrnilged
below:

€) Under the tax declaration regimeegime della dichiarazione which is the default regime for Italian
resident individuals not engaged in an entrepreakewctivity to which the Covered Bonds are
connected, thémposta sostitutiveon capital gains will be chargeable, on a cumuabasis, on all
capital gains (net of any incurred capital lossylised by the Italian resident individual Covered
Bondholders holding the Covered Bonds. In thisainse, "capital gains" means any capital gain not
connected with an entrepreneurial activity pursuanéll sales or redemptions of the Covered Bonds
carried out during any given tax year. Italian desit individuals holding the Covered Bonds not in
connection with an entrepreneurial activity mugliéate the overall capital gains realised in any ta
year, net of any relevant incurred capital losghaannual tax return and pay fhgosta sostitutivan
such gains together with any balance income taxfdusuch year. Capital losses in excess of capital
gains may be carried forward against capital gagadised in any of the four succeeding tax years.
However, according to Law No. 89, capital lossedized up to June 30, 2014 may be offset against
capital gains realized after that date with théofeing limitations: (i) for an amount equal to 48%, for
capital losses realized up to December 31, 201d;(anfor an amount equal to 76.92%, for capital
losses realized from January 1, 2012 to June 304 20

€) As an alternative to the tax declaration regimaljdh resident individual Covered Bondholders haidi
the Covered Bonds not in connection with an en&epuarial activity may elect to pay theaposta
sostitutivaseparately on capital gains realised on each @aledemption of the Covered Bonds (the
risparmio amministrato regimeSuch separate taxation of capital gains is albsubject to:

0] the Covered Bonds being deposited with Italian bai®dMs or certain authorised financial
intermediaries; and

(i) an express election for thisparmio amministratgegime being timely made in writing by the
relevant Covered Bondholder.

The depository must account for timposta sostitutivdan respect of capital gains realised on each eale
redemption of the Covered Bonds (as well as ingeispf capital gains realised upon the revocatibiitso
mandate), net of any incurred capital loss. Theodiépry must also pay the relevant amount to thiah tax
authorities on behalf of the taxpayer, deductirgaesponding amount from the proceeds to be a@wdi the
Covered Bondholders or using funds provided by @wvered Bondholders for this purpose. Under the
risparmio amministrato regimeany possible capital loss resulting from a sal@eslemption or certain other
transfer of the Covered Bonds may be deducted ftapital gains subsequently realized, within the esam
securities management, in the same tax year deifiollowing tax years up to the fourth. Howevergarding to
Law No. 89, capital losses realized up to June2B@4 may be offset against capital gains realiftedt that date
with the following limitations: (i) for an amoungaal to 48.08%, for capital losses realized up ézdédnber 31,
2011; and (ii) for an amount equal to 76.92%, fapital losses realized from January 1, 2012 to 3he014.
Under therisparmio amministrataegime, the Covered Bondholders are not requedketlare the capital gains
in the annual tax return.

In the 'risparmio gestitd regime, any capital gains realised by Italiandest individuals holding the Covered
Bonds not in connection with an entrepreneurialvégtwho have entrusted the management of theaurfcial
assets (including the Covered Bonds) to an autbaristermediary, will be included in the computatiof the
annual increase in value of the managed assetseat;aven if not realised, at year end, subjeat26 per cent.
substitute tax, to be paid by the managing autbdristermediary. Any depreciation of the manageskiss
accrued at the year end may be carried forwarchagaicrease in value of the managed assets acitraery of
the four succeeding tax years. Pursuant to Law 8%90.depreciations of the managed assets may bredarr
forward to be offset against any subsequent inergasalue accrued as of 1 July 2014 for an overaibunt of:
(i) 48.08 per cent. of the relevant depreciationsdlue registered before 1 January 2012; (ii) Z§ér cent. of
the depreciations in value registered from 1 Jgn@@i?2 to 30 June 2014. The Covered Bondholderseatre
required to declare the capital gains realisethénatnnual tax return.
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Any capital gains realised by a Covered Bondholdeo is a Fund will neither be subject to impoststisativa
on capital gains, nor to any other income tax m llands of the relevant Covered Bondholders; tHeqive
Investment Fund Tax will be levied on proceedsritlisted by the Fund or received by certain categoof
unitholders upon redemption or disposal of theaunit

Italian real estate funds created under Articleo8Ralian Legislative Decree No. 58 of 24 Februa898 and
Article 14 bis of Italian Law No. 86 of 25 Janud994, and SICAFs are not subject to any substiaxet the
fund level nor to any other income tax in the haoidhe fund or SICAF.

Any capital gains realised by a Covered Bondholibo is an Italian pension fund (subject to the memi
provided for by article 17 of the Italian LegislaiDecree No. 252 of 5 December 2005) will be idelliin the
result of the relevant portfolio accrued at the efithe tax period, to be subject to an 11 per.cautistitute tax
(increased to 11.5 per cent. for fiscal year 2@ldsuant to Law No. 89).

Capital gains realised by non-Italian resident CegteBondholders without a permanent establishnrehaly to
which the Covered Bonds are effectively connectexin the sale or redemption of Covered Bonds tramied
regulated markets are not subject toithposta sostitutivaThe exemption applies provided that the nondtali
resident Covered Bondholders file in due courséh wite authorised financial intermediary an appatpri
affidavit (autocertificaziongstating that the Covered Bondholder is not retideltaly for tax purposes.

Capital gains realised by non-Italian resident @egteBondholders, without a permanent establishrimetitly

to which the Covered Bonds are effectively connciem the sale or redemption of Covered Bondsedshy
an ltalian resident issuer not traded on regulatackets are not subject to timeposta sostitutivaprovided that
the effective beneficiary is:

(a) resident in a country which allows for a satisfagtexchange of information with Italy (i.e. a copnt
included in the list of States, as per the decedermed to in Article 16&is, paragraph 1 of Decree No.
917, allowing for an adequate exchange of inforamatvith the Italian tax Authorities);

(b) an international entity or body set up in accoréandth international agreements which have entered
into force in Italy;

(c) a Central Bank or an entity which manages, intier; #te official reserves of a foreign State; or

(d) an "institutional investor", whether or not subjéxttax, which is established in a country whiclowabs
for a satisfactory exchange of information withyité.e. a country allowing for a satisfactory exchange
of information with the Italian tax authorities atding to the legislative provisions mentioned ajov

If none of the conditions above is met, capitalngaiealised by non-Italian resident Covered Borulil,
without a permanent establishment in Italy to whiok Covered Bonds are effectively connected, frloensale
or redemption of Covered Bonds issued by an Italesident issuer and not traded on regulated nedet
subject to thémposta sostitutivat the current rate of 26 per cent.. However, Ga@ondholders may benefit
from an applicable tax treaty with Italy providitigat capital gains realised upon the sale or retiempf the
Covered Bonds are to be taxed only in the resitdentountry of the recipient.

Inheritance and gift taxes

Transfers of any valuable asset (including shatesiered Bonds or other securities) as a resulteattd or
donation are taxed as follows:

€) transfers in favour of spouses and direct desceasdaardirect ancestors are subject to an inherétamc
gift tax applied at a rate of 4 per cent. on thieeaf the inheritance or gift exceeding, for each
beneficiary, Euro 1,000,000;

(b) transfers in favour of relatives to the fourth desgor relatives-in-law to the third degree are acibdjo an
inheritance and gift tax at a rate of 6 per centthe entire value of the inheritance or the gifansfers
in favour of brothers/sisters are subject to thee6 cent. inheritance and gift tax on the valughef
inheritance or gift exceeding, for each benefici&yro 100,000; and

(c) any other transfer is, in principle, subject toimmeritance and gift tax applied at a rate of 8 geart. on
the entire value of the inheritance or gift.
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If the transfer is made in favour of persons withese disabilities, the tax is levied at the rantioned above
in (a), (b) and (c) on the value exceeding, fohdaeneficiary, Euro 1,500,000.

Transfer tax

Contracts relating to the transfer of securities subject to a Euro 200.00 registration tax a®¥adt (i) public
deeds and notarised deeds are subject to mandatpsyration; (ii) private deeds are subject tasegtion only
in the case of voluntary registration.

Stamp Duty

Pursuant to Article 13 of the tariff attached te$idential Decree No. 642 of 26 October 19Mefree No.
642'), a proportional stamp duty applies on an anrhasis to any periodic reporting communications Whic
may be sent by a financial intermediary to a Codvdendholder in respect of any Covered Bonds whiely be
deposited with such financial intermediary. Thergiaduty applies at a rate of 0.20 per cent.; ttamp duty is
determined on the basis of the market value ornreifnarket value figure is available — the nomielue or
redemption amount of the Covered Bonds held. Thegtduty cannot exceed € 14,000.00 if the Covered
Bondholder is not an individual.

The statement is deemed to be sent at least opearaeven for instruments for which is not mandatwr the
deposit nor the release nor the drafting of théestant. In case of reporting periods less than dBths, the
stamp duty is payable on a pro-rata basis.

Based on the wording of the law and the implementiacree issued by the Italian Ministry of Finaoce24
May 2012, the stamp duty applies to any investoo ugha client - regardless of the fiscal residenatéhe
investor - (as defined in the regulations issuedth®y Bank of Italy on 9 February 2011) of an entiat
exercises in any form a banking, financial or iaswe activity within the Italian territory.

Wealth Tax on securities deposited abroad

According to the provisions set forth by Law No.42df 22 December 2011, as amended and supplemented,
Italian resident individuals holding the CoverednBle outside the Italian territory are required &y @n
additional tax at a rate of 0.20 per cent. In dase the above mentioned stamp duty provided fokrbigle 13

of the tariff attached to Decree No. 642 does pptya

This tax is calculated on the market value of tlwe&Zed Bonds at the end of the relevant year éine market
value is available — the nominal value or the regkon value of such financial assets held outsideItalian
territory. Taxpayers are entitled to an Italian ta&dit equivalent to the amount of wealth taxds pathe State
where the financial assets are held (up to an atremural to the Italian wealth tax due).

Financial assets held abroad are excluded fronsdbpe of the wealth tax if they are administeredtalyan
financial intermediaries pursuant to an adminigiragreement. In this case, the above mentioredpstuty
provided for by Article 13 of the tariff attachea Decree No. 642 does apply.

Tax Monitoring

According to the Law Decree No. 167 of 28 June 1%@hverted with amendments into Law No. 227 of 4
August 1990, as amended from time to time, indigldunon-profit entities and certain partnershigacieta
semplicior similar partnerships in accordance with Artileof Presidential Decree No. 917 of 22 December
1986) resident in Italy for tax purposes, undertaierconditions, are required to report for tax ftanmng
purposes in their yearly income tax the amount estments (including the Covered Bonds) directly o
indirectly held abroad.

The requirement applies also where the personsealii®ing not the direct holder of the financialtinsents,
are the actual owner of the instrument.

Furthermore, the above reporting requirement isrequired to comply with respect to: (i) CoverednBs
deposited for management with qualified Italiarafinial intermediaries; (ii) contracts entered ititmugh the
intervention of qualified Italian financial intermh@ries, upon condition that the items of incomeivae from
the Covered Bonds have been subject to tax byah® sntermediaries; or (iii) if the foreign invesims are

-217-



only composed by deposits and/or bank accountdtaidaggregate value does not exceed a €10,008hthid
throughout the year.

EU Savings Directive

Under EU Savings Directive, each Member Statedsired to provide to the tax authorities of anothiember
State details of payments of interest or otherlaimincome paid by a paying agent (within the niegrof the
EU Savings Directive) within its jurisdiction tor oollected by such a paying agent for an individeaident or
certain limited types of entity established in th#ier Member State; however, for a transitionaiquk Austria
and Luxembourg are instead required to operatetlzhalding system with the rate of withholding cunttg at
35 per cent unless during this transitional perilbely elect to abolish the withholding system indiav of
automatic information exchange under the DirectimeApril 2013, the Luxembourg Government announited
intention to abolish the withholding system withfeet from 1 January 2015, in favour of this autamat
information exchange

In any case, the transitional period is to terngnat the end of the first full tax year followingraement by
certain non-EU countries to the exchange of infaiomarelating to such payments

A number of non-EU countries, including Switzerlaamt certain dependent or associated territorieedin
Member States, have agreed to adopt similar mess(eiher provision of information or transitional
withholding) in relation to payments made by a pgyagent within its jurisdiction to, or collectegt buch a
paying agent for an individual resident or certhimited types of entity established in a Membert&tdn
addition, the Member States have entered into pimviof information or transitional withholding angements
with certain of those dependent or associatedt¢ers in relation to payments made by a payinghage a
Member State to, or collected by such a paying afperan individual resident or certain limited ggof entity
established in one of those territories.

The Council of the European Union formally adopée@ouncil Directive amending the Directive on 24rbka
2014 (the Amending Directive"). The Amending Directive broadens the scope efriquirements described
above. Member States have until 1 January 201@dptahe national legislation necessary to compip the
Amending Directive. The changes made under the AlingnDirective extends the scope of the Directive t
payments made to, or collected for, certain otheities and legal arrangements. They also broatien t
definition of "interest payment" to cover incomatlis equivalent to interest.

Implementation in Italy of the Savings Directive

Italy has implemented the Savings Directive throughislative Decree No. 84 of 18 April 200D¢gcree No.
84"). Under Decree No. 84, subject to a number ofdrtgnt conditions being met, for interest paid frbrduly
2005 to individuals which qualify as beneficial cava of the interest payment and are resident joptaposes

in another Member State, Italian qualified payiggts shall report to the Italian Tax Authoritieails of the
relevant payments and personal information on thdividual beneficial owner and shall not apply the
withholding tax. Such information is transmitted the Italian Tax Authorities to the competent fgreitax
Authorities of the State of residence of the bereffiowner.

Either payments of interest on the covered bondberealisation of the accrued interest throughstle of the
covered bonds would constitute "payments of interesder article 6 of the directive and, as farltady is
concerned, article 2 of Decree 84. Accordingly hspayments of interest arising out of the covereadds would
fall within the scope of the directive.
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SUBSCRIPTION AND SALE

Covered Bonds may be sold from time to time bylsiseer to any one or more of the Dealers. The geraents
under which Covered Bonds may from time to timealgeeed to be sold by the Issuer to, and purchaged b
Dealers are set out in the Programme Agreementettheé Programme Agreement, the Issuer and theeBghl
have agreed that any Covered Bonds of any Serigghwhay from time to time be agreed between theelss
and any Dealer(s) to be issued by the Issuer aoscsabed for by such Dealer(s) shall be issuedsatdcribed
for on the basis of, and in reliance upon, theasgntations, warranties, undertakings and indeesnitiade or
given or provided to be made or given pursuanhétérms of the Programme Agreement. Any such awgee
will, inter alia, make provision for the terms and conditions @& televant Covered Bonds, the price at which
such Covered Bonds will be purchased by the Dealetlsthe commissions or other agreed deductitiesyj)
payable or allowable by the Issuer in respect ohquurchase. The Programme Agreement makes prowvisio
the resignation or termination of appointment ofgmng Dealers and for the appointment of additiamraother
Dealers either generally in respect of the Prograranin relation to a particular Tranche of CoveBehds.

Public Offer Selling Restriction under the Prospeats Directive

In relation to each Member State of the EuropeaonBmic Area which has implemented the Prospectus
Directive (each, aRelevant Member State’), the Dealer has represented and agreed, andfwdlobr Dealer
appointed under the Programme will be requirecefiyasent and agree, that with effect from and dioty the
date on which the Prospectus Directive is implem@nin that Relevant Member State (thRefevant
Implementation Date”) it has not made and will not make an offer of @®d Bonds which are the subject of
the offering contemplated by the Prospectus as egby the Final Terms in relation thereto to plblic in

that Relevant Member State except that it may, wifbect from and including the Relevant Implemeiotat
Date, make an offer of such Covered Bonds to tldipin that Relevant Member State:

€) at any time to any legal entity which is a quadifiavestor as defined in the Prospectus Directive;

(b)  atany time to fewer than 100 or, if the Relevamtniber State has implemented the relevant provision
the 2010 PD Amending Directive, 150, natural omlguersons (other than qualified investors as éefin
in the Prospectus Directive) subject to obtainihg prior consent of the relevant Dealer or Dealers
nominated by the Issuer for any such offer; or

(c) at any time in any other circumstances falling withArticle 3(2) of the Prospectus Directive,

provided that no such offer of Covered Bonds reféto in (a) to (c) above shall require the Issueany Dealer
to publish a prospectus pursuant to Article 3 ef Brospectus Directive or supplement a prospectrspnt to
Article 16 of the Prospectus Directive.

For the purposes of this provision, (i) the expigsan "offer of Covered Bonds to the public" ifaten to any
Covered Bonds in any Relevant Member State meamsdmmunication in any form and by any means of
sufficient information on the terms of the offerdatme Covered Bonds to be offered so as to enabievastor

to decide to purchase or subscribe the Covered 8@awlthe same may be varied in that Member Syatap
measure implementing the Prospectus Directive it tklember State, (i) the expressiofrospectus
Directive” means Directive 2003/71/EC (and the amendmentsttheincluding the 2010 PD Amending
Directive), and includes any relevant implementimgasure in the Relevant Member State, and (iii) the
expression 2010 PD Amending Directivé means the Directive 2010/73/EU.

United States of America

The Covered Bonds have not been and will not bistexgd under the U.S. Securities Act of 1933,rasraled
(the “Securities Act”) and may not be offered or sold within the Unithtes of America or to, or for the
account or benefit of, U.S. persons except in gettansactions exempt from the registration rezgmients of
the Securities Act. Terms used in this paragraple lhe meanings given to them by Regulation S utiter
Securities Act.

Each Dealer has represented and agreed, and edbbrflDealer appointed under the Programme will be
required to represent and agree, that, it will affer, sell or deliver Covered Bonds, (a) as pdrtheir
distribution at any time or (b) otherwise until d@ys after the completion of the distribution, atedmined and
certified by the relevant Dealer or, in case ofssue of the Covered Bonds on a syndicated bdmiselevant
lead manager, of all Covered Bonds of the Trandh&hich such Covered Bonds are a part within théedh
States of America or to, or for the account or fiené, U.S. persons. Each Dealer has further atya®d each
further Dealer appointed under the Programme \eilidquired to agree, that it will send to each Bret which
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it sells Covered Bonds during the distribution cdiemre period a confirmation or other notice settiarth the
restrictions on offers and sales of the CovereddBowithin the United States of America or to, or the
account or benefit of, U.S. persons. Terms useldisnparagraph have the meanings given to themdguRtion
S under the Securities Act.

Until 40 days after the commencement of the offpidh any Series of Covered Bonds an offer or sélsuoh
Covered Bonds within the United States of Amerigaahy Dealer (whether or not participating in tliteong)
may violate the registration requirements of theuBiies Act if such offer or sale is made othemvthat in
accordance with an available exemption from regfigtn under the Securities Act.

Japan

The Covered Bonds have not been and will not bistexgd under the Financial Instruments and Exohaay

of Japan (Act No. 25 of 1948, as amended; tH&A ") and each Dealer has represented and agreecd:aad
further Dealer appointed under the Programme vélréquired to represent and agree, that it will afér or

sell any Covered Bonds, directly or indirectly Japan or to, or for the benefit of, resident ofalafas defined
under Item 5, Paragraph 1, Article 6 of the Fordigichange and Foreign Trade Act (Act No. 228 of9 %6

amended)), or to others for re-offering or resdiegctly or indirectly in Japan or to, or for therefit of, a

resident of Japan except pursuant to an exemptiom the registration requirements of, and othervwise
compliance with, the FIEA and any other applicdales, regulations and ministerial guidelines ofalap

The United Kingdom

Each Dealer has represented and agreed, and edbbrflDealer appointed under the Programme will be
required to represent and agree that:

(@) it has only communicated or caused to be conwated and will only communicate or cause to be
communicated any invitation or inducement to engeg@vestment activity (within the meaning of
section 21 of the FSMA) received by it in connectisith the issue or sale of any Covered Bonds in
circumstances in which section 21(1) of the FSMAgloot apply to the Issuer or the Covered Bonds
Guarantor, as the case may be; and

(b) it has complied and will comply with all applicalpeovisions of the FSMA with respect to anythinghdo
by it in relation to any Covered Bonds in, fromadherwise involving the United Kingdom.

France

Each Dealer has represented and agreed, and edbbrflDealer appointed under the Programme will be
required to represent and agree, that it has rieteaf or sold and will not offer or sell, direcity indirectly,
Covered Bonds to the public in France, and it haisdistributed or caused to be distributed and wit
distribute or cause to be distributed to the puldliErance, the Prospectus, the relevant Final $emnany other
offering material relating to the Covered Bonds #mat such offers, sales and distributions haven laal will

be made in France only to qualified investorwéstisseurs qualifi¢sother than individuals, all as defined in,
and in accordance with, articles L.411-1, L.411E2411-1, L.533-16 and L.533-20 of the French Code
monétaire et financier

The Republic of Ireland

Each Dealer has represented and agreed, and edbbrflDealer appointed under the Programme will be
required to represent and agree, that:

(@ it has not offered or sold and will not offer odlssny Covered Bonds except in conformity with the
provisions of the Prospectus Directive and, whenglieable, implementing measures in Ireland and the
provisions of the Companies Acts 1963 to 2012 efalnd and every other enactment that is to be read
together with any of those Acts;

(b) inrespect of Covered Bonds issued by UBI Bancalwhre not listed on a stock exchange and which do
not mature within two years its action in any jditdion will comply with the then applicable lawad
regulations of that jurisdiction, it will not knongly offer to sell such Covered Bonds to an Iriskident,
or to persons whose usual place of abode is Irekamnd that it will not knowingly distribute or cau$o
be distributed in Ireland any offering materialconnection with such Covered Bonds. In additiorchsu
Covered Bonds must be cleared through Eurocleazar€iream, Luxembourg, or Depository Trust
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(©)

(d)

(€)

(f)

Company (or any other clearing system recognisedhfs purpose by the Revenue Commissioners) and
have a minimum denomination of €500,000 or its egjent at the date of issuance;

in respect of Covered Bonds issued by UBI Banceakviire not listed on a stock exchange and which
mature within two years, such Covered Bonds muse @ minimum denomination of €500,000 or
US$500,000 or, in the case of Covered Bond whiehd@nominated in a currency other than euro or US
dollars, the equivalent in that other currency 50& 000 (such amount to be determined by referemce
the relevant rate of exchange at the date ofgiuslication of this Programme). In addition, suatvéred
Bonds must be cleared through Euroclear, Clearstréaxembourg or Depository Trust Company (or
any other clearing system recognised for this psegany the Revenue Commissioners);

it has only issued or passed on, and will onlyeéssupass on, any document received by it in caforec
with the issue of Covered Bonds to persons whopamsons to whom the document may otherwise
lawfully be issued or passed on;

it has complied and will comply with all applicakpeovisions of the European Communities (Markets in
Financial Instruments) Regulations 2007 (the Nogo 13) of Ireland, as amended, with respect to
anything done by it in relation to the Covered B®mad operating in, or otherwise involving, Irelaisd
acting under and within the terms of an authomsatd do so for the purposes of Directive 2004/8B/E
of the European Parliament and of the Council & Buropean Union of 21 April 2004 and it has
complied with any applicable codes of conduct @cfice made pursuant to implementing measures in
respect of the foregoing Directive in any relevfamisdiction; and

It has not offered or sold or will not offer or sehy Covered Bonds other than in compliance with t
provisions of the Market Abuse (Directive 2003/6)JBRegulations 2005 (as amended) and any rules
issued under section 34 of the Irish InvestmentBu@ompanies and Miscellaneous Provisions Act 2005
by the Central Bank of Ireland.

Germany

Each Dealer has represented and agreed, and edbbrflDealer appointed under the Programme will be
required to represent and agree, that it shall offisr Covered Bonds in the Federal Republic ofr@ery in
compliance with the provisions of the German Sei@sriProspectus ActWertpapierprospektgeségtand any
other laws applicable in the Federal Republic ofrty.

Republic of Italy

The offering of Covered Bonds has not been regdtpursuant to Italian securities legislation awtordingly,
no Covered Bonds may be offered, sold or delivemedmay copies of the Prospectus or of any otbeunhent
relating to any Covered Bonds be distributed inRlepublic of Italy, except:

(@)

(b)

to qualified investordr(vestitori qualificat), as defined pursuant to Article 100 of the Legfisk Decree
No. 58 of 24th February, 1998, as amended (Fiedhcial Law” ) and Article 34ter, first paragraph,
letter b, of CONSOB Regulation No. 11971 of 14 Ma999(as amended from time to time)
(“Regulation No. 11971}; or

in any other circumstances which are exempteah the rules on public offerings pursuant to Agit00
of the Financial Law and Article 3#r of Regulation No. 11971.

Any offer, sale or delivery of the Covered Bondsdistribution of copies of this Prospectus or arieo
document relating to the Covered Bonds in the Riépobltaly under (a) or (b) above must be:

(@)

(b)

()

made by an investment firm, bank or financméimediary permitted to conduct such activitieghe
Republic of Italy in accordance with the Finandialv, CONSOB Regulation No. 16190 and Legislative
Decree No. 385 of 1st September, 1993, as ametigedBanking Law”);

in compliance with Article 129 of the Banking, as amended, and the implementing guidelineéiseof
Bank of Italy, as amended from time to time; and

in compliance with any other applicable lawsl aagulations or requirement imposed by CONSOB or
any other Italian authority.
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General

Each Dealer has represented, warranted and adraeid has complied and will comply with all apgllde laws
and regulations in each country or jurisdictionoinfrom which it purchases, offers, sells or defv€overed
Bonds or possesses, distributes or publishes tbispBctus or any Final Terms or any related offerivaterial,
in all cases at its own expense. Other personswhimse hands this Prospectus or any Final Termssare
required by the Issuer and the Dealers to compth @il applicable laws and regulations in each ¢guar
jurisdiction in or from which they purchase, offeell or deliver Covered Bonds or possess, didgibu publish
this Prospectus or any Final Terms or any relaffsting material, in all cases at their own expense

The Programme Agreement provides that the Deales sot be bound by any of the restrictions relgtio any

specific jurisdiction (set out above) to the extdat such restrictions shall, as a result of ceésjgor change(s)
in official interpretation, after the date hereof,applicable laws and regulations, no longer bgliegble but

without prejudice to the obligations of the Dealdescribed in the paragraph head@&grieral above.

Selling restrictions may be supplemented or modlifiéth the agreement of the Issuer. Any such supefd or
modification may be set out in a supplement to Fhisspectus.
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GENERAL INFORMATION

Listing and Admission to Trading

This Prospectus has been approved as a base praspesued in compliance with the Prospectus Dirediy
the Central Bank, as competent authority in Irelamdier the Prospectus Directive. The Central Banly o
approves this Prospectus as meeting the requirsmenosed under the Irish and EU law pursuant & th
Prospectus Directive. Application has been madéhéolrish Stock Exchange for the Covered Bondseidsu
under the Programme during the period of 12 mofrirm the date of this Prospectus to be admittethé&o
Official List and trading on its regulated market.

However, Covered Bonds may be issued pursuantetd®’tbgramme which will be unlisted or be admitted t
listing, trading and/or quotation by such other petent authority, stock exchange or quotation sysis the
Issuer and the relevant Dealer(s) may agree. Soeler@ Bonds are not part of this Prospectus anithereihe
Central Bank nor the Irish Stock Exchange has amut@r reviewed information contained in this Pexgps in
connection with such Coverd Bonds.

The Central Bank may, at the request of the Iss@rd to the competent authority of another Menstate of
the European Economic Area: (i) a copy of this Peatus; (i) a certificate of approval attestingttlthis
Prospectus has been drawn up in accordance wittPtbspectus Directive; and (iii) if so required the
competent authority of such Member State, a tréinslanto the official language(s) of such Memb¢at® of a
summary of this Prospectus.

Authorisations

The update of the Programme has been duly autldobigea resolution of the management board of thaels
dated 28 January 2014 and a resolution of the bofad@ectors of the Guarantor dated 10 July 2Qkd,giving

of the Covered Bond Guarantee has been duly asttbty the resolutions of the board of directorghef
Guarantor dated 24 February 2012 and the estaldishrof the Programme has been duly authorised,
respectively, by the resolutions of the managerheatd of the Issuer dated 7 February 2012 andeofi¢tard of
directors of the Guarantor dated 24 February 2012.

Legal and Arbitration Proceedings

There are no governmental, legal or arbitratiorcpealings, (including any such proceedings whiclpareling
or threatened, of which the Issuer or the Guarastaware), which may have, or have had durindl&xenonths
prior to the date of this Prospectus, a significeffitcct on the financial position or profitabiligf the Issuer
and/or its Subsidiaries or the Guarantor.

Trend Information

Since 31December 2013, there has been no material adveasge in the prospects of UBI Banca and the UBI
Banca Group.

Since 31 December 2013, there has been no maadriatse change in the prospects of the Guarantor.
No Significant Change

There has been no significant change in the firdueitrading position of UBI Banca and the UBI BarGroup
since 31 March 2014.

Since 31 December 2013, there has been no sigmificaange in the financial or trading position gt
Guarantor.

Minimum Denomination

Where Covered Bonds issued under the Programmadinétted to trading on a regulated market withia th
European Economic Area or offered to the publicaiMember State of the European Economic Area in
circumstances which require the publication of@spectus under the Prospectus Directive, such Edvgonds
will not have a denomination of less than Euro 000, (or, where the Covered Bonds are issued irrr@mcy
other than Euro, the equivalent amount in suchratheency).
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Documents on Display

So long as Covered Bonds are capable of beingdssuder the Programme, physical or electronic cpfehe
following documents will, when published, be avhi&a(in English translation, where necessary) ieeharge
during usual business hours on any weekday (eXoe@aturdays, Sundays and public holidays) fopéusion
at the registered office of the Issuer:

(a) the By-laws of the Issuer and the constitutive doents of the Guarantor;

(b) the consolidated audited financial statements eflsuer as at and for the years ended 31 December
2012 and 31 December 2013;

(c) the unaudited consolidated statements of the Issuat and for the three months ended 31 March;2014

(d) the non-consolidated audited financial statemeifitthe Guarantor as at and for the year ended 31
December 2012 and 31 December 2013;

(e) the most recently published audited annual findratetements of the Issuer and the Guarantor aad th
most recently published unaudited interim finanstaktements (if any) of the Issuer;

)] a copy of this Prospectus;

(9) any future offering circulars, prospectuses, infation memoranda and supplements to this Prospectus
including Final Terms and any other documents ipecated herein or therein by reference; and

(h) each of the Transaction Documents.

Auditors

Deloitte & Touche S.p.A. are the auditors of UBInBa for the period 2012 to 2020, pursuant to a&tid, first
paragraph and 17, first paragraph, of Legislativeci®e No. 39 of 2010. Deloitte & Touche S.p.A.,hwit
registered office in Milan, Via Tortona No. 25, aegistered the Register of Certified Auditors hbidthe
Ministery for Economy and Finance pursuant to LUegie Decree no. 39 of 27 January 2010 and the
Ministerial Decree No. 145 of 20 June 2012 anchinRegister of Accountancy Auditors (Registro deviBori
Contabili). Deloitte & Touche S.p.A. is also membéAssirevi, the Italian association of auditirigrfs.

Deloitte & Touche S.p.A. has audited and renderedualified audit reports on the consolidated finahc
statements of the Issuer for the year ended 31bleee2013.

Deloitte & Touche S.p.A. are the auditors of thea@untor for the period 31 December 2011 - 31 Deeemb
2013 and are registered in Register of Certifieifus held by the Ministery for Economy and Financ
pursuant to Legislative Decree no. 39 of 27 Jan@@i0 and the Ministerial Decree No. 145 of 20 J20&2
and in the Register of Accountancy Auditors ("Re&gisdei Revisori Contabili"), in compliance witheth
provisions of Decree No. 88 of 27 January 1992olitel & Touche S.p.A. is also a member of Assirevi.

Deloitte & Touche S.p.A. has audited and rendemgualified audit report on the financial statemeoitshe
Guarantor for the year ended 31 December 2011, 26d2013.

Post-issuance Information

Unless otherwise required by any applicable lawsegulations, the Issuer does not intend to prowdg
post-issuance information.

Material Contracts

Save as disclosed in this Prospectus, neitherstheet nor the Guarantor nor any of their respestilesidiaries
has entered into any contracts in the last twosyeatside the ordinary course of business that haea or may
be reasonably expected to be material to theiitalil meet their obligations to Covered Bondhotder
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Clearing of the Covered Bonds

The Covered Bonds issued in dematerialised forne Hasen accepted for clearance through Monte Titoli,
Euroclear and Clearstream, Luxembourg. The apmtgprcommon code and the International Securities
Identification Number in relation to the CoveredriBis of each Tranche will be specified in the refé\&inal
Terms. The relevant Final Terms shall specify (iy @ther clearing system for the Covered Bondseidsn
dematerialised form as shall have accepted thearleCovered Bonds for clearance together with faner
appropriate information or (ii) with respect to @o&d Bonds issued in any of the other form whicly ipe
indicated in the relevant Final Terms, the indmatof the agent or registrar through which paymeatthe
Bondholders will be performed.
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GLOSSARY

"Accounts' means, collectively, the Italian Accounts, thexembourg Accounts and any other account opened
from time to time in connection with the Programmé excluding any account related to swap collectio
respect of the Swap Agreements.

"Adjusted Outstanding Principal Balancé' has the meaning ascribed to such term in théosenamed Credit
Structuré above.

"Amortisation Test" means the test which will be carried out pursidatise 3 Amortisation Tegtof the Cover
Pool Management Agreement in order to ensater alia, that, on each Calculation Date following the detiv
of an Issuer Default Notice (but prior to the seeviof a Guarantor Default Notice), the Amortisatibest
Aggregate Loan Amount will be in an amount at lesgial to the principal amount of the issued Cav@&ends
as calculated on the relevant Calculation Date..

"Amortisation Test Aggregate Loan Amount has the meaning ascribed to such term in thecsecamed
"Credit Structuré above.

"Amortisation Test Outstanding Principal Balance' has the meaning ascribed to such term in thei®@ect
named Credit Structuré above.

"Article 74 Event' has the meaning ascribed to such term in thei@enamed Overview of the Programme —
The Guarantor and the Covered Bond Guarahtee

"Article 74 Event Cure Noticé' has the meaning ascribed to such term in thei®enamed Overview of the
Programme — The Guarantor and the Covered Bond &ua#.

"Asset Backed Securiti€smeans, pursuant to article 2, sub-paragraph Deafree No. 310 the asset backed
securities for which a risk weight not exceedingp20 cent. is applicable in accordance with thekBaftaly's
prudential regulations for banks — standardised@ggh —provided thatat least 95 per cent. of the relevant
securitised assets are:

0] Residential Mortgage Loans;
(i) Commercial Mortgage Loans;
(iii) Public Entity Receivables or Public Entity Secesti

"Asset Monitor Agreement' means the asset monitor agreement entered infoApril 2012 between, bynter
alios, the Asset Monitor and the Issuer, as amendedapplemented from time to time.

"Asset Percentagthas the meaning ascribed to such term in théosseoaimed Credit Structuré above.

"Asset Swap Agreementsmeans any asset swap agreement that may be eéritoebetween the Guarantor
and each Seller as Asset Swap Provider.

"Asset Swap Providet means any Seller as counterparty under the retedsset Swap Agreement that may be
entered into.

"Back-Up Master Servicet' means the entity which may be appointed by thar&utor, with the approval by
Representative of the Covered Bondholders, purdima@Gtause &is (Back-Up Master Servicgiof the Master
Servicing Agreement.

"Bank of Italy Regulations' means the supervisory instructions of the Bankalf/ relating to covered bonds
(Obbligazioni Bancarie Garantijeunder Part Ill, Chapter 3, of Circular No. 285teth 17 December 2013
containing the Disposizioni di vigilanza per le banche

"Business Day means any day on which the Trans-European AutednBeal-Time Gross Settlement Express
Transfer System (TARGET 2) (or any successor thgistopen.

"Calculation Date' means the last calendar day of each month.
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"Calculation Period' means each monthly period starting on a Calauiabate (included) and ending on the
following Calculation Date (excluded).

"Cash Allocation, Management and Payments Agreeméhtmeans the cash allocation, management and
payments agreement entered into on 2 April 201@%dwn,inter alios the Guarantor, the Representative of the
Covered Bondholders, the Principal Paying Agerd, @alculation Agent, the Luxembourg Account Bank an
the Italian Account Bank, as amended and suppleedefmdm time to time.

"Clearstream' means Clearstream Banking, société anonyme, Lbgeng.

"Collateral Security" means any security (including any loan mortgagguiance in respect of the Mortgage
Loan and excluding Mortgages) granted to any Sejeany Debtor in order to guarantee or securg#yenent
and/or repayment of any amounts due under theastéMortgages Loan Agreements.

"Collection Period' means each monthly period, commencing on (anldidimtg) the first calendar day of each
month and ending on (and excluding) the first caéerday of the next month.

"Collections’ means all amounts received or recovered by thsténaServicer and/or the Sub-Servicers in
respect of the Receivables comprised in the Cowel. P

"Commercial Asset$ means the Real Estate Assets with respect to Guoiah Mortgage Loans.

"Commercial Mortgage Loan' means, pursuant to article 2, sub-paragraph Deafee No. 310 a commercial
mortgage loan which has an LTV that does not ex@&®ger cent. and for which the hardening perioth wi
respect to the perfection of the relevant mortdaageelapsed.

"Commercial Mortgage Loan Agreement means any commercial mortgage loan agreemenbbuthich
Receivables arise.

"Commingling Amount" means (a) if no Issuer Downgrading Event has weduor is outstanding an amount
equal to 0 (zero) or (b) if an Issuer Downgradingift has occurred and is outstanding, an amouctleddd by
the Issuer on a monthly basis equal to the maxirobithe total amount of Collections and Recoverigseeted
to be credited to the Italian Collection Accounttbe following 3 (three) calendar months and comsidy a 15
per cent. cumulative prepayment ratio.

"Conditions" means the terms and conditions of the CoveredlBamd Condition" means a clause of them.
"CONSOB' meansCommissione Nazionale per le Societa e la Borsa

"Consolidated Banking Act means Legislative Decree No. 385 of 1 Septemi#93las amended and
supplemented from time to time.

"Corporate Services Agreementmeans the corporate services agreement entei@drinor about 29 February
2012, between the Guarantor and the Guarantor €atepServicer, pursuant to which the Guarantor Qe
Servicer will provide certain administration semscto the Guarantor, as amended and supplementedifne
to time.

"Covered Bond$ means any and all the covered bonalsb{igazioni bancarie garantijassued or to be issued
by the Issuer pursuant to the terms and subjgbeteonditions of the Programme Agreement.

"Covered Bond Guarante& means the guarantee issued by the Guarantohéopurpose of guaranteeing the
payments due by the Issuer to the Covered Bondi®ltal the Other Issuer’s Creditors, in accordavittethe
provisions of the Securitisation and Covered Boad/| Decree No. 310 and the Bank of Italy Regulation

"Covered Bond Instalment Amount means the principal amount of a Series of Cov&eads to be redeemed
on a Covered Bond Instalment Date as specifiedené¢levant Final Terms.

"Covered Bond Instalment Daté means a date on which a principal instalmentuis dn a Series of Covered
Bonds as specified in the relevant Final Terms.

"Covered Bond Instalment Extension Determination Da' means, with respect to any Covered Bond
Instalment Date, the date falling seven Businessédter such Covered Bond Instalment Date.

- 227 -



"Covered Bondholder$ means the holders of each Series of Covered Bonds

"Cover Pool' means the cover pool constituted by, collectiyalyy Eligible Assets and Top-Up Assets held by
the Guarantor in accordance with the provisionshef Securitisation and Covered Bond Law, the Dedlee
310 and the Bank of Italy Regulations.

"Cover Pool Management Agreemeritmeans the cover pool management agreement eritgcedn 2 April
2012 betweeninter alios the Issuer, the Guarantor, the Sellers, the Galon Agent, the Asset Monitor and
the Representative of the Covered Bondholdersimended and supplemented from time to time.

"Credit and Collection Policy' means the procedures for the management, catecind recovery of
Receivables attached as schedulPrb¢edure di Riscossioh# the Master Servicing Agreement.

"Debtor" means any borrower and any other person, otlar ahMortgagor, who entered into a Mortgage Loan
Agreement as principal debtor or guarantor or whdiable for the payment or repayment of amounts itu
respect of a Mortgage Loan, as a consequentas, alia, of having granted any Collateral Security or hgvi
assumed the borrower's obligation pursuant to adage Loan Agreement under @ecollo, or otherwise.

"Decree No. 239means ltalian Legislative Decree No. 239 of 1iAp896, as amended from time to time.

"Decree No. 310 means the ministerial decree No. 310 of 14 Den@®06 issued by the Ministry of the
Economy and Finance.

"Deed of Chargé means the English law deed of charge that magnbered into between the Guarantor and the
Representative of the Covered Bondholders (actingbehalf of the Covered Bondholders and the Other
Creditors) in order to charge the rights arisingenthe Swap Agreements.

"Deed of Pledgé means the Italian law deed of pledge entered, imoor about the date hereof, between the
Guarantor and the Representative of the CovereditBaders (acting on behalf of the Covered Bondhsldad
of the Other Creditors).

"Deeds of Pledgemeans, collectively, the Deed of Pledge and tiweeimbourg Deed of Pledge.

"Defaulted Loans' means any Mortgage Loan in relation to which ¢hare 1 (one) or more Defaulted
Receivables.

"Defaulted Receivablé means any Receivable arising from Mortgage LogneAments included in the Cover
Pool which has been classified asediti deteriorati pursuant to the Bank of Italy's supervisory regioins
(Istruzioni di Vigilanza della Banca d'ltaljaand the Credit and Collection Policy.

"Defaulting Party" has the meaning ascribed to that term in thevagleSwap Agreement.

"Delinquent Loan" means any Mortgage Loan in relation to which ¢hare 1 (one) or more Delinquent
Receivables.

"Delinquent Receivablé any Receivable arising from Mortgage Loan Agreetséncluded in the Cover Pool
in respect of which there are 1 (one) or more Ingtats due and not paid by the relevant Debtorvamidh has
not been classified as Defaulted Receivable.

"Earliest Maturing Covered Bonds' means, at any time, the Series of Covered Bohds hias or have the
earliest Maturity Date (if the relevant Series afv€red Bonds is not subject to an Extended MatiDaye) or
Extended Maturity Date (if the relevant Series @v€ed Bonds is subject to an Extended Maturityepas
specified in the relevant Final Terms.

"Early Termination Amount " has the meaning ascribed to such term in the $amd Conditions.
"Eligible Asset$ means the following assets contemplated undai@g@, sub-paragraph 1, of Decree No. 310:

€) the Residential Mortgage Loans;
(b) the Commercial Mortgage Loans;

(c) the Public Entity Receivables;
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(d) the Public Entity Securities; and
(e) the Asset Backed Securities.

"Eligible Institution " meansmeans any depository institution organisettuthe laws of any country which is a
member of the European Union or of the United Staii¢@ the short-term unsecured, unsubordinated and
unguaranteed debt obligations of which are ratedeast "F3" by Fitch and the long-term unsecured,
unsubordinated and unguaranteed debt obligatiomghath are rated at least "BBB-" by Fitch @i) which is
guaranteed (in compliance with the relevant caterf Fitch on the guarantee) by an entity whosetgbhom
unsecured, unsubordinated and unguaranteed debaidinhs are rated at least "F3" by Fitch and treggiterm
unsecured, unsubordinated and unguaranteed defptidnhs of which are rated at least "BBB-" by hitc

"Eligible Investment' means any Eligible Assets or Top-up Assets whiget the following requirements (i)
any Euro denominated security rated at least “FF@l' ®BB-" by Fitch, where they have a maturity qf to 30
calendar days or, if greater than 30 calendar dakgh may be liquidated without loss within 30 dayf a
downgrade below “F1+” and “AA-" by Fitch, and/oi)(reserve accounts, deposit accounts, and othgtasi
accounts that provide direct liquidity and/or ctegtihancement held at a financial institution rageteast “F3”
and “BBB-" by Fitch, provided that any such investms mature on or before the next following Guarant
Payment Date or are disposable at no loss.

"Eligible Investment Maturity Date" means two Business Days before each Guarantan@&#yDate.

"EURIBOR" means the Euro-Zone Inter-Bank offered rate foroedeposits, as determined from time to time
pursuant to the Transaction Documents.

"Euro”, "€" and 'EUR" refer to the single currency of member statethef European Union which adopt the
single currency introduced in accordance with thaty establishing the European Community.

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

"European Economic Ared means the region comprised of member stateseoEtiropean Union which adopt
the Euro in accordance with the Treaty.

"Excess Receivablésneans, in relation to the Cover Pool and on €2alculation Date, those Receivables the
aggregate Outstanding Principal of which is equal (f) any amount by reason of which the Portfolios
comprised in the Cover Pool are in excess (as ramiaue, interest coverage and net present valtieny
Eligible Assets necessary to satisfy all Tests ba televant Calculation Datemninus (ii) the aggregate
Outstanding Principal of those Receivables inditdte the Calculation Agent as Affected Receivalplessuant

to the provisions of clause 9.Bdyment of Indemnityof the Warranty and Indemnity Agreement.

"Expense$ means any documented fees, costs, expenses aesl taquired to be paid to any third party
creditors (other than the Covered Bondholders,Gtieer Issuer’s Creditors and the Other Creditorsiray in
connection with the Programme, and required to &iel fas determined in accordance with the Corporate
Services Agreement) in order to preserve the exgst®f the Guarantor or to comply with applicalslerd and
legislation.

"Expenses Accourlt means the Euro denominated account establishédeimame of the Guarantor with the
Italian Account Bank, IBAN IT82M0311111299000000@88, or such other substitute account as may be
opened in accordance with the Cash Allocation, Manaent and Payments Agreement.

"Expiry Date" means the date falling 1 (one) year and 1 (onag)after the date on which all Series of Covered
Bonds issued in the context of the Programme haea lsancelled or redeemed in full in accordanchk thieir
terms and conditions.

"Extended Instalment Daté means the date on which a principal instalmentlation to a Series of Covered
Bonds becomes due and payable pursuant to thesiteaf the relevant Covered Bond Instalment Date a
specified in the relevant Final Terms.

"Extended Maturity Date" means the date on which final redemption paymantslation to a specific Series
of Covered Bonds becomes due and payable pursoatitet extension of the relevant Maturity Date in
accordance with the relevant Final Terms.
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"Extension Determination Daté means, with respect to any Series of Covered Bptitk date falling seven
Business Days after (and including) the Maturityedaf such Series of Covered Bonds.

"Facility" means the facility to be granted by each Subeattduh Lender pursuant to the terms of clausé 2 (
Finanziamentpof the relevant Subordinated Loan Agreement.

"Final Redemption Amount' means, in respect of any Series of Covered Bah@sprincipal amount of such
Series or such other amount as may be specifieut mhetermined in accordance with, the relevanalFiirerms.

"Final Terms" means, in relation to any issue of any Serie€@fered Bonds, the relevant terms contained in
the applicable Transaction Documents and, in chs@y Series of Covered Bonds to be admitted tmdis the
final terms submitted to the appropriate listinghauity on or before the Issue Date of the appliea®eries of
Covered Bonds.

"Fitch" means Fitch Ratings Limited.

"Guarantee Priority of Payments means the order of priority pursuant to which tBearantor Available
Funds shall be applied, on each Guarantor Paymata following the delivery of an Issuer Default et but
prior to the delivery of a Guarantor Default Notiggaccordance with the terms of the Intercreditgreement.

"Guaranteed Amounts' means the amounts due from time to time from Ibsuer to (i) the Covered
Bondholders with respect to each Series of Cov8mulds (excluding any additional amounts payabléheo
Covered Bondholders under Condition 11@jdss-up by the Issueand (ii) the Other Issuer Creditors pursuant
to the relevant Transaction Documents.

"Guarantor Available Funds" means, collectively, the Interest Available Furadgl the Principal Available
Funds.

"Guarantor Default Notice" means the notice to be delivered by the Reprateat of the Covered
Bondholders to the Guarantor upon the occurrenee@farantor Event of Default.

"Guarantor Event of Default" has the meaning ascribed to such expressiorei€tnditions.

"Guarantor Payment Daté' means (a) prior to the delivery of a GuarantofaDé Notice, the date falling on
the 28" day of each month or, if such day is not a Busir2ay, the immediately following Business Day; and
(b) following the delivery of a Guarantor Defaulbfice, any day on which any payment is requireddonade
by the Representative of the Covered Bondholdersdoordance with the Post-Enforcement Priority of
Payments, the relevant Final Terms and the IntdittnreAgreement.

"Guarantor Payment Period' has the meaning ascribed to that term in thei@et€Cashflows above.

"Initial Portfolio " means the initial portfolio of Receivables, comjng Eligible Assets, purchased by the
Guarantor from each Seller pursuant to the releMadter Loans Purchase Agreement.

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

0] such company, entity or corporation has becomeesttip any applicable bankruptcy, liquidation,
administration, insolvency, composition or reorgation (including, without limitation, fallimentd',
"liquidazione coatta amministratiVa"concordato preventivoand (other than in respect of the Issuer)
"amministrazione straordinarfaeach such expression bearing the meaning asctibi by the laws of
the Republic of Italy, and including the seekingligidation, division, winding-up, reorganisation,
dissolution, administration) or similar proceedimmgyghe whole or any substantial part of the uraleng
or assets of such company, entity or corporatiensabject to pignoramentar any procedure having a
similar effect (other than in the case of the Gotmg any portfolio of assets purchased by the Gutar
for the purposes of further programme of issuanfc€avered Bonds), unless in the opinion of the
Representative of the Covered Bondholders (who im#lyis respect rely on the advice of a legal aglvis
selected by it), such proceedings are being digpntgood faith with a reasonable prospect of ssgice
or

(ii) an application for the commencement of any of tlee@edings under (i) above is made in respect of or

by such company or corporation or such proceeding®therwise initiated against such company,yentit
or corporation and, in the opinion of the Represtive of the Covered Bondholders (who may in this
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respect rely on the advice of a legal adviser seteby it), the commencement of such proceedings ar
not being disputed in good faith with a reasongltespect of success; or

(iii) such company, entity or corporation takes any acfar a re-adjustment or deferment of any of its
obligations or makes a general assignment or @amgement or composition with or for the benefittef
creditors (other than, in case of the Guarantag, dreditors under the Transaction Documents) or is
granted by a competent court a moratorium in respleany of its indebtedness or any guarantee gf an
indebtedness given by it or applies for suspensifomayments (other than, in respect of the Issiher,
issuance of a resolution pursuant to article 7thefConsolidated Banking Act); or

(iv) an order is made or an effective resolution is @agsr the winding-up, liquidation or dissolutiamany
form of such company, entity or corporation or afifthe events under article 2448 of the ItalianilCiv
Code occurs with respect to such company, entityogporation (except in any such case a winding-up
or other proceeding for the purposes of or purstard solvent amalgamation or reconstruction, the
terms of which have been previously approved intimgi by the Representative of the Covered
Bondholders); or

(V) such company, entity or corporation becomes sulifecny proceedings equivalent or analogous to
those above under the law of any jurisdiction irichtsuch company or corporation is deemed to carry
on business.

"Instalment” means with respect to each Mortgage Loan Agreg¢nesch instalment due from the relevant
Debtor thereunder and which consists of an Intérssalment and a Principal Instalment.

"Intercreditor Agreement” means the intercreditor agreement entered into2oApril 2012 between the
Guarantor and the Other Creditors, as amendedupplesnented from time to time.

"Interest Available Funds' has the meaning ascribed to such term in the@eoamed Cashflows above.
"Interest Coverage Test has the meaning ascribed to such term in theé@enamed Credit Structuré above.
"Interest Instalment” means the interest component of each Instalment.

"Interest Payment Daté has the meaning ascribed to such terms in theli@Gons.

"Issue Daté has the meaning ascribed to such term, with sfze each Series of Covered Bonds, in the
relevant Final Terms.

"Issuer Default Noticé means the notice to be delivered by the Repratigatof the Covered Bondholders to
the Issuer and the Guarantor upon the occurrenas tsfsuer Event of Default.

"Issuer Downgrading Event means the Issuer being downgraded below “BBB- &R3" by the Rating
Agency.

"Issuer Event of Default has the meaning ascribed to such expressioreiCtnditions.

“Italian Accounts" means the Expenses Account, the Quota Capitabuttc the Guarantor Payment Account
and the Italian Collection Accounts.

"Italian Collection Accounts' means, collectively, the Italian BdB Collectionc@ount, the Italian BRE
Collection Account and any other Italian collectiaccount which shall be opened by the Guaranton @y

entity part of the UBI Group becoming part of theogtamme as Seller, Sub-Servicer, Service Provacher
Subordinated Lender, for the purpose of creditimgrein collections pertaining to the Portfoliosnsferred to
the Guarantor by such entity in its capacity asegel

"Latest Valuation" means, at any time with respect to any Real Esfaset, the value given to the relevant
Real Estate Asset by the most recent valuatiométperformed in accordance with the requiremerasiged
for under the Prudential Regulations) addresseth@oSellers or obtained from an independently raied
valuation model, acceptable to reasonable and ptudgtitutional mortgage lenders in Italy.

"Liability Swap Agreements' means the swap agreements that may be entemedrindr about each Issue Date
between the Guarantor and a liability swap provider
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"Liability Swap Provider" means any entity acting as a liability swap pdevito the Guarantor pursuant to a
Liability Swap Agreement.

"Listing Agent" means the Bank of New York Mellon SA/NV, Dublina®ich.

"LTV" means, with respect to a Mortgage Loan, the Lioavialue ratio, determined as the ratio between the
value of a Real Estate Asset and the value ofdlevant Mortgage Loan.

"Luxembourg Account Bank Deed of Guaranteémeans the deed entered into on 12 December 2842 bn
Unione di Banche ltaliane S.c.p.A. as Luxembourgoaat bank guarantor and UBI Finance CB 2 S.r.l. as
Luxembourg account bank guarantee beneficiary.

"Luxembourg Accounts' means the Luxembourg Collection Accounts andRBeerve Fund Account.

"Luxembourg Deed of Pledgémeans the Luxembourg law deed of pledge over la@skunt entered into, on
or about the date hereof, between the Guarantothen&epresentative of the Covered Bondholdersn(acn
behalf of the Covered Bondholders and the Othedi@nes) in order to pledge the Luxembourg Accounts.

"Mandate Agreement means the mandate agreement entered into on i2 2dr2between the Representative
of the Covered Bondholders and the Guarantor, @&nded and supplemented from time to time.

"Margin" has the meaning ascribed to such term underitia Ferms.

"Master Definitions Agreement means the master definitions agreement entettedoim 2 April 2012between
the Issuer, the Guarantor and the Other Crediégramended and supplemented from time to time.

"Master Loans Purchase Agreemerit means each master loans purchase agreement cenitdoe on 29
February 2012 between the Guarantor and a Seflenn@nded and supplemented from time to time.

"Master Servicing Agreement means the master servicing agreement enteredont@9 February 2012
between the Guarantor, the Issuer, the Master &enthe Service Providers and the Sub-Servicerareended
and supplemented from time to time.

"Maturity Date " means each date on which final redemption paysntmta Series of Covered Bonds become
due in accordance with the Final Terms but sulifeittbeing extended to the Extended Maturity Date.

"Monte Titoli" means Monte Titoli S.p.A., societa per azioraving its registered office at Piazza degli Affar
6, 20123 Milan, Italy.

"Mortgage Loan Agreement means any Residential Mortgage Loan Agreemen€ammercial Mortgage
Loan Agreement, as the case may be, out of whigliRéteivables arise.

"Mortgage Loan" means a Residential Mortgage Loan or a Commekbtatgage Loan, as the case may be.

"Mortgages' means the mortgage security interedmtéchg created on the Real Estate Assets or the
Commercial Assets, as the case may be, pursualtalian law in order to secure claims in respecttiod
Receivables.

"Mortgagor" means any person, either a borrower or a thirtiypaho has granted a Mortgage in favour of a
Seller to secure the payment or repayment of arguats payable in respect of a Mortgage Loan, artussher
successor in interest.

"Negative Carry Factor' means 0 (zero) or such other percentage provijethe Issuer on behalf of the
Guarantor and notified to the Representative ofGbeered Bondholders and to the Calculation Agent.

“Net Deposit Amount of Future Transfers” means for each Debtor an amount calculated on reglyebasis
on each Calculation Date, and/or on each otheratatghich the Nominal Value Test is to be carrieitl o
pursuant to the provisions of the Cover Pool Manag® Agreement, by the Calculation Agent which Wwél
made public and notified to the Rating Agency.

“Net Deposit Amount of Previous Transfers”means for each Debtor an amount calculated oradeagly basis
on each Calculation Date, and/or on each otheratatghich the Nominal Value Test is to be carrietl o
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pursuant to the provisions of the Cover Pool Manag@ Agreement, by the Calculation Agent which Wwél
made public and notified to the Rating Agency.

"Net Present Value Testhas the meaning ascribed to such term in the@enamed Credit Structuré above.
"Net Present Valué has the meaning ascribed to such term in theé@eonamed Credit Structuré above.

"New Portfolio" means any portfolio of Receivables (other thamnltiitial Portfolio), comprising Eligible Assets
and Top-Up Assets, which may be purchased by tredbitor from any Seller pursuant to the terms amjest
to the conditions of the relevant Master Loans Rase Agreement.

"Nominal Value" has the meaning ascribed to such term in theé@enamed Credit Structuré above.
"Nominal Value Test' has the meaning ascribed to such term in the@eoaimed Credit Structuré above.
"Official List " means the Official List of the Irish Stock Exclgan

"Organisation of the Covered Bondholders means the association of the Covered Bondholdeganised
pursuant to the Rules of the Organisation of thee@ad Bondholders.

"Other Creditors" means the Issuer, the Sellers, the Subordinateddérs, the Master Servicer, the
Sub-Servicers, the Service Providers, the Reprasentof the Covered Bondholders, the Calculatigew, the
Guarantor Corporate Servicer, the Principal Payiggnt, the Italian Account Bank, the Luxembourg éwnat
Bank, the Asset Monitor, any Asset Swap Providdrs, Portfolio Manager (if any) and any other credi
which may, from time to time, be identified as surlhe context of the Programme.

"Other Issuer’s Creditors" means the Principal Paying Agent, any Liabilitwes Provider, the Asset Monitor
and any other Issuer's creditors which may, frometito time, be identified as such in the contexithef
Programme.

"Qutstanding Principal” means, on any given date and in relation to aggevable, the sum of all (i) Principal
Instalments due but unpaid at such date; anch@iPrincipal Instalments not yet due at such date.

"Outstanding Principal Amount" has the meaning ascribed to such term in the ffiond.
"Outstanding Principal Balance' means any principal balance outstanding in respiea Mortgage Loan.

"Payments Report means the report to be prepared and delivereth&yCalculation Agent pursuant to the
Cash Allocation, Management and Payments Agreemernhe second Business Day prior to each Guarantor
Payment Date with respect to the immediately priage@ollection Period.

"Portfolio" means, in respect of each Seller, collectiveig, initial Portfolios and any New Portfolio whichs
been purchased and will be purchased by the Guargnirsuant to the relevant Master Loans Purchase
Agreement.

"Portfolio Manager" means the entity appointed as such in accordaitbeclause 5.6Fortfolio Manage) of
the Cover Pool Management Agreement.

"Post-Enforcement Priority of Payment§ means the order of priority pursuant to which tBearantor
Available Funds shall be applied on each GuardP&yment Date, following the delivery of a Guararidefault
Notice, in accordance with the Intercreditor Agreein

"Potential Set-Off Amount' means (a) if no Issuer Downgrading Event has weduor is outstanding an
amount equal to 0 (zero) or (b) if an Issuer Dowadgng Event has occurred and is outstanding, aruateaual
to the sum of the Potential Set-Off Amount of Poexd Transfers and the Potential Set-Off Amount wtuFe
Transfers.

"Potential Set-Off Amount of Future Transfers' means an amount equal to the aggregate Outstandin
Principal Balance of the assets transferred td@harantor since 30 November 2013 and includedenCver
Pool that could potentially be set-off by the ralev Debtors against any credit owed by any suchtddeb
towards the relevant Seller. Such amount, whiciiniyp case will never be lower than the Net DeposibAnt of
Future Transfers, will be calculated by the CalttataAgent (based on the aggregate information ipiexV by
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the Master Servicer) on a quarterly basis on eaalculation Date and/or on each other date on wihhieh
Nominal Value Test is to be carried out pursuarith®provisions of the Cover Pool Management Agesgm

"Potential Set-Off Amount of Previous Transfer§ means an amount equal to the aggregate Outstandin
Principal Balance of the assets transferred td@harantor until 30 November 2013 and included & @over
Pool that could potentially be set-off by the rale Debtors against any credit owed by any suchtddeb
towards the relevant Seller. Such amount, whictniycase will never be lower than the Net Deposibant of
Previous Transfers, will be calculated by the Caliton Agent (based on the aggregate informatiavigded by

the Master Servicer) on a quarterly basis on eaalculation Date and/or on each other date on whieh
Nominal Value Test is to be carried out pursuarith®provisions of the Cover Pool Management Agesgm

"Pre-Issuer Event of Default Interest Priority of Payments' means the order of priority pursuant to which the
Interest Available Funds shall be applied on eacdlar&ntor Payment Date, prior to the delivery oflssuer
Default Notice in accordance with the Intercredidgreement.

"Pre-Issuer Event of Default Principal Priority of Payments' means the order of priority pursuant to which
the Principal Available Funds shall be applied aoreGuarantor Payment Date, prior to the delivéignolssuer
Default Notice in accordance with the Intercredid@reement.

"Premium" means the premium payable by the Guarantor tdn &mller in accordance with the relevant
Subordinated Loan Agreement, as determined theezund

"Principal Available Funds" has the meaning ascribed to such term in thé@eoamed Cashflows.
"Principal Instalment" means the principal component of each Instalment.

"Priority of Payments" means each of the Pre-Issuer Event of Defaubkrést Priority of Payments, the
Pre-Issuer Event of Default Principal Priority ofyPents, the Guarantee Priority of Payments and the
Post-Enforcement Priority of Payments.

"Privacy Law" means the ltalian Legislative Decree No. 196 6f Bine 2003, as subsequently amended,
modified or supplemented, together with any rel¢waplementing regulations as integrated from timeime
by theAutorita Garante per la Protezione dei Dati Perstina

"Programme" means the programme for the issuance of eaclesSefiCovered Bond®lpbligazioni bancarie
garantite by the Issuer in accordance with articleig-of the Securitisation and Covered Bond Law.

"Programme Agreement means the programme agreement entered into opri2 2012 betweeninter alios
the Guarantor, the Sellers, the Issuer, the reptahee of the Covered Bondholders and the Dealass,
amended and supplemented from time to time.

"Prospectus means the prospectus prepared in connection thighissue of the Covered Bonds and the
establishment and any update of the Programmeypgdesnented from time to time.

"Prospectus Directivé means Directive 2003/71/EC of 4 November 2003aaended (which includes the
amendments made by Directive 2010/73/EU (tB810 PD Amending Directivé) to the extent that such
amendments have been implemented in a relevant Eleniate of the European Economic Area).

"Prudential Regulations' means the prudential regulations for banks isshgdthe Bank of Italy on 17
December 2013 with Circular No. 288yove disposizioni di vigilanza prudenziale peb#nchg, as amended
from time to time.

"Public Entities" means:

0] public entities, including ministerial bodies aratal or regional bodies, located within the Europea
Economic Area or Switzerland for which a risk weigiot exceeding 20 per cent. is applicable in
accordance with the Bank of Italy's prudential tatjans for banks — standardised approach;

(ii) public entities, located outside the European Enoad\rea or Switzerland, for which 0 (zero) perten
risk weight is applicable in accordance with thenBaf Italy’'s prudential regulations for banks —
standardised approach- or regional or local publitities or non-economic administrative entities,
located outside the European Economic Area or 8wiénd, for which a risk weight not exceeding 20
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per cent. is applicable in accordance with the BahWtaly's prudential regulations for banks —
standardised approach.

"Public Entity Receivable$ means, pursuant to article 2, sub-paragraph Deafee No. 310, any receivables
owned by, or receivables which have been benefi# gliarantee eligible for credit risk mitigatioragted by,
Public Entities.

"Public Entity Securities' means pursuant to article 2, sub-paragraph Daxree No. 310, any securities
issued by, or which have benefit of a guarantegldd for credit risk mitigation granted by, Pubkntities.

"Purchase Pricé means, in relation to the Initial Portfolio andcl New Portfolio transferred by a Seller, the
consideration paid by the Guarantor to such Sétlethe transfer thereof, calculated in accordanié the
relevant Master Loans Purchase Agreement.

"Quotaholders' Agreement means the agreement entered into on 2 April 20&8yeen UBI, Stichting Viola,
the Guarantor and the Representative of the Cov@oedholders, as amended and supplemented fromttime
time.

"Quotaholders' means Unione di Banche lItaliane S.c.p.A. andh8itig Viola.
"Quota Capital' means the quota capital of the Guarantor, equgltro 10,000.00.
"Rating Agency' means Fitch.

"Real Estate Assets means the real estate properties which have lpeemgaged in order to secure the
Receivables and each of them tiReal Estate Assét

"Receivable$ means each and every right arising under the d4ge Loans pursuant to the Mortgage Loan
Agreements, including but not limited to:

0] all rights in relation to all Outstanding Principlthe Mortgage Loans as at the relevant Trari3&te;

(ii) all rights in relation to interest (including defainterest) amounts which will accrue on the Madg
Loans as from the relevant Transfer Date;

(iii) all rights in relation to the reimbursement of exges and in relation to any losses, costs, indéanit
and damages and any other amount due to each Befigation to the Mortgage Loans, the Mortgage
Loan Agreements, including penalties and any othemount due to each Seller in the case of
prepayments of the Mortgage Loans, and to the waessand insurance related thereto, including the
rights in relation to the reimbursement of legaldigial and other possible expenses incurred in
connection with the collection and recovery ofathounts 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 pursugmany Insurance Policy or guarantee in respethef
Mortgage Loans of which each Seller is the beraficor is entitled pursuant to any liengncoli);

(V) all of the above together with the Mortgages angl @her security interestgdranzie reali o garanzie
personal) assignable as a result of the assignment of theeiRables (except for thiidejussioni
omnibuswhich have not been granted exclusively in refatio or in connection with the Mortgage
Loans), including any other guarantee granted wioda of the Sellers in connection with the Mortgage
Loans or the Mortgage Loan Agreements and the Ralokeis.

"Receivef' means any receiver, manager or administrativeivec appointed in accordance with clause 9
(Appointment of Receiveof the Deed of Charge.

"Recoverie§ means any amounts received or recovered by thetavi&ervicer, or by each Sub-Servicer in
accordance with the terms of the Master Servicigge&ment, in relation to any Defaulted Receivabié any
Delinquent Receivable.

"Relevant Portfolio® means, in respect of each Asset Swap Agreemaést,Portfolio transferred to the
Guarantor by the Asset Swap Provider which is pidugyeto.
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"Relevant Portfolio Test' means the test that the Calculation Agent wiliffgen on each Calculation Date in
the same manner as the Nominal Value Test, withexdo the Portfolio transferred by each relegaiter.

"Reserve Fund Amount means, on each Guarantor Payment Date, an araquat to:

(@ (A) interest accruing in respect of all outstandiBgries of Covered Bonds during the immediately
following Calculation Period (such that, if Lialtfi Swap Agreements are in place for a Series of
Covered Bonds, such interest amounts accruingbegilthe higher of the amount due to the Liability
Swap Provider or the amount due to the Covered Baldérs of such Series, and if Liability Swap
Agreements are not in place for a Series of Cov8muds, such interest amounts accruing will be the
amount due the Covered Bondholders of such Sagsglculated by the Calculation Agent on or prior
to each Calculation Datelus (B) prior to the service of an Issuer Default Netithe aggregate amount
to be paid by the Guarantor on the second Guarddagment Date following the relevant Calculation
Date in respect of the item&ifst) to (Third) of the Pre- Issuer Event of Default Interest Rfyoof
Payments, as calculated by the Calculation Agauos

(b) any additional amount that the Issuer has volugtaesolved to accumulate as reserve in orderdater
an additional stock to procure that the Statutcegt$ are met with respect to the Cover Pool.

"Residential Mortgage Loar' means, pursuant to article 2, sub-paragraph Deafee No. 310, any residential
mortgage loan which has an LTV that does not ex@&®ger cent. and for which the hardening perioth wi
respect to the perfection of the relevant mortdaageelapsed.

"Residential Mortgage Loan Agreemerit means any residential mortgage loan agreementobuthich
Receivables arise.

"Securitisation and Covered Bond Law means Italian Law No. 130 of 30 April 1999 as aded from time to
time.

"Seller" means any seller in its capacity as such purstaathie relevant Master Loans Purchase Agreement.
“Senior Liabilities” means

(0 on any Guarantor Payment Date prior to thevéei of an Issuer Default Notice, an amount eqodhée
sum of the payments due by the Guarantor pursoatititems fromKirst) to (Third) of the Pre-Issuer
Event of Default Interest Priority of Paymentspasvided for in the relevant Payments Report;

(i) on any Guarantor Payment Date following théiviey of an Issuer Default Notice, an amount edoal
the sum of the payments due by the Guarantor porseathe items fromHKirst) to (Third) of the
Guarantee Priority of Payments, as provided fahérelevant Payments Report.

"Series” or “Series of Covered Bondsmeans each series of Covered Bonds issued ircdh&ext of the
Programme.

"Service Providet' means each Seller, in its capacity as serviceigeo pursuant to the Master Servicing
Agreement and, collectively, th&eérvice Providers.

"Sole Affected Party means an Affected Party as defined in the rele8avap Agreement which at the relevant
time is the only Affected Party under such Swape&gnent.

"Specified Currency' means the currency as may be agreed from tim@nte by the Issuer, the relevant
Dealer(s), the Principal Paying Agent and the Regative of the Covered Bondholders (as set odhen
applicable Final Terms).

"Statutory Tests' means such tests provided for under article Bedree No. 310 and namely: (i) the Nominal
Value Test, (ii) the Net Present Value Test anij fiie Interest Coverage Test, as further describethe
Section namedCredit Structuré above.

"Subordinated Lender' means each Seller, in its capacity as subordin&ader pursuant to the relevant
Subordinated Loan Agreement.
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"Subordinated Loan Agreement means each subordinated loan agreement entex@@nin29 February 2012
between a Subordinated Lender and the Guarantamasded and supplemented from time to time.

"Sub-Servicet' means each Seller, other than UBI Banca, indfsacity as sub-servicer pursuant to the Master
Servicing Agreement.

"Swap Agreements means, collectively, each Asset Swap Agreemeability Swap Agreement and any other
swap agreement that may be entered into in cormmewiith the Programme.

"Swap Collateral Excluded Amount$ means at any time, the amounts of Swap Collatghéth may not be
applied under the terms of the relevant Swap Agesgnat that time in satisfaction of the relevantaw
Provider's obligations to the Guarantor or, asddee may be, the Issuer including Swap Collaterattwis to

be returned to the relevant Swap Provider from timetime in accordance with the terms of the Swap
Agreements and ultimately upon termination of tlevant Swap Agreement.

"Swap Providers' means, collectively, the Asset Swap Providerg thability Swap Providers and the
providers of any other swap agreements enteredrirtonnection with the Programme.

"Term Loan" means a loan made or to be made available t&trerantor under the Facility or the principal
amount outstanding for the time being of that Iaaraccordance with each Subordinated Loan Agreémen

"Tests' means, collectively, the Statutory Tests andAhwertisation Test.

"Test Grace Period means the period starting from the CalculatiorteDan which the breach of a test is
notified by the Calculation Agent and ending ontthied following Calculation Date.

"Top-Up Assets means, in accordance with article 2, sub-pardagfap and 3.3 of Decree No. 310, each of the
following assets:

(vi) deposits held with banks which have their registeodfice in the European Economic Area or
Switzerland or in a country for which a O per ceisk weight is applicable in accordance with thenB
of Italy’s prudential regulations for banks — stardised approach; and

(vii)  securities issued by the banks indicated in itgrakfove, which have a residual maturity not exaegdi
(one) year.

"Tranche" means the tranche of Covered Bonds issued uhddPriogramme to which each Final Terms relates,
each such tranche forming part of a Series.

"Transaction Document$ means each Master Loans Purchase Agreement, #steMServicing Agreement,
each Warranty and Indemnity Agreement, the Casbcation, Management and Payments Agreement, the
Programme Agreement, each Subscription AgreemeaniCover Pool Management Agreement, the Interaredit
Agreement, each Subordinated Loan Agreement, ttsetAdonitor Agreement, the Covered Bond Guarantee,
the Corporate Services Agreement, the Swap Agretsnghe Mandate Agreement, the Quotaholders'
Agreement, the Conditions, the Deeds of PledgeDibed of Charge, the Master Definitions Agreemém,
Luxembourg Account Bank Deed of Guarantee, eaclalFierrms and any other agreement which will be
entered into from time to time in connection witie Programme.

"Transfer Date" means: (a) with respect to the Initial Portfolibe date designated by each Seller in the
relevant Master Loan Purchase Agreement; and (i) mespect to New Portfolios, the date designdtgdhe
relevant Seller in the relevant Transfer Notice.

"Transfer Notice" means, in respect to each New Portfolio, suchsfiex notice which will be sent by each
Seller and addressed to the Guarantor in the fetrowg in schedule 3V{odello di proposta di cessione di Nuovi
Portafogli) to the relevant Master Loans Purchase Agreement.

"Treaty" means the treaty establishing the European Corityaun

"Warranty and Indemnity Agreement” means each warranty and indemnity agreement exhteto on 29
February 2012, by a Seller and the Guarantor, @nded and supplemented from time to time.
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