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

Under this Euro 5,000,000,000 covered bond progrartiee 'Programme™), Unione di Banche Italiane S.p.A.
("UBI Banca" or the 'Issuer’) may from time to time issue covered bondblligazioni bancarie garantije
(the "Covered Bonds$) denominated in any currency agreed betweendbigel and the relevant Dealer(s). The
maximum aggregate nominal amount of all CovereddBdrnom 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 isdiia the Cover Pool.

This prospectus (theProspectus) has been approved as a base prospectus issgetpliance with Directive
2003/71/EC, which includes the amendments made itgctfive 2010/73/EC (theProspectus Directive) by

the Central Bank of Ireland (th€&ntral Bank"), as competent authority in Ireland under ProgpeDirective.
The Central Bank only approves this Prospectuseeting the requirements imposed under Irish andi&aan
law pursuant to the Prospectus Directive. Such a@brrelates only to the Covered Bonds which arddo
admitted to trading on a regulated market for theppses of the Prospectus Directive and/or whiehtarbe
offered to the public in any member state of theolRaan Economic Area. Application has been madiéeo
Irish Stock Exchange for Covered Bonds issued utiteProgramme during the period of 12 months ftoen
date of this Prospectus to be admitted to the {afficist and trading on its regulated market, whisha

regulated market for the purposes of the MarketSitancial Instruments Directive 2004/39/EC (MiFIOhe

Programme also permits Covered Bonds to be issnedeobasis that (i) they will be admitted to higtj trading
and/or quotation by such other or further competarthorities, stock exchanges and/or quotationesystas
may be agreed with the Issuer or (ii) they will fm admitted to listing, trading and/or quotation dny

competent authority, stock exchange and/or quataystem. An investment in Covered Bonds issueeuti

Programme involves certain risks. Sdeisk Factors for a discussion of certain factors to be consdein

connection with an investment in the Covered Bonds.

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

the account of the relevant Monte Titoli accounidiees. Monte Titoli will also act as depository feuroclear
Bank S.A./N.V. (Euroclear") and Clearstream Banking, société anonynm@lgdrstream’). The Covered
Bonds issued in dematerialised form will at all éenbe evidenced by book-entries in accordance thith
provisions of Article 83is of Italian Legislative Decree No. 58 of 24 Febgudi998 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 durationhaf Programme, to the extent that any of them atdlexant
time provides ratings in respect of any Series @fé€ed Bonds. Whether or not each credit ratindiegor in
relation to relevant Series of Covered Bonds wéllissued by a credit rating agency establishelddarEuropean
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 hesred by
DBRS Ratings Ltd. ©@BRS’ or the “Rating Agency’) which is established in the European Union aad been
registered under the CRA Regulation. As such DBRifdluded in the list of credit rating agencieblmhed by
the European Securities and Markets Authority o vtebsite (at http://www.esma.europa.eu/page/list-
registered-and-certified-CRAs) in accordance witie tCRA Regulation. In general, European regulated
investors are restricted from using a rating f@utatory purposes if such rating is not issued loyealit rating
agency established in the European Union and eggidtunder the CRA Regulation. A credit rating ¢ 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 28 July 2016.



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 1ssaeey 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 the Guarantor (having taken all mable care to ensure that such is the case),rnfaemation
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 Sellies,Issuer and the Guarantor (having taken allse@@able
care to ensure that such is the case), the infaonatontained in the sections entitled "The Sellexsd
"Description of the Cover Pool" is in accordancetwihe facts and does not omit anything likely fiect the
import of such 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 thasegained

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 jurisdics may be
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 dffer or sale
of Covered Bonds in the European Economic Aredudicg the United Kingdom and the Republic of Itagd

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 regaméation, 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 investigasah
deems necessary. None of the Dealers or the Arrangertakes 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 reference’t" or
"Sterling" are to the currency of the United Kingdondollars' are to the currency of the United States of
America, reference toJapanese Yehis to the currency of Japan and all references'®, "eurd" and "Euro”

are to the lawful currency introduced at the staftthe third stage of the European Economic and d&fany
Union pursuant to the Treaty on the functioninghaf European Union, as amended from time to time.



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 d&élof 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 haventoited 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 113 under paragraph namee UBi
Banca Group” under Section headed “The Issuer'andigg the market share of the UBI Banca Group kwhic
are derived from, or are based upon, the Issuealysis of data obtained from the Bank of ItalyclSdata have
been reproduced accurately in this Prospectus asdar as the Issuer is aware and is able to astdrom
information published by the Bank of Italy, no fadtave been omitted which would render such remediu
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.ABfhca 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&a
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 to 12 October 2015 and to Unione di Banchkaita S.p.A. in respect of the period since 12
October 2015 and references to tii&dup” 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 respécthe 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;

(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; and

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



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 |lsompmt;

. 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 affiesct
investment and its ability to bear the applicaldés.

Some Covered Bonds are complex financial instrume®ophisticated institutional investors generdlynot
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" arrameygs 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.
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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 have the same meaning irotrésview.
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Issuer

Guarantor

Sellers

Arranger

Dealer(s)

Calculation Agent

Principal Paying Agent

Master Servicer

Sub-Servicers

Representative of the Covered
Bondholders

Asset Monitor

Asset Swap Providers

PARTIES

Unione di Banche ltaliane S.p.A., a joint stock gamy 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.

IW Bank S.p.A.

Unione di Banche Italiane S.p.A.

For a more detailed description of the Sellers,"'S&ée 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 Manmsggg and Payments
Agreement, Unione di Banche lItaliane S.p.A. (or atlyer entity being
appointed as such in the future) will act as Calitoh 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.p.A. will act as Master Servicer.

Each Seller, other than Unione di Banche ltalianp./S, will act as
individual Sub-Servicers under the Master Servickgyeement and 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 Agreemdrd Programme
Agreement, the Conditions, the Deed of Pledge,Mlamdate Agreement
and the 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 wiletBDO ltalia S.p.A.

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



Liability Swap Providers

Italian Account Bank

English 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.p.A. will act as Italidaccount Bank pursuant
to the Cash Allocation Management and Paymentsekgeat.

BNP Paribas Securities Services, London Branch adt as English
Account Bank pursuant to the Cash Allocation Mamagyet and Payments
Agreement.

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 thgrBnome 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 oralbedti 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 denorunatias 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 Huouit 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, tip@valent amount in
such other currency).

The Covered Bonds will constitute direct, uncormuditl, 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 timéime 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 byldbuer, 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 siehes 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 legtwiee 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 upeteelevant 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 concerninmter alia, (i) the

compliance with the issuing criteria set out in BecNo. 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 andpiUp 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; (iv) the effectiveness and adequacy ofikeprotection provided by
any Swap Agreement entered into in the contexhefRrogramme, (v) the
arithmetical accuracy of the calculations perform®gd the Calculation
Agent in respect of the Mandatory Tests and (v) twnpleteness,
truthfulness and the timely delivery of the infotina provided to

investors pursuant to article 129, paragraph 7Refulation (EU) No.

575/2013 of the European Parliament and of the €ibofithe European
Union of 26 June 2013. Furthermore, under the terhthe Asset Monitor
Agreement to be entered between the Issuer, theul@dbn Agent, the
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Issue Price

Interest

Fixed Rate Covered Bonds

Floating Rate Covered Bonds

Taxation

Issuer cross default

Asset Monitor, the Guarantor and the Representativehe Covered
Bondholders, the Asset Monitor has agreed with Igmier and, upon
delivery of an Issuer Default Notice, with the Garator, to verify, subject
to due receipt of the information to be providedtwy Calculation Agent to
the Asset Monitor, the arithmetic accuracy of takulations performed by
the Calculation Agent under the Statutory Tests thedAmortisation Test
carried out pursuant to the Cover Pool Managemagredment, with a
view to confirming whether such calculations areunate.

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 hameximum rate of

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

payable on such Interest Payment Dates, and withlmilated on the basis
of such Day Count Fraction, in each case as maggoeed 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 applicabialFTerms).

Floating Rate Covered Bonds will bear interest igtta determined:

(a) 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 FieaiE.

All payments in relation to Covered Bonds will beadge without tax
deduction except where required by law. If anydaduction 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 taxspant 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
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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
Covered Bonds issued under the Programme.

For further detail, see Condition 12(&guer Events of Defalilt

Application has been made to the Irish Stock Exgbdior Covered Bonds
issued under the Programme during the period aha@@ths from the date

of this Prospectus to be admitted to the Officiatland to trading on its
Listing and admission to regulated market.

trading

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

Whether or not a rating in relation to any Serie€overed Bonds will be
treated as having been issued by a credit ratiegp@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 DBRS Ratings Ltghvid established in
the European Union and has been registered undeCR#A Regulation as
resulting from the list of registered credit ratiagencies published by the
European Securities and Markets Authority (ESMA) ity website (at
http://www.esma.europa.eu/page/list-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 Italimw. The Transaction
Documents and any non-contractual obligations ragisout of, or in
connection, thereof will be governed by Italian Jaaxcept for the Swap
Agreements, if any, and the Deed of Charge, whidhbe governed by
English law.

Governing 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 oedy 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 tharabdtor. 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
limited to such assets.

For further detail, seeOverview of the Transaction Documents — Covered
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Suspension of Payments

Issuer Events of Default

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 withinitieegperiod in which
the suspension continues (tt&uspension Periot).

Following an Article 74 Event:

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

(i) in accordance with Decree No. 310, the Guamarghall be
responsible for payment of the amounts due andipp@yander 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 byRpresentative of the
Covered Bondholders of a notice to the Issuer@harantor 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 #seidr shall again be
responsible for meeting the payment obligationseuatide Covered Bonds.

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

@) Non-paymentthe Issuer fails to pay any amount of interest/an
principal due and payable on any Series of CovBmuls at their
relevant Interest Payment Date and such breaclotisemedied
within the next 15 Business Days, in case of anwahtnterest, or
20 Business Days, in case of amounts of princgmthe case may
be; or

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

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

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

(9) Breach of Testghe Tests are breached and are not remediechwithi
the Test Grace Period,
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Guarantor Events of Default

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 itérn (Article 74
resolutior) above, that the Issuer Event of Default may bapterary.

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

(a) No further Series of Covered Bonde 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 Cov8wdholders
pursuant to the Intercreditor Agreement) shall biitled 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 @)ove is in any way
challenged or revoked and (ii) a Programme Resmiutf 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 entitierequest 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 Bopdgi) (Covered Bond
Guaranteg¢ and (iii) (Disposal of Assetgbove will only apply for
as long as the suspension of payments pursuantiteA74 of the
Consolidated Banking Act will be in force and effe(the
"Suspension Perioty. 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

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
the Covered Bond Guarantee and such breach isen@died within the
next following 15 Business Days, in case of amouwfdténterests, or 20
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Guarantor Available Funds

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 Represemati¥ the
Covered Bondholders has given written notice thergo the
Guarantor; or

Breach of Amortisation Tesfollowing the service of an Issuer
Default Notice (provided that, in case the Issueer 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 reatkdiithin 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 Bondhokleah 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 TernimatAmount
together, if appropriate, with any accrued interest

Covered Bond Guarantesubject to and in accordance with the
terms of the Covered Bond Guarantee, the Reprdentaf the
Covered Bondholders, on behalf of the Covered Boluds, shall
have a claim against the Guarantor for an amouwntldq the Early
Termination Amount, together with accrued inter@st 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 thevisions 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 Prograesaution 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 magkigher in the
Pre-lssuer Event of Default Interest Priority of yPents
(including, but not limited to, the Reserve Fund &umt to be
credited to the Reserve Fund Account). For furtthetails of the
Pre-Issuer Event of Default Interest Priority ofyfents, see
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Cover Pool

Limited recourse

Term Loans

"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 @moer 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 Creditarseetbeen 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 @adeBonds will
become immediately due and repayable and Coveredixders 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 the Seilemccordance with the
terms of the relevant Master Loans Purchase Agretnand (ii) any other
Eligible Assets and Top-Up Assets held by the Guarawith respect to
the Covered Bonds and the proceeds thereof whidh imiter alia,
comprise the funds generated by the Portfolioother Eligible Assets and
the Top-Up Assets including, without limitation,nfils generated by the
sale of assets from the Cover Pool and funds paithé 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 Issu@rélitors 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 éxéent of the Guarantor
Available Funds, including any amount realised witBpect 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 fioe purposes of funding
the purchase from the relevant Seller of Eligiblséts and Top-Up Assets
in order to remedy a breach of the Tests or to auphpe issue of Covered
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Bonds. The Guarantor will pay interest in respdceéach Term Loan but
will have no liability to gross up for withholding?ayments from the
Guarantor to the Sellers under the Term Loansheillimited recourse and
subordinated and paid in accordance with the Rigesrof Payments to the
extent the Guarantor has sufficient Guarantor Amd 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 Receivables may be retained in the Portfolio rEligible Assets may be
acquired from one or more Sellers with the proceefighe 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.

Segregation of Guarantor's The Covered Bonds benefit from the provisions ofiode 7-bis of the
rights and collateral Securitisation and Covered Bond Law, pursuant t@hvthe 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 dagghe 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 unde Covered Bond
Guarantee or cancellation thereof.

Cross-collateralisation All Eligible Assets and Top-Up Assets transferreanf 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

Claim under Covered Bonds The Representative of the Covered Bondholdersaffar 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.

Guarantor cross-default Where a Guarantor Event of Default occurs, the E&sgtative 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

Disposal of assets included in After the service of an Issuer Default Notice ore thssuer and the

the Cover Pool 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 Masterriso@urchase 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 Defanld 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 Evérdefault 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, diregtor
employees, security holders or incorporators.

Extraordinary Resolutions and the Representativetbé 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 commen@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 shaléxretcise
such power, trust, authority or discretion withtlueé 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 Condition 9(b)Ektension of maturijyand the
Guarantor will pay Guaranteed Amounts, constitutimgrest due on each Interest Payment Date anitheon
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 relatetgited
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 Extensietenination 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 defersedre 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 InstalmAemtunt 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 CoveBeads
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 ireesnight not be able to sell its Covered Bondarat time at
fair market prices. The possibility to sell the @oad Bonds might additionally be restricted by dopspecific
reasons.

Ratings of the Covered Bonds

There is no obligation of the Issuer to maintaiy eating for itself or for the Covered Bonds. Tlatimgs that
may or may not be assigned to the Covered Bondeessidhe expectation of timely payment of intesasd
principal on the Covered Bonds on or before anynmyt date falling one year after the Maturity Date.

In cases where DBRS does not maintain a publiagatf a specific third party institution, DBRS prdes an
internal assessment of the relevant institutioni¢lvhill be monitored over the life of the transaao), and will

notify the relevant institution if any such ongoiimdernal assessment results in a downgrade tleaiches the
applicable rating triggers, so that such institutean decide which of the applicable remedies fglement. In

certain cases, DBRS may rely on public ratingsgaesl and monitored by other credit rating agencié®

ratings that may or may not be assigned to the @ovBonds are set out in the relevant Final Termnsch
Series of Covered Bonds. A Rating Agency whichgassa rating to the Covered Bonds may lower iisigadr

withdraw its rating if, in the sole judgment of tRating Agency, the credit quality of the CoveredinBs has
declined or is in question. If any rating assigiethe Covered Bonds is lowered or withdrawn, tlaekat value
of the Covered Bonds may reduce.

European regulated investors are generally restliohder Regulation (EC) No. 1060/2009 (as amen(thd)
"CRA Regulation") from using credit ratings for regulatory purpssanless such ratings are issued by a credit
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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 relegeadit ratings are endorsed by an EU-registereditcrating
agency or the relevant non-EU rating agency isifimitin 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 agesa@nd ratings referred to in this Prospectusaarttie Final
Terms, is set out in relevant section of this Peasiss and will be disclosed in the Final Terms.

A credit rating is not a recommendation to buy, sélor hold Covered Bonds and may be subject to

revision, suspension or withdrawal by the Rating Agncies at any time.The ratings may not reflect the
potential impact of all risks related to structurggrket, additional factors discussed above anerdéttors that

may affect the value of the Covered Bonds.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on thev€red Bonds in the Specified Currency. This preseertain
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 (ahioly 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 Coveredd3oGovernment and monetary authorities may imfase
some have done in the past) exchange controlscthdtl adversely affect an applicable exchange rasea
result, investors may receive less interest orgguad 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 implementsel appropriate policies and controls in compleandth the
relevant requirements, investors should note thetet is no assurance that such compliance enswneshe
aforesaid controls are actually performed and aimgt failure to properly implement the respectivéigies 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

On 3 June 2003, the Council of the European Uniopted the EU Directive No. 2003/48/EC regarding th
taxation of savings income (th&tropean Savings Directivé). According to the European Savings Directive,
each member State of the European UniorMarhber State’) is required to provide to the Tax Authorities of
other States of the European Union details of tiierést payments by a person within its jurisdictio
individuals resident in that other State. Howewvier, a transitional period, Austria may instead gppl
withholding system in relation to such paymentgjuiing tax at rates rising over time to 35%. Iy aase, the
transitional period is to terminate at the endhd first full tax year following agreement by cémtaon-EU
countries to the exchange of information relatmguch payments.

A number of non-EU countries, including Switzerlaamt certain dependent or associated territorieedin
Member States, have agreed to adopt similar meas(eher provision of information or transitional
withholding) in relation to payments made by a pgyagent within its jurisdiction to, or collecteg buch a
paying agent for an individual resident or certhimited types of entity established in a Membert&tdn
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addition, the Member States have entered into pimviof information or transitional withholding angements
with certain of those dependent or associatedtders 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.

However, on 10 November 2015, the Council of theopean Union approved the Council Directive
2015/2060/EU (published in the Official Journaltbé EU on 18 November 2015) which has repealedthe
Savings Directive with effect from 1 January 204 Zhe case of Austria and from 1 January 2016eénctse of
all other Member States. The repeal of the Savidigactive is needed in order to prevent overlapMeeh the
EU Savings Directive and a new automatic exchargaformation regime to be implemented under Colnci
Directive No. 2011/16/EU on Administrative Coopé@atin the field of Taxation (as amended by Council
Directive No. 2014/107/EU) and to save costs bothidx authorities and economic operators.

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

If a payment were to be made or collected througheanber State which has opted for a withholdingeays
and an amount of, or in respect of, tax were taviteheld from that payment, neither the Issuer amy Paying
Agent nor any other person would be obliged to @dgitional amounts with respect to any Covered Bana
result of the imposition of such withholding taxhel'Issuer is required to maintain a Paying Agera Member
State that is not obliged to withhold or deductparsuant to the EU Savings 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 Chagd the Swap Agreements, English law) in effecatathe
date of this Prospectus. No assurance can be givém the impact of any possible change to Itafiaknglish
law or administrative practice or to the law apghite to any Transaction Document and to adminig&at
practices in the relevant jurisdiction. Except b@ textent that any such changes represent a santifnew
factor or result in this Prospectus containing demal mistake or inaccuracy, in each case whiotajzable of
affecting the assessment of the Covered Bonds|stheer and the Guarantor will be under no obligatio
update this Prospectus to reflect such changes.

U.S. Foreign Account Tax Compliance Withholding

Pursuant to the provisions of law commonly knowrJaS. Foreign Account Tax Compliance ACEATCA™),

the Issuer and other non-U.S. financial institugitrough which payments on the Covered Bonds ademay
be required to withhold U.S. tax at a rate of 30 @ant. on all, or a portion of, payments made prfter 1
January 2019 in respect of (i) any Covered Bonsigeid or materially modified on or after the datat tis six
months after the date on which the final regulatiapplicable to “foreign passthru payments” aredfiin the
Federal Register and (ii) any Covered Bond thattierated as equity for U.S. federal tax purposésengver
issued.

Under existing guidance, this withholding tax magy toiggered on payments on the Covered Bonds ithé)
Issuer is a foreign financial institution HFI”) (as defined in FATCA, including any accompanyiks.
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 subiject
withholding under FATCA, or (b) any FFI to or thgltuwhich payment on such Covered Bonds is madetia n
Participating FFI or otherwise exempt from FATCAhftiolding.

In order to improve international tax compliancedato implement FATCA, lItaly entered into an
intergovernmental agreement with the United State40 January 2014, ratified by way of Law No. 9618
June 2015 (thelGA™), published in the Official Gazette — generaliegiNo. 155, on 7 July 2015. The Issuer is
now required to report certain information in raatto its U.S. account holders to the Italian dashorities in
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order (i) to obtain an exemption from FATCA withHimlg on certain payments it receives and/or (iigdonply
with any applicable Italian law. However, it is ngét certain how the United States and lItaly wddeess
withholding on “foreign passthru payments” (whiclkayninclude payments on the Covered Bonds) or ihsuc
withholding will be required at all.

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 FATi@&uding, without limitation, the intergovernmait
agreement entered into by and between ltaly andthiteed States, ratified by way of Law No. 95 on Jifhe
2015, any regulations or agreements thereunderffmiab interpretations thereof), none of the lssuthe
Guarantor, any paying agent or any other persoridvo@ required to pay additional amounts as a regithe
deduction or withholding. As a result, investorsymaceive amounts that are less than expected.

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. 145 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 JWiel Zthe Decree Competitivitd) as converted with
amendments into Law No. 116 of 11 August 2014. Atha date of this Prospectus, no interpretatiohef
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 Mimjstfor 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.

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 institutiGay
charge fees for the opening and operation of aesiment 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 wiktlarged 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 ecéability of a provision which (based on contrattand/or
trust principles) subordinates certain paymenttsgif a creditor to the payment rights of othediws 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 thé pasuch
counterparty (so-called "flip clauses").

The English Supreme Court has held that a flipsdaas described above is valid under English lawti@ry to
this, however, the U.S. Bankruptcy Court has helt such a subordination provision is unenforceabigder
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U.S. bankruptcy law and that any action to enfosaeh 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 particidased on the decision of the U.S. Bankruptcy Caferred
to above, there is a risk that such subordinatiwipions would not be upheld under U.S. bankrupdey. Such
laws may be relevant in certain circumstances wépect 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 Tractian
Documents was successfully challenged under tt@vimiscy laws of any relevant jurisdiction outsidegiand
and Wales and any relevant foreign judgment or roveles recognised by the English courts, there aamd
assurance that such actions would not adversedgtattie rights of the Covered Bondholders, the etaviklue
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 judgméimtsiuding any recognition action by the Englishuds) may
result in negative rating pressure in respect @fGbvered Bonds. If any rating assigned to the @aBonds is
lowered, the market value of the Covered Bonds redyce.

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 lmier

An optional redemption feature of Covered Bondikigly 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 ra&etential investors should consider reinvestmmisktin 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 atffgy 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 tcecte
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 FloaRatg 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 ttiam
prevailing rates on its Covered Bonds.
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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 invtiheerisk 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 sutistaliscount or premium from their principal amoéuend 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@rms

The terms and conditions of the Covered Bonds afiplye different types of Covered Bonds which rbay
issued under the Programme. The full terms anditond applicable to each Series (or Tranche) ofeCed
Bonds can be reviewed by reading the ConditionthefCovered Bonds as set out in full in this Progge
which constitute the basis of all Covered Bondbdmffered under the Programme, together with gpicable
Final Terms which complete the Conditions of thes€ed Bonds in the manner required to reflect tmtiqular
terms and conditions applicable to the relevanieSaf Covered Bonds (or Tranche.

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

The results of the UBI Banca Group are affectedth® 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 @flee 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 isight 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 andtber 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 sestoch could have a material adverse effect onlithedity
and funding of all Italian financial services itigtions, including the UBI Banca Group.

Pressures on sovereign bond prices, as a ressfieafulation, may directly affect the fair valuell Banca
Group's exposures to sovereign debt securities laauds, resulting in losses, write-downs and impairtn
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 fromagpeivmarkets
(for instance, repos) or from central banks, reglyithe availability of funding or increasing itsste.
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Finally, to face the sovereign debt crisis, thdidtaParliament has recently approved many augtergasures,
including a tax treatment of securities issued byks, which now render such securities less aittrado
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 resultsnitial
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 furthilian
sovereign downgrade or the perception that suctmangrade may occur would likely have a materiatetfiin
depressing consumer confidence, restricting thdaditity, and increasing the cost, of funding fodividuals
and companies, depressing economic activity, isimgaunemployment, reducing asset prices and coesgly
increasing the risk of a "double dip" recessionedéhrisks are exacerbated by concerns over thé dévke
public debt of, and the weakness of the economyrétand, Greece, Portugal, Spain and Italy in ipaldr.
Further instability within these countries or otleeuntries within the Euro-zone might lead to cgida.

Impact of events which are difficult to anticipate

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

financial markets and of market participants, ies¢rate levels, currency exchange rates, changesvs and
regulation, changes in the polices of central bap&sicularly the Bank of Italy and the European@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 amdaes, the credit quality of Debtors and countetipg, the
interest rate margin between lending and borrowiogts and the value of its investment and tradofqios

and can influence the Group’s balance sheet anibedic results.

Moreover, on 23 June 2016 the UK held a referentiurdecide on the UK's membership of the European
Union. The UK vote was to leave the European Unidrere are a number of uncertainties in conneactiith

the future of the UK and its relationship with tBeropean Union. The negotiation of the UK’s exitnis is
likely to take a number of years. Until the ternml aiming of the UK’s exit from the European Uniare
clearer, it is not possible to determine the imphet the referendum, the UK’s departure from theoRean
Union and/or any related matters may have on tlsébas of the Issuer or one or more of the otheigsao the
Transaction Documents. As such, no assurance cajivbe that such matters would not adversely afteet
ability of the Issuer to satisfy its obligationsden the Covered Bonds and/or the market value artté
liquidity of the Covered Bonds in the secondary kear

Market declines and volatility

The results of the UBI Banca Group are affectedjberal economic, financial and other businessitiond.
During a recession, there may be less demand &or pooducts and a greater number of the UBI Barroais
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 bvaeit
quality and the recoverability of loans and amoutis from counterparties.

The ongoing economic crisis may also negativelgafthe real estate market and value of collatezaliring
loans with an adverse impact on the fair value Bl Banca Group's secured loans and mortgages,liegtai
additional provisions or reserve requirements. Muaeg, when a debtor defaults on his collateraligeohs 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 amdue.

Credit and market risk

To the extent that any of the instruments and eggfas 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 rishe TUBI Banca
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Group's trading revenues and interest rate riskdapendent upon its ability to identify properiydamark 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 maik&taoncentration.

Protracted market declines and reduced liquiditytime markets

In some of the UBI Banca Group's businesses, mtelsadverse market movements, particularly thérgeof

asset prices, can reduce market activity and méickgtlity. These developments can lead to matdoisses if
the UBI Banca Group cannot close out deteriorapiogjtions 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, sualeasatives contracts between banks, may be caéxlilay the
UBI Banca Group using models other than publiclptgd 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 operatisglte and financial condition.

In addition, protracted or steep declines in tloelsbr bond markets in Italy and elsewhere may e affect
the UBI Banca Group's securities trading activifesl its asset management services, as well avéstments
in and sales of products linked to the performasfdeancial assets.

The Issuer’s business is subject to risks concemliquidity

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

could affect the Issuer’s ability to meet its final 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 tindesale
lending markets. The ability of the Issuer to asagholesale and retail funding sources on favoerabbnomic
terms is dependent on a variety of factors, incigch 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 overcormms of the difficulties which began in August 260 which
were intensified by the bankruptcy of Lehman Brothia September 2008. Financial market conditioaseh
remained challenging and, in certain respects, thdeteriorated. In addition, the continued conceboud
sovereign credit risks in the Euro-zone and Italyparticular has progressively intensified, anceidnational
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, éaaised concerns regarding the financial conditibizuro-
zone financial institutions and their exposureuohscountries.

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 finanogtltutions operating in Italy were to deteriorataterially,

or if the Issuer’s ratings and/or the ratings of gector were to be further adversely affected, iy have a
materially adverse impact on the Issuer. In addjtsuch change in sentiment or reduction in ratowsd result

in an increase in the costs and a reduction irattelability 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 onntlagketability of the Covered Bonds. This mightoaispact
on the Issuer’s credit ratings, borrowing costs aocess to liquidity. A further Italian sovereigowhgrade or
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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 individuaed
companies, depressing economic activity, increasingmployment, reducing asset prices and consdguent
increasing the risk of a “double dip” recessionedé risks are exacerbated by concerns over thés lef/¢he
public debt of, and the weakness of the econommigfréland, Greece, Portugal, Spain and lItaly irtipaar.
Further instability within these countries or otleuntries within the Euro-zone might lead to cgiua.

These concerns may impact the ability of Euro-zoaeks 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 rgefathat inter-bank funding may become generally
unavailable or available only at elevated interagts, which might have an impact on the Issuexgss to, and
cost of, funding. Should the Issuer be unable tatinoe to source a sustainable funding profile, Idsier’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 ingsneill not occur. Concerns about, or a default dye
institution could lead to significant liquidity poems, 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. Thik 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 conaditis, 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 produntsa greater number of the Issuer’s customersdatault

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.

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 assurance sttt
monitoring and risk management will suffice to kabp Issuer’'s exposure to credit risk at acceptéhlels.
Any deterioration of the creditworthiness of sigeaiht individual customers or counterparties, ortioé
performance of loans and other receivables, as agelrong assessments of creditworthiness or ocpuisks
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 disipig 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 fungl or
increase its cost for individuals and companieas latcal level. This might have a material adverféece on the
Issuer’s operating results, financial conditiond daosiness outlook.

Risk management and exposure to unidentified or utigipated risks

The UBI Banca Group has devoted significant resssurio 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 managemeehniques and strategies may not be fully effeciiv
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 tha UBI Banca
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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 WBI

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 changestéarest 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 whimpether with the low level of interest rates, kbassed 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:

@ a progressive reduction in the differentialeetn lending and borrower interest rate, which nesylt 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 couldism 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 weaknessghase systems, could however adversely affefindscial
performance and business activities. Notwithstagainything in this risk factor, this risk factoragtid not be
taken as implying that either the Issuer or the BBhca Group will be unable to comply with its ghliions as

a company with securities admitted to the Offitiist.

Reliance on primary geographic markets

Although the UBI Banca Group has a widespread ggaidc distribution in Italy consisting of 1.554 hches

(as at 31 December 2015), over 67 per cent ofrdadhes are located in northern Italy. The Issaer dirong

territorial roots in certain regions where it hastdrically operated (particularly Lombardy, PiedmoMarches,

Apulia, etc.). The UBI Banca Group relies for itsstdbution system on local banks with long-stamglin
deep-rooted traditions in their respective teri@er

A downgrade of any of the Issuer's credit ratingsagpnimpact 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. Initasld a downgrade of any of the Issuer's ratings/ himit the
Issuer's opportunities to extend mortgage loansnaag have a particularly adverse effect on thedssuimage
as a participant in the capital markets, as welhahe eyes of its clients. These factors may ravedverse
effect on the Issuer's financial condition andésuits of operations.
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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 approia all the circumstances and, with respect tmesgpecific
issues, whether to refer to them in the notes ddiitancial statements in accordance with the hatéonal
Financial Reporting Standard4dfFRS").

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, mayeceeahomic
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 reguiaand supervision by the European Central Bainé, t
European System of Central Banks, the Bank of l&adgg CONSOB (the Italian securities markets regujat
The banking laws to which the UBI Banca Group ibject govern the activities in which banks and liagk
foundations may engage and are designed to maitt@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 particulaigyiicant 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 applieinptemented for financial institutions may have atemial
effect on the Issuer's business and operationssoft®e 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.

Adverse regulatory developments

The Issuer conducts its businesses subject to pggegulatory and associated risks, including thects of
changes in laws, regulations, and policies in ltaig at a European level. The Issuer’s businesshemefore be
affected by regulatory factors connected with ddiodsalian and European Union developments inriial
and fiscal matters, including the reform of thmatiche popolafi(cooperative banks) system in Italy (see further
“UBI Banca and the UBI Banca Group — Recent Devetopis). The timing and the form of future changes in
regulation are unpredictable and beyond the cowofrthe Issuer, and changes made could materidirgraely
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 jurisdictioms which it operates, and by the ECB. Extensivgulations are
already in place and new regulations and guidelamesntroduced relatively frequently. The ruleplagable to
banks and other entities in banking groups are Ing@irovided by implementation of measures conststéth

the regulatory framework set out by the Basel Cottemion Banking Supervision (thBdsel Committe&) and

aim at preserving their stability and solidity dirditing their risk exposure (see beloBdsel Il and the CRD

IV Package).

In addition to the substantial changes in capital Equidity requirements introduced by Basel lhdathe CRD
IV Package, there are several other initiativesyamious stages of finalisation, which representitamhal
regulatory pressure over the medium term and wifiact the EU’s future regulatory direction. Theséatives
include, amongst others, a revised Markets in Hi@hninstruments Directive and Markets in Financial
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Instruments Regulation which is expected to apmyoéd 3 January 2018, subject to certain transitiona
arrangements and, as further describedlime“Bank Recovery and Resolution Directive is oigento enable a
range of actions to be taken in relation to credititutions and investment firms considered toabeisk of
failing. The implementation of the directive or th&ing of any action under it could materiallyexff the value

of any Note the Bank Recovery and Resolution Directive. Basel Committee has also published certain
proposed changes to the current securitisation dvaork which may be accepted and implemented in due
course. In addition, as further detailed below unt®asel Ill and the CRD IV Packafethe European
Commission intends to develop the net stable fundatio with the aim of introducing it from 1 Jamy2018.

Moreover, the Basel Committee has embarked on g significant risk weighted assets (RWA) varialyilit
agenda. This includes the Fundamental Review ofTtlagling Book, revised standardised approachesli{cre
market, operational risk), constraints to the usmternal models as well as the introduction afagital floor.
The regulator’s primary aim is to eliminate unwatel levels of RWA variance. The finalisation oé thew
framework is expected by 2016 year end for all vaté workstreams. The new framework will have a
significant impact on risk modelling. From a credgk perspective, an impact is expected both gitalaheld
against those exposures assessed via the staredhegiproach, and those evaluated via an intertingjsabased
approach (IRB). In addition, significant changes axpected in relation to operational risk modgllias the
Basel Committee is proposing the elimination of thiernal models some banks (including UBI Banc® a
currently utilising and the introduction of a matandardised approach. Following the finalisatibthe Basel
framework, the new rules will need to be transposgd European regulation. Implementation of thassv
rules on risk models is not expected before er2DaB.

In addition, as mentioned below, the European Casimn intends to develop the NSFR (as defined Below
with the aim of introducing it from 1 January 201Begulators and supervisory authorities are taking
increasingly strict approach to regulations andr theforcement that may not be to the Issuer’s fieebreach

of any regulations by the Issuer could lead tori@ntion by supervisory authorities and the Issu@id come
under investigation and surveillance, and be inedlin judicial or administrative proceedings. Theuler may
also become subject to new regulations and guieelihat may require additional investments in systand
people and compliance with which may place addiidrurdens or restrictions on the Issuer.

Changes in the regulatory framework and in how stefulations are interpreted and/or applied by the
supervisory authorities may have a material eféecthe Group’s business and operations. The manmnehich

the new framework of banking laws and regulatiori lve applied to the operations of financial ihstions is
still evolving. No assurance can be given that lawd regulations will be adopted, enforced or preted in a
manner that will not have an adverse effect onlhsiness, financial condition, cash flows and tssof
operations of the Group.

Basel Ill and the CRD IV Package

In December 2009, the Basel Committee proposedgttrening the global capital framework, and in Deber
2010, January 2011 and July 2011, the Basel Coeenisisued its final guidance on the proposed clratme
capital adequacy and liquidity requirement®dsel 111"), which envisaged a substantial strengtheningagiital
rules existing at the time, including by, amongentthings, raising the quality of the Common Equiigr 1
Capital base in a harmonised manner (includingutinochanges to the items which give rise to adjestmto
that capital base), introducing requirements fordifidnal Tier 1 and Tier 2 capital instruments tava a
mechanism that requires them to be written off amverted into ordinary shares at the point of aklsanon-
viability, strengthening the risk coverage of tlapital framework, promoting the build up of capibaiffers and
introducing a new leverage ratio and global mininliguidity standards for the banking sector.

The Basel Il framework has been implemented in Hi¢ through new banking requirements: Directive
2013/36/EU of the European Parliament and of thenCib of 26 June 2013 on access to the activitgreflit
institutions and the prudential supervision of @rétstitutions and investment firms (th€RD IV Directive”)
and Regulation (EU) No 575/2013 of the Europeatidaent and of the Council of 26 June 2013 on pntidé
requirements for credit institutions and investmfamis (the ‘CRR Regulation’” and together with the CRD IV
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Directive, the CTRD IV Package€’). Full implementation began on 1 January 2014&hvgarticular elements
being phased in over a period of time (the requénets will be largely fully effective by 2019 andnse minor
transitional provisions provide for phase-in ul24) but it is possible that in practice implenagiotn under
national laws may be delayed. Additionally, it isspible that EU Member States may introduce certain
provisions at an earlier date than that set othénCRD IV Package. National options and discreatitat were
so far exercised by national competent authoritifisbe exercised by the SSM (as defined belowa ilargely
harmonised manner throughout the European bankimmnuln this respect, on 14 March 2016 the ECBpaelb
Regulation (EU) 2016/445 on the exercise of optiand discretions. Depending on the manner in witiiese
options / discretions were so far exercised byniditonal competent authorities and on the mannarhich the
SSM will exercise them in the future, additionalloiver capital requirements may result. In Italye th
Government approved a Legislative Decree on 12 a¥5 implementing the CRD IV Directive. Such
legislative decree entered into force on 12 Juri&2The new regulation impactster alia, on:

. proposed acquirers of holdings in credit institatiprequirements for shareholders and Memberseof th
management body (Articles 23 and 91 of the CRD Iké@ive);

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

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

. administrative penalties and measures (Article 8@ CRD IV Directive).

The Bank of Italy published new supervisory regola on banks in December 2013 (Circular of thekBai
Italy No. 285 of 17 December 2013 (th€ifcular No. 285")) which came into force on 1 January 2014,
implementing the CRD IV Package, and setting oditamhal local prudential rules. As from 1 Janu2@14 to
31 December 2014, Italian banks were required toptp with (i) a minimum Common Equity Tier 1GET1")
Capital Ratio of 4.5 per cent., (i) a minimum TleCapital Ratio of 5.5 per cent., and (iii) a TidGapital Ratio
of 8 per cent. Upon the expiry of this transitiopatiod, Italian banks must at all times satis#y thllowing own
funds requirements: (i) a CET1 Capital Ratio o4;gii) a Tier 1 Capital Ratio of 6%; and (iii) af@l Capital
Ratio of 8%. These minimum ratios are complemetgdhe following capital buffers to be met with CET
Capital:

. Capital conservation buffeset at 2.5 per cent. of risk weighted assetshasdapplied to the Issuer since
1 January 2014 pursuant to Article 129 of the CRIDirective and Part |, Title I, Chapter I, Seatiti
of Circular No. 285);

. Counter-cyclical capital bufferset by the relevant competent authority betweparCcent. - 2.5 per cent.
(but may be set higher than 2.5 per cent. wheredhepetent authority considers that the conditions
the Member State justify this), with gradual intnetion from 1 January 2016 and applying temporarily
in the periods when the relevant national autrewifudge credit growth to be excessive (pursuant to
Article 130 of the CRD IV Directive and Part |, [Eitll, Chapter |, Section IIl of Circular No. 285);

. Capital buffers for global systemically importantsiitutions (G-Slls): set as an “additional loss
absorbency” buffer ranging from 1.0 per cent. o [3er cent. determined according to specific indica
(size, interconnectedness, substitutability of Hezvices provided, global cross-border activity and
complexity), to be phased in from 1 January 201Gi¢ke 131 of the CRD IV Directive and Part I, Eitl
II, Chapter |, Section IV of Circular No. 285), lmeaing fully effective on 1 January 2019; and

. Capital buffers for other systemically importanstitutions QO-SllIs): up to 2.0 per cent. as set by the
relevant competent authority (and must be reviewedeast annually from 1 January 2016), to
compensate for the higher risk that such banksesgmt to the domestic financial system (Article 81
the CRD IV Directive and Part |, Title I, ChapteiSection IV of Circular No. 285).

The Issuer is not currently included in the list fofancial institutions of global systemic importanfirst
published on 4 November 2011 and as most receptifated on 3 November 2015 by the Financial Stgbilit
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Board. The Bank of Italy, as competent authorigs hot yet published a list of systemically impotthanks at
a domestic level.

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 Bgiliier 1 Capital for the financial sector or orrenaore
subsets of that sector in order to prevent andgatii long term non-cyclical systemic or macroprtidémnisks
not covered by the CRD IV Package, in the senseridk of disruption in the financial system wittetpotential
of having serious negative consequences on thadialasystem and the real economy in a specific bm
State. At this stage no provision is included oe flystemic risk buffer under Article 133 of the CRD
Directive as the Italian level 1 rules for the CRDDirective implementation on this point have nait been
enacted.

Failure to comply with such combined buffer reqments triggers restrictions on distributions ang leed for
the bank to adopt a capital conservation plan @esgary remedial actions (Articles 140 and 14hef@RD IV
Directive and Part I, Title I, Chapter I, Sectigrof Circular No. 285).

As part of the CRD IV Package transitional arrangets, regulatory capital recognition of outstanding
instruments which qualified as Tier | and Tier Hpital instruments under the framework which theDCIN
Package has replacé&d) Directive 2009/111/EC, which was part, togetivéh Directives 2009/27/EC and
2009/83/EC, of the second legislative package airmednsuring the financial soundness of banks and
investment firmsthat no longer meet the minimum criteria under@mrD IV Package will be gradually phased
out. Fixing the base at the nominal amount of simdtruments outstanding on 31 December 2012, their
recognition is capped at 80 per cent. in 2014, with cap decreasing by 10 per cent. in each subsegear.

The new liquidity requirements introduced under @D |V Package are the Liquidity Coverage Ratid #re
Net Stable Funding Ratio (tf&lSFR"). The Liquidity Coverage Ratio Delegated Reguat{EU) 2015/16 was
adopted on 10 October 2014 and published in thi@fflournal of the European Union in January 200%as
applicable from 1 October 2015, under a phase-pragzh before it becomes fully applicable from hulay
2018. The Liquidity Coverage Ratio is subject tgradual phase-in, beginning at 60 per cent. in 284&
increasing by 10 per cent. each year in orderaolrd 00 per cent. in 2019. On 17 December 2015 tinepean
Banking Authority (the EBA”) published its report recommending the introdoictof the NSFR in the EU to
ensure stable funding structures and outliningnifsact assessment and proposed calibration. Thizrtrérom
the EBA will be taken into account by the Europ&ummission in proposing a legislative proposal ey ¢énd
of 2016, with the aim to comply with NSFR implemesitn in 2018, as per the Basel rules.

The CRD IV Package also introduced a new leveratie with the aim of restricting the level of leage that
an institution can take on to ensure that an instit’'s assets are in line with its capital. Thevémge Ratio
Delegated Regulation (EU) 2015/62 was adopted o®d@ber 2014 and was published in the Officialrdal

of the European Union in January 2015, amending#heulation of the leverage ratio compared todheent
text of the CRR Regulation. Institutions have besguired to disclose their leverage ratio from duday 2015.
Full implementation of the leverage ratio as aaPill measure and European harmonisation, howevemti
expected until 1 January 2018 following the Eurap€ommission’s review in 2016. The CRD IV Package
contains specific mandates for the EBA to develggtdegulatory or implementing technical standaadswvell

as guidelines and reports related to liquidity cage ratio and leverage ratio in order to enhaegailatory
harmonisation in Europe through the Single RulelBoo

Should the Issuer not be able to implement theagmbr to capital requirements it considers optimadrider to
meet the capital requirements imposed by the CRIPd¢kage, it may be required to maintain levelsagpital
which could potentially impact its credit ratingsnding conditions and limit the Issuer’s growthpoptunities.

In addition, the Issuer notes that it is subjecth® Pillar 2 requirements for banks imposed uriderCRD IV
Package, which will be impacted, on an on-goingshdsy the Supervisory Review and Evaluation Preces
(“SREP”). The SREP is aimed at ensuring that imStihs have in place adequate arrangements, dgateg
processes and mechanisms to maintain the amoypées &nd distribution of internal capital commengaito

-35 -



their risk profile, as well as robust governancd arternal control arrangements. The key purposth@fSREP
is to ensure that institutions have adequate aeraegts as well as capital and liquidity to ensuand
management and coverage of the risks to whichdheyr might be exposed, including those reveajestiess
testing, as well as risks the institution may pisthe financial system.

ECB Single Supervisory Mechanism

In October 2013, the Council of the European Unémlopted regulations establishing a single supenwviso
mechanism (theECB Single Supervisory Mechanisrhor “SSM”) for all banks in the euro area which have,
beginning in November 2014, given the ECB, in canjion with the national competent authoritieshef Euro-
zone states, direct supervisory responsibility dimmks of systemic importance” in the Europeankivam
union as well as their subsidiaries in a partiéigatnon-euro area Member State. The SSM framework
regulation (ECB/2014/17) setting out the practimabngements for the SSM was published in April&2@ahd
entered into force in May 2014. Banks directly sujsed by the ECB includenter alia, any Euro-zone bank
that has: (i) assets greater than €30 billion;a@$ets constituting at least 20 per cent. ofdteéhcountry’s gross
domestic product; or (iii) requested or receiverkdl public financial assistance from the EuropEarancial
Stability Facility or the European Stability Meclem.

The ECB is also exclusively responsible for keyksagoncerning the prudential supervision of credit
institutions, which includesnter alia, the power to: (i) authorise and withdraw the au#ation of all credit
institutions in the Euro-zone; (ii) assess acdqioigitand disposal of holdings in other banks; (&fsure
compliance with all prudential requirements laidwdoin general EU banking rules; (iv) set, whereassary,
higher prudential requirements for certain bankgratect financial stability under the condition®yided by

EU law; (v) ensure compliance with robust corporgt®vernance practices and internal capital adequacy
assessment controls; and (vi) intervene at they estdges when risks to the viability of a bank gxia
coordination with the relevant resolution authestiThe ECB also has the right to impose pecusiangtions.

National competent authorities will continue toresponsible for supervisory matters not confernedhe ECB,
such as consumer protection, money laundering, payservices, and branches of third country banésides
supporting ECB in day-to-day supervision. In orttefoster consistency and efficiency of supervigorgctices
across the Euro-zone, the EBA is developing a siagpervisory handbook applicable to EU MembereStat

The Issuer is a “significant supervised entity” jgabto direct supervision by the ECB for prudelrgiapervisory
purposes. On 25 February 2015, the specific camtplirements requested at consolidated level &¥E®B for
the Group were:

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

The Common Equity Tier 1 ratio requirement was oedufrom 9.50% to 9.25% further to the updated ifipec
capital requirements requested at consolidated yvthe ECB for the Group as of 27 November 2015.

The ECB could introduce higher prudential requiretaancluding higher requirements on the Group tehpi
buffer, should the ECB consider the Group’s cagitainadequate.

The Group is also subject to stress tests carnigcbp regulators. As a consequence of such testsGtioup
could be required to increase its capital or tcetakher appropriate actions to address mattereddis the
assessments.

The Bank Recovery and Resolution Directive is intesied to enable a range of actions to be taken in
relation to credit institutions and investment firms considered to be at risk of failing. The implemetation
of the directive or the taking of any action undeiit could materially affect the value of the CoveredBonds.

On 2 July 2014, the Directive 2014/59/EU providiiog the establishment of an EU-wide framework foe t
recovery and resolution of credit institutions aingestment firms (the Banks Recovery and Resolution
Directive” or “BRRD”) entered into force.

- 36 -



The BRRD provides competent authorities with a itledset of tools to intervene sufficiently earlydaquickly
in an unsound or failing institution so as to emsthe continuity of the institution’s critical finaial and
economic functions, while minimising the impactaof institution’s failure on the economy and finahaystem.

The BRRD provides that it will be applied by Memi&tates from 1 January 2015, except for the GeiBaik
In Tool (as defined below) which is to be applieahfi 1 January 2016.

The BRRD contains four resolution tools and powehsch may be used alone or in combination where the
relevant resolution authority considers that (ajrestitution is failing or likely to fail, (b) theris no reasonable
prospect that any alternative private sector measswould prevent the failure of such institutionthin a
reasonable timeframe, and (c) a resolution acsoim ithe public interest: (i) sale of business 4iacwhenables
resolution authorities to direct the sale of thienfor the whole or part of its business on comnag¢iteirms; (ii)
bridge institution - which enables resolution auities to transfer all or part of the business lod firm to a
“bridge institution” (an entity created for this npose that is wholly or partially in public confypliii) asset
separation — which enables resolution authoritiesansfer impaired or problem assets to one orerpablicly
owned asset management vehicles to allow them tndmaged with a view to maximising their value thglo
eventual sale or orderly wind-down (this can bedusgether with another resolution tool only); g bail-in

- which grants resolution authorities the powemtite down certain claims of unsecured creditora déiling
institution and to convert certain unsecured dédihts to shares or other instruments of ownership g¢hares,
other instruments that confer ownership, instruméimat are convertible into or give the right tguice shares
or other instruments of ownership, and instrumeefsresenting interests in shares or other instrisneh
ownership) (the General Bail-In Tool”), which equity could also be subject to any fet@application of the
General Bail-In Tool.

The BRRD also provides for a Member State as artsirt, after having assessed and exploited theeab
resolution tools (including the General Bail-In Toto the maximum extent practicable whilst mainiag
financial stability, to be able to provide extraioaty public financial support through additionahancial
stabilization tools. These consist of the publiciggsupport and temporary public ownership todry such
extraordinary financial support must be providedacordance with the burden sharing requirementsenEU
state aid framework and the BRRD. In particulasiregle resolution fund financed by bank contribosicat
national level is being established and Regulafi€l) no. 806/2014 establishes the modalities ferube of the
fund and the general criteria to determine contidms to the fund.

An institution will be considered as failing or éily to fail when: it is, or is likely in the neantfire to be, in
breach of its requirements for continuing authdiorg its assets are, or are likely in the neaurfaitto be, less
than its liabilities; it is, or is likely in the e future to be, unable to pay its debts as thikylte; or it requires
extraordinary public financial support (exceptimited circumstances).

In addition to the General Bail-In Tool, the BRRBopides for resolution authorities to have the Hartpower
to permanently write-down or convert into equitpital instruments at the point of non-viability abdfore any
other resolution action is takerBRRD Non-Viability Loss Absorption™).

For the purposes of the application of any BRRD Naability Loss Absorption measure, the point ofnro
viability under the BRRD is the point at which tredevant authority determines that the institutioaets the
conditions for resolution (but no resolution actio®s yet been taken) or that the institution willanger be
viable unless the relevant capital instrumentsmartten-down or converted or extraordinary publipport is to
be provided and without such support the appropiaithority determines that the institution woutdlanger
be viable.

The powers set out in the BRRD will impact on hawdit institutions and investment firms are manageavell
as, in certain circumstances, the rights of creslito
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Although the bail-in powers are not intended tolgpg secured debt (such as the rights of CovereadBolders
in respect of the Covered Bond Guarantee), therm@iation that securities issued by the UBI Group be
subject to write-down, conversion or bail-in isdi to be inherently unpredictable and may depend aumber
of factors which may be outside of the UBI Grouptntrol. This determination will also be made by th
relevant resolution authority and there may be nfantors, including factors not directly relatedthe bank or
the UBI Group, which could result in such a deteation. Because of this inherent uncertainty, difficult to
predict when, if at all, the exercise of a bailpower may occur which would result in a principaitev off or
conversion to other securities, including equityorkbver, as the criteria that the relevant resmtutiuthority
will be obliged to consider in exercising any hailpower provide it with considerable discretion]ders of the
securities issued by the UBI Group may not be &blefer to publicly available criteria in order daoticipate a
potential exercise of any such power and consebyugstpotential effect on the UBI Group and thegdéties
issued by the UBI Group. Potential investors indbeurities issued by the UBI Group should constdderrisk
that a holder may lose all or part of its investténcluding the principal amount plus any accrusérest, if
such statutory loss absorption measures are aptad u

With specific reference to the Covered Bonds, ®dktent that claims in relation to the Covered d&are not
met out of the assets of the Cover Pool or thegwds arising from it (and the Covered Bonds sulesgturank
pari passuwith senior debt), the Covered Bonds may be stilbpewrrite-down or conversion into equity on any
application of the General Bail-In Tool, which megsult in Covered Bondholders losing some or althefr
investment. In the limited circumstances describbdve, the exercise of any power under the BRRRngr
suggestion of such exercise could, therefore, niadliendversely affect the rights of Covered Bonldieos, the
price or value of their investment in any relev@uvered Bonds and/or the ability of the Issueratis§y its
obligations under any relevant Covered Bonds.

On 31 July 2015, the “European Delegation Law 2024’aw No. 114 of 9 July 2015 — was published an th
Italian Official Gazette containing, inter alia,iq@iples and criteria for the implementation by thevernment

of the BRRD in Italy. Subsequently, on 16 Novempet5, the Italian Government issued LegislativerBes

No. 180 and 181 implementing the BRRD in ltaly (tiBRRD Implementing Decree8). The BRRD
Implementing Decrees entered into force on the détpublication on the Italian Official Gazettee(i.16
November 2015), save that: (i) the bail-in tool lggpfrom 1 January 2016; and (ii) a “depositorference”
granted for deposits other than those protectedthiey deposit guarantee scheme and excess deposits of
individuals and SME’s will apply from 1 January 201

In the context of these resolution tools, the natsmh authorities have the power to amend or dhtermaturity
of debt instruments and other eligible liabilitissued by an institution under resolution or amgm@damount of
interest payable under such instruments and ofiggble liabilities, or the date on which the ingst becomes
payable, including by suspending payment for a taamy period, except for those secured liabilitidsch are
subject to Article 44(2) of the BRRD.

In addition, because (i) Article 44(2) of the BRRRcludes certain liabilities from the applicatiditlee general
bail-in tool and (ii) the BRRD provides, at Artick4(3), that the resolution authority may partiatly fully
exclude certain further liabilities from the applion of the general bail-in tool, the BRRD spexfly
contemplates that pari passu ranking liabilitiesynise treated unequally. With respect to the BRRD
Implementing Decrees, Legislative Decree No. 18016fNovember 2015 Decree No. 180 sets forth
provisions concerning resolution plans, the comraarent and closing of resolution procedures, th@tao of
resolution measures, crisis management relatedoss-order groups, powers and functions of themnal
resolution authority and also regulating the natlaesolution fund. On the other hand, Legislad&cree No.
181 of 16 November 2015@ecree No. 18 introduces certain amendments to the Consolal&&nking Act
and the Financial Law Consolidation Act concernimgovery plans, intra-group financial support, warl
intervention measures and changes to creditor ricieya Decree No. 181 also amends certain provisions
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regulating proceedings for extraordinary admintsira (“amministrazione straordinaria”) and compuiso
administrative liquidation (“liquidazione coatta ammistrativa”) in order to render the relevant pFedings
compliant with the BRRD. .

It is important to note that, pursuant to articBaf Decree No. 180, resolution authorities may exarcise the
write down or conversion powers in relation to seduliabilities, including covered bonds or thedlated
hedging instruments, save to the extent that tpesesrs may be exercised in relation to any pasd eécured
liability (including covered bonds and their relhtBedging instruments) that exceeds the value efagsets,
pledge, lien or collateral against which it is secl

Furthermore, Article 108 of the BRRD requires tMegmber States modify their national insolvency negs
such that deposits of natural persons and micrallssmd medium sized enterprises in excess of tiverage
level contemplated by deposit guarantee schemesgecrgursuant to Directive 2014/49/EU have a raphin
normal insolvency proceedings which is higher ttienranking which applies to claims of ordinaryseicured,
non-preferred creditors. In addition, the BRRD dnesprevent Member States, including Italy, fromesading
national insolvency regimes to provide other typesreditors, with rankings in insolvency higheathordinary,
unsecured, non-preferred creditors. Decree No.hB&lamended the creditor hierarchy in the casemfssion
of Italian banks and investment firms to resolutiby providing that, as from 1 January 2019, afalgts other
than those protected by the deposit guarantee schathexcess deposits of individuals and SME's lvahefit
from a preference in respect of senior unsecurediliies, though with a ranking which is lower th#hat
provided for individual/SME deposits exceeding tliozerage limit of the deposit guarantee schemes fit@ans
that, as from 1 January 2019, significant amoutitiabilities in the form of large corporate anddrbank
deposits which under the national insolvency regicnerently in force in ltaly rank pari passu witimya
unsecured liability owed to the Covered Bondholdei#i rank higher than such unsecured liabilitirsnormal
insolvency proceedings and therefore that, on egfidin of the general bail-in tool, such creditoviil be
written-down/converted into equity capital instrurte only after Covered Bonds (for the portion, rifyathat
could be subject to bail-in in accordance with #®ve). Therefore, the safeguard set out in Arffdeof the
BRRD would not provide any protection since, Aridl5 of the BRRD only seeks to achieve compensébion
losses incurred by creditors which are in excegbage which would have been incurred in a windipginder
normal insolvency proceedings.

Decree No. 181 has also introduced strict limitagion the exercise of the statutory rights of $etrormally
available under lItalian insolvency laws, in effpobhibiting set-off by any creditor in the absenéan express
agreement to the contrary.

In addition to the above, to the extent that claimeelation to the relevant Covered Bonds aremet out of the
assets of the Cover Pool or the proceeds arisog ft (such that the unsecured claim due undeCiineered
Bonds rank pari passu with senior debt), the Cal/&ends may be subject to write-down or conversiga
equity on any application of the general bail-imlfavhich may result in Holders losing some or @lltheir
investment. In the limited circumstances describbdve, the exercise of any power under the BRRRngr
suggestion of such exercise could, therefore, riadlieadversely affect the rights of Covered Bonldieos, the
price or value of their investment in any relev@utvered Bonds and/or the ability of the Issueratis§y its
obligations under any relevant Covered Bonds.

By the end of 2016, European banks also have tplomith a Minimum Requirement for Own Funds and
Eligible Liabilities (the MREL"). The BRRD does not foresee an absolute minimbnt, attributes the
competence to set a minimum amount for each bamational resolution authorities (for banks notrigepart

of the European banking union) or to the SingledRé®n Board (the SRB") for banks being part of the
European banking union. The SRB will fix the MREdr foanks in the course of 2016. For 2016 the MREL
requirement will be fixed at consolidated levelynDn 23 May 2016, the European Commission adopted
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Delegated Regulation that specifies the criterighfer define the way in which resolution authostthe SRB
shall calculate MREL, as described in article 45{6}he BRRD. The draft regulation is now passedmthe

Council and the European Parliament for their atersition and they are entitled to an objectionquedf three

months. MREL decisions for subsidiaries will be mad a second stage, based on, among other thimgs,
individual characteristics and the consolidatedelewhich has been set for the relevant group. Ttedtd
regulation provides that the resolution authoritayndetermine an appropriate transitional period tfoe

purposes of meeting the full MREL requirement.

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

After having reached an agreement with the Counnil April 2014, the European Parliament adopted,
Regulation (EU) No. 806/2014 establishing a Sirgésolution Mechanism (theSRM”). The SRM became
fully operational on 1 January 2016. Certain priovis, including those concerning the preparatioresblution
plans and provisions relating to the cooperatiothefSRB with national resolution authorities eateinto force

on 1 January 2015.

The SRM, which complements the ECB Single Superyiséechanism, applies to all banks supervised Iy th
ECB Single Supervisory Mechanism. It mainly corsadtthe SRB and a Single Resolution Fund (fentd”).

Decision-making is centralised with the SRB, aneblaes the European Commission and the Councildfwhi
will have the possibility to object to the SRB’scitéons) as well as the ECB and national resoluiotmorities.

The Fund, which will back resolution decisions nhaitaken by the SRB, will be divided into national
compartments during an eight year transition peahks were required to start paying contribution015 to
national resolution funds that will mutualise gratty into the Fund starting from 2016 (and on tdpthe
contributions to the national deposit guaranteesses).

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

The participating banks are required to financeRhed. The Issuer is therefore required to payrdmuttons to
the SRM in addition to contributions to the natibdaposit guarantee scheme. The manner in whiclsRd
will operate is still evolving, so there remainsr@uncertainty as to how the SRM will affect theo@r once
implemented and fully operational.

The Group may be affected by new accounting startar

Following the entry into force and subsequent apgpibn of new accounting standards, regulatorysraled/or
the amendment of existing standards and rulesGiftteip may have to revise the accounting and regulatory
treatment of certain outstanding assets and lissl{eg. deferred tax assets) and transactior tfenrelated
income and expense). This may have potentially thegaffects, also significant, on the estimatestaimed in

the financial plans for future years and may cahbsésroupto have to restate previously published financials
In this regard a relevant change is expected 8 2@im the entry into force of IFRS 9:

* IFRS 9 has been issued on 24 July 2014. This stand#l introduce significant changes with regaal t
classification, measurement, impairment and hedgeoumting of instruments, including financial
instruments, replacing IAS 39. International Acciigp Standards Board I&SB”) decided that the
mandatory effective date of IFRS 9 will be 1 Jagu2018, following the endorsement by the European
Union.

In addition, it should be noted that:

The European Commission endorsed the following @uiing principles and interpretations that will be
applicable starting from 2015 financial statements:

* Annual Improvements to IFRSs 2011-2013 Cycle (Edukegion 1361/2014);
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e Annual Improvements to IFRSs 2010-2012 Cycle (EldRation 28/2015);
. Defined Benefit Plans: Employee Contributions (Acheents to IAS 19) (EU Regulation 29/2015).

As of 31 December 2014, the IASB also issued tHeviing standards, amendments, interpretationgwasions
not yet endorsed by the European Commission:

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

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

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

. Amendments to IFRS 10 and IAS 28: Sale or Contigioudf Assets between an Investor and its Associate
or Joint Venture (issued in September 2014);

«  Amendments to IAS 27: Equity Method in SeparateaRaial Statements (issued in August 2014);
* Amendments to IAS 16 and IAS 41: Agriculture: Bedpants (issued in June 2014);

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

e Amendments to IFRS 11: Accounting for Acquisitioo Interests in Joint Operations (issued in May
2014).

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

In response to the financial markets crisis, thieiced 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 haad to be further increased. In many countrigs, lths been
achieved through support measures for the finasgistem and direct intervention by governmenthéghare
capital of the banks in different forms. In order technically permit such government support, faiain
institutions were required to pledge securitiesnaleg appropriate by different central financial itogtons as
collateral.

The unavailability of liquidity through such meassyr or the decrease or discontinuation of such umeady
governments and central authorities could resulhamneased difficulties in procuring liquidity iheé market
and/or result in higher costs for the procuremdrsuzh 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 Amountseavhthey are due for payment

Following service of an Issuer Default Notice or tesuer and the Guarantor, under the terms o€thered
Bond Guarantee the Guarantor will only be obligeghay Guaranteed Amounts as and when the sameuare d
for payment on each Interest Payment Dpteyided that in the case of any amount representing the Final
Redemption Amount due and remaining unpaid asebtiginal Maturity Date, the Guarantor may paytsuc
amounts on any Interest Payment Date thereafteto gnd including) the Extended Maturity Date amdhe
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 ofmints or the Post-Enforcement Priority of Paymeass
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applicable. In these circumstances the Guarantbmai be obliged to pay any other amounts in respé the
Covered Bonds which become payable for any otlasome

Subject to any grace period, if the Guarantor fa@ilsnake a payment when due for payment under dver@d
Bond Guarantee or any other Guarantor Event of ibefaccurs, 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 anwtimtn 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 repaidesavrdater 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 onldseier and
on the Guarantor, the Guarantor will be under aiigation to pay the Covered Bondholders pursuarnthto
Covered Bond Guarantee. The Guarantor's abilitpeet its obligations under the Covered Bond Guasamnill

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 caioh 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 &tdims of the Transaction Documents, then they sty
have an unsecured claim against the Issuer foshiogtfall. 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 Portfdhie, Sub-Servicers have been appointed to servidéhas
sold to the Guarantor and the Calculation Agentlieen appointed to calculate and monitor compliamitie
the Statutory Tests and the Amortisation Test.He évent that any of these parties fails to perfaan
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 élast
Servicer or any Sub-Servicer has failed to adnenitte Mortgage Loans adequately, this may leadigher
incidences of non-payment or default by Debtore Guarantor is also reliant on the Swap Providemdvide

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

If a Master Servicer Termination Event occurs panguo the terms of the Master Servicing Agreemiietn the
Guarantor and/or the Representative of the CovBaediholders will be entitled to terminate the appwient 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 ngaiges of
residential properties would be found who wouldaiéing and able to service the Mortgage Loans lua terms
of the Master Servicing Agreement. The ability ofwbstitute master servicer to perform fully thquieed
services would depend, among other things, onrtfoernation, software and records available at itine of the
appointment. Any delay or inability to appoint dstitute master servicer may affect the realisahblae of the
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Cover Pool or any part thereof, and/or the abiityhe Guarantor to make payments under the Coveced
Guarantee.

Neither the Master Servicer nor any Sub-Servicardray obligation to advance payments if the Debfaitgo
make any payments in a timely fashion. Covered Boltters will have no right to consent to or approfany
actions taken by the Master Servicer or any otlServicer 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 performangethre Master Servicer or any Sub-Servicer of their
obligations.

Reliance on Swap Providers

To hedge against possible variations in the perémea 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 uheé’rogramme, 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 Ageegéns 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 amount not paid by the Guaratoter
Swap Provider may in such circumstances incur exhdit 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 thedoibunt to be paid to the Guarantor on the paymatet under
the Swap Agreements, the Guarantor may be exposgthnges in the relevant currency exchange ratesio
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 mp&gments under the Covered Bonds or the Coveredl 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 avaldato
make such termination payment, nor can there beaasyrance that the Guarantor will be able to d@ntera
replacement swap agreement with an adequately catgtterparty, or if one is entered into, thataredit 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 faihyesuch Swap Provider to take the remedial acttrost in

the relevant Swap Agreement, the Guarantor mayeanotinate 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 tite, rank pari passu and pro rata with amountsto@@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)udiic any termination payment due and payable By th
Guarantor except where the relevant Swap Provildra Defaulting party or the Affected Party, widhk pari
passu and pro rata to amounts due on the CoveredsBmder the Covered Bond Guarantee. Accordirtigy,
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obligation to pay a termination payment may advgraéfect the ability of the Guarantor to meetrigspective
obligations under the Covered Bonds or the CovBatd Guarantee.

Differences in timings of obligations under the Lliplity 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 sucghf@sSeries
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 thevaelke
Series of Covered Bonds, which could be monthlgrgaly, 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 payinto the Liability Swap Provider without recipabceceipt
of a payment from the Liability Swap Provider ahdrefore there can be no netting of payments exaagpto
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 Bondholderssjreetive 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 Mortgageans 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 tthe 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 toueaghat the aggregate Outstanding Principal Balariche
Cover Pool is at least equal to the Outstandingdigyéal 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 arfi Issuer Event of Default

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

There is no guarantee that a buyer will be founddguire Eligible Assets at the times required tugde can be
no guarantee or assurance as to the price whichheawmbtained for such Eligible Assets, which mafectf
payments under the Covered Bond Guarantee. HowtheiEligible Assets may not be sold by the Guanant
for less than an amount equal to the Required @udstg Principal Balance Amount for the relevanti€eof
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Covered Bonds until six months prior to the Matufitate in respect of such Covered Bonds or (ifghme 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 lss 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, tten
Representative of the Covered Bondholders will tiéled 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 realisaf 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 onlgsier 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 Magghoans;

. changes to the lending criteria of the Sellers;

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

. limited recourse to the Sellers;

. possible regulatory changes by the Bank of 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 adecaraount 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 ba tssuer
and on the Guarantor and accordingly it is expe¢tdithough there is no assurance) that Eligibleefssand
Top-Up Assets could be realised for sufficient gsi¢co enable the Guarantor to meet its obligatiower 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 frequencyhandltimate payment of interest and principakhsas
changes in the national or international econoriinate, regional economic or housing conditiongrges in
tax laws, interest rates, inflation, the availdpilof financing, yields on alternative investmengmlitical

developments and government policies. Other fadgtoBebtors' individual, personal or financial cimstances
may affect the ability of Debtors to repay the M@age Loans. Loss of earnings, illness, divorce atiner

similar factors may lead to an increase in defayland bankruptcies of Debtors, and could ultinyatelve an
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adverse impact on the ability of Debtors to regasy Mortgage Loans. In addition, the ability of arower to
sell a property given as security for Mortgage Laai price sufficient to repay the amounts outlitajmunder
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 withetsing
criteria at the time of origination. Each of the mge 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 eventh#f sale or transfer of any Mortgage Loans to thar@uor, 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 Originatay 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 paymentitdrest and principal from the Mortgage Loansubject to
a number of legal risks. These include the risk®stbelow.

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 Italiangp and (ii) the date of registration of the notmfeassignment 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 Bauarantee. In this respect, it should be ndiatithe
Issuer has undertaken, upon occurrence of an Id3aemngrading Event, to notify on a quarterly basis
Rating Agency of the Potential Set-Off Amount.

Moreover, Destinazione ltalia Decree introducedairramendments to article 4 of Covered Bond Law.sA

consequence of such amendments, it is now exprpssiyded by Covered Bond Law that the Debtors oann
exercise rights of set-off against the Covered BoBdiarantor on claims arisings-a-visthe Sellers after the

publication of the notice of assignment in the i Gazette of the Republic of Italézzetta Ufficiale della

Repubblica Italiang
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Usury Law

[talian Law number 108 of 7 March 1996, as amenrggthw decree number 70 of 13 May 2011 (thksury
Law") introduced legislation preventing lenders fropplying interest rates equal to or higher thanggthe
"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 exceddtstest 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 averageausually applied for similar transactions) anjlttie person
who paid or agreed to pay was in financial and enuan difficulties. The provision of usurious intste
advantages or remuneration has the same conseguasagon-compliance with the Usury Rates. In aertai
judgements issued during 2000, the Italian Supr@uaert Corte di Cassazioneruled that the Usury Law
applied both to loans advanced prior to and aftereintry into force of the Usury Law.

On 29 December 2000, the Italian Government is¢addecree No. 394 (theDecree 394), converted into
law by the Italian Parliament on 28 February 2004ich clarified the uncertainty about the interptin of the
Usury Law and providednter alia, that interest will be deemed to be usurious dirtlye interest rate agreed by
the parties exceeded the Usury Rates at the tinem Wie loan agreement or any other credit faciliag entered
into or the interest rate was agreed. The Decrek 89 interpreted by the Italian Constitutional €doy
decision No. 29 of 14 February 2002, also provitted as an extraordinary measure due to the exceptiall
in interest rates in 1998 and 1999, interest rditeson instalments payable after 31 December 20Gxed rate
loans (other than subsidised loans) already enfatedn the date such decree came into force (datdbeing
31 December 2000) are to be substituted, exceptenthe parties have agreed to more favourable tesitis a
lower interest rate set in accordance with pararedibeed by such decree by reference to the avegeass yield
of multiannual treasury bondBoni Tesoro Poliennglin the period from January 1986 to October 2000.

According to recent court precedents of the Itallaupreme CourtGorte di Cassazionethe remuneration of
any given financing must be below the applicableyfRkate from time to time applicable. Based os tecent
evolution of case law on the matter, it will consit a breach of the Usury Law if the remuneratidra
financing is lower than the applicable Usury Rattha time the terms of the financing were agregtdbecomes
higher than the applicable Usury Rate at any pioitime thereafter. Furthermore, those court prenesihave
also stated that default interest rates are reteatash must be taken into account when calculatiegaiggregate
remuneration of any given financing for the purmoeé determining its compliance with the applicablgury
Rate. That interpretation is in contradiction witie current methodology for determining the UsumsteR,
considering that the relevant surveys aimed autating the applicable average rate never took atmunt the
default interest rates. On 3 July 2013, also thekBz Italy has confirmed in an official documehat default
interest rates should be taken into account foptiiposes of the Statutory Usury Rates and hasoadkdged
that there is a discrepancy between the methotisedtito determine the remuneration of any giveraricing
(which must include default rates) and the appledtatutory Usury Rates against which the formestnie
compared.

Compound interest

Pursuant to article 1283 of the Italian Civil Codferespect of a monetary claim or receivable, @edrinterest
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 amgntBanks
and other financial institutions in the Republic ltdly have traditionally capitalised accrued iettron a
quarterly basis on the grounds that such practicddcbe characterised as a customary practice. wa
number of recent judgements from Italian courtsl(iding 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 Mortdagsas may
be prejudiced.
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In this respect, it should be noted that Article B&ragraph 3, of legislative decree No. 342 ofugust 1999
(“Decree No. 342, enacted by the Italian Government under a daleg granted pursuant to law No. 142 of
19 February 1992, has considered the capitalisati@tcrued interesafatocismd made by banks prior to the
date on which it came into force (19 October 19@Obe valid. After such date, the capitalisationaotrued
interest is no longer possible upon the terms éskedal by a resolution of the CICR issued on 22r&aty 2000.
Law No. 342 has been challenged and decision N®.0o427 October 2000 of the Italian Constitutio@adurt
has declared as unconstitutional under the prawésaf Law No. 342 regarding the validity of the italsation

of accrued interest made by banks prior to the datehich Law No. 342 came into force.

Recently, article 17 bis of law decree 18 of 14rbBaby 2016 as converted into Law no. 49 of 8 ARAIL6
amended article 120, paragraph 2, of the ConselilBanking Act, providing that the accrued inteststll not
produce further interests, except for default ie$es, and are calculated exclusively on the praicymount. It
should be noted that a new resolution of the ClI€®ided for by the article 120 of the Banking Lasvsitill
forthcoming. Given the novelty of this new legigat and the absence of any jurisprudential intégpien, the
impact of such new legislation may not be predia@sét the date of this Base Prospectus.

Law no. 3 of 27 January 2012

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

the preceding 5 years.

The Over Indebtedness Law provides that the retedlot restructuring agreement, subject to thevagiecourt
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 paymdats to any creditors which have not approved thiet d
restructuring agreement, including any secureditmex] may be suspended for up to one year); andtlie
possibility to appoint a trustee for the adminiitna and liquidation of the debtor's assets anddib&ibution to
the creditors of the proceeds of the liquidation.

Should the debtors under the Portfolio enter inichsdebt restructuring agreement (be it with tiseids or with
any other of its creditors), the Issuer could bbkjext to the risk of having the payments due by rélevant
debtor suspended for up one year.

Mortgage borrower protection

Certain recent legislation enacted in Italy haseginew rights and certain benefits to mortgageatetznd/or
reinforced existing rights, including that descdhe the following paragraphs:

Article 120-ter of the Consolidated Banking Act

Article 120-ter of the Consolidated Banking Act yides that any provisions imposing a prepaymentsipein
case of early redemption of mortgage loans isamdl void with respect to loan agreements entette with an
individual as borrower for the purpose of purchgsin restructuring real estate properties destingésidential
purposes or to carry out the borrower’s own prafess or business activities.

The ltalian banking associationABI ") and the main national consumer associations heaehed an agreement
(the “Prepayment Penalty Agreemeri) regarding the equitable renegotiation of prepagimpenalties with
certain maximum limits calculated on the outstagdamount of the loans (theStbstitutive Prepayment
Penalty”) containing the following main provisions: (i) thi respect to variable rate loan agreements, the
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Substitutive Prepayment Penalty should not exce®d per cent. and should be further reduced t®.&0 per
cent. in case of early redemption of the loan edraut within the third year from the final matyrdate and (b)
zero, in case of early redemption of the loan edrout within two years from the final maturity eafii) with

respect to fixed rate loan agreements enteredbietore 1 January 2001, the Substitutive PrepayriRenalty
should not exceed 0.50 per cent., and should llediureduced to: (a) 0.20 per cent., in case df eademption
of the loan carried out within the third year froine final maturity date; and (b) zero, in caseafyeredemption
of the loan carried out within two years from theaf maturity date, (iii) with respect to fixed eatoan
agreements entered into after 31 December 2000Substitutive Prepayment Penalty should be equalajo
1.90 per cent. if the relevant early redemptionagied out in the first half of loan’s agreed dioa; (b) 1.50
per cent. if the relevant early redemption is ealrout following the first half of loan’s agreed rdtion,

provided however that the Substitutive PrepaymeamaRy should be further reduced to: (x) 0.20 s in

case of early redemption of the loan carried ouhiwithree years from the final maturity date; gpgzero, in
case of early redemption of the loan carried othiwitwo years from the final maturity date.

The Prepayment Penalty Agreement introduces adugtotection for borrowers under a “safeguard”iedple
clause (the Clausola di Salvaguardid) in relation to those loan agreements which alyearovide for a
prepayment penalty in an amount which is compliaith the thresholds described above. In respecuch
loans, the Clausola di Salvaguardia provides t{igt:if the relevant loan is either: (x) a variabbkgte loan
agreement; or (y) a fixed rate loan agreement edtérto before 1 January 2001; the amount of thevaat
prepayment penalty shall be reduced by 0.20 pet;0@) if the relevant loan is a fixed rate loagreement
entered into after 31 December 2000, the amoutiteofelevant prepayment penalty shall be reduced)by.25
per cent. if the agreed amount of the prepaymemtlpewas equal or higher than 1.25 per cent.yp0O(15 per
cent., if the agreed amount of the prepayment penals lower than 1.25 per cent.

Finally the Prepayment Penalty Agreement sets petific solutions with respect to hybrid rate loavtsich are
meant to apply to the hybrid rates the provisicas,more appropriate, relating respectively to fixate and
variable rate loans.

Prospective investors’ attention is drawn to thet that, as a result of the entry into force of Brepayment
Penalty Agreement, the rate of prepayment in rdspeReceivables can be higher than the one toawitly
experienced by the Sellers for mortgage loans hatthe Guarantor may not be able to recover thpgyment
fees in the amount originally agreed with the bavers.

Article 120-quater of the Consolidated Banking Act

Article 120-quater of the Consolidated Banking Acbvides that any borrower may at any time pregey t
relevant loan funding such prepayment by a loantgchby another lender which will be subrogatedspant to
article 1202 of the Italian civil codesifrrogato per volonta del debitgrén the rights of the former lender,
including the mortgages (without any formalities foe annotation of the transfer with the land segi which
shall be requested by enclosing a certified copthefdeed of subrogatioat{o di surrogazioneto be made in
the form of a public deedfto pubblicd or of a deed certified by a notary public witlspect to the signature
(scrittura privata autenticatawithout prejudice to any benefits of a fiscalurat

In the event that the subrogation is not completéithin thirty days from the relevant request frohet
succeeding lender to the former lender to startéhevant cooperation procedures, the original éergtall pay
to the borrower an amount equal to 1 per centh@®famount of the loan for each month or part tHes&delay,
provided that if the delay is due to the succeediémgler, the latter shall repay to the former lerttie delay
penalty paid by it to the borrower.

As a consequence of the above and, as a resutieaubrogation, the rate of prepayment of the Rabés
might materially increase.

Borrower’s right to suspend payments under a mayégman

Pursuant to Article 2, paragraph 475 and ff. offidtalaw number 244 of 24 December 2007 (tR608 Budget
Law™) any borrower under a mortgage loan agreementwgrd for the purposes of acquiring a “first homesl
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estate propertyufita immobiliare da adibire ad abitazione princlpagiving evidence of its incapability to pay
any instalments falling due under a mortgage Isaeniitled to suspend payment of any such instasren no
more than two times during the life of the relevanutrtgage loan and for a maximum duration of 18 theiithe
“Borrower Payment Suspension Righ). Upon exercise of the Borrower Payment Suspendiight the
duration of the relevant mortgage loan will be egied to a period equal to the duration of the waiév
suspension period.

The 2008 Budget Law also provided for the estabimsht of a fund (so calledFbndo di solidarietd the
“Fund”) created for the purpose of bearing certain cdstéving from the suspension of payments and setfer
implementing regulation to be issued for the debeation of: (i) the requirements that the borrowerast
comply with in order to have the right to the afoentioned suspension and the subsequent aid &futhd: and
(ii) the formalities and operating procedures & Eund.

On 21 June 2010, the Ministry of Treasury and FéeafMinistro dell’economia e delle finangedopted
ministerial decree No. 132, as further amendedhbydiecree of the Ministry of Treasury and Finance 3V of
22 February 2013, Decree 132/2010 detailing the requirements and formalities whighy Borrower must
comply with in order to exercise the Borrower Pagtr@uspension Right.

Pursuant to Decree 132/2010, the Ministry of Ecoypamd Finance, on 27 October 2010, issued the bruéde
(Linee Guida (the ‘Guidelines’) — published on the websiteww.dt.tesoro.i{for the avoidance of doubt, such
website does not constitute part of this Prospgethiéch establish the procedures that borrowerst fialisw in
order to exercise the Borrower Payment Suspensigint.R

As specified in the Guidelines, pursuant to thevizion of Decree 132, the Borrower Payment SuspenRight
can be granted also in favour of mortgage loanghvhave been subject to covered bonds transagiimssiant
to the Securitisation and Covered Bond Law.

In light of the above, pursuant to the Decree ef @eneral Director of Treasury Department of th@idry of
Economy and Finance issued on 14 September 2019580 (Concessionaria Servizi Assicurativi S.p),Avas
selected as managing company of the Fund. The sedqoeaccess to the aid granted by the Fund must be
presented by borrowers starting from 15 Novembdi020y using the relevant form of suspension-regdely
prepared in compliance with the Guidelines and ag@amied by the relevant documentation indicateckthe

Any borrower who complies with the requirements @att in Decree 132 and the Guidelines, has the tgh
suspend the payment of the instalments of its Rabégs up to 18 months.

The agreement entered into on 18 December 2009ebatwthe Italian Banking AssociatioAgsociazione
Bancaria Italiana - AB) and the Consumers Associationssgociazioni dei Consumatpralong with the
relevant technical document attached therein adheyethe Issuer on 27 January 2010 (tR&ho Famigli€)
provides for a 12-month period suspension of payn@ninstalments relating to mortgage loans, where
requested by the relevant Debtor during the pdriach 1 February 2010 to 31 January 2013. The sisiperis
allowed only where the following events have ocedrr (i) termination of employment relationship;) (ii
termination of employment relationships regulatedar Article 409 No. 3 of the Italian civil procagucode;
(iii) death or the occurrence of conditions pelitagrnto non-self sufficiency; and/or (iv) suspensfoom work or
reduced working hours for a period of at least &@sd The relevant events satisfying the subjectgairements
must have occurred in respect of the relevant Deddioing the period from 1 January 2009 to 31 Dduem
2012. The suspension can be requested on one acaadly, provided that the mortgage loans are gahifor
amounts not exceeding €150,000, granted for thehaise, construction or renovation of a primarydeste
(mutui prima casp including: (i) mortgage loans assigned undemusgsation or covered bond transactions
pursuant to the Securitisation and Covered Bond, l(@\wenegotiated mortgage loans and (iii) moggdoans
whereby the relevant lender was subrogated. Finallyorder to obtain such suspension of paymemts, t
borrower shall have an income not exceeding €40f@00/ear. The document clarifies that, in the eghof a
securitisation or covered bond transaction, thecigb@urpose vehicle, or the Issuer acting on @half, can
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adhere to the Piano Famiglie. The suspension cdimhied to principal instalments only or can engmass both
principal and interest instalments.

On 31 January 2012 ABI and the consumers’ assoomtentered into a conventiohlovo Accordp that
provides that the suspension of payment of instatsneelating to mortgage loans may be applied joB8b 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 Famigliestbe met by 30 June 2012; and (ii) the in payrdefays of
instalments cannot exceed 90 days (instead of 486)d

On 31 July 2012 ABI and the consumers’ associat@riered into a Protocollo d'intesa, amending tNadvo
Accordo” above mentioned as follows:

1) the final term to apply for the suspension ofrpant has been postponed to the earlier betweehg(i)
date on which regulations implementing the Artp@ragraph 475 and followings of Law number 244 of
24 December 2007 relating to the Fund (as definethe paragraph below) will be issued, and (i) 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 oishlwtegulations implementing the Art. 2, paragrdgb
and followings of Law number 244 of 24 December 288 ating to the Fund (as defined above) will be
issued, and (ii) 31 December 2012.

Furthermore, on 30 January 2013 ABI and the conssinassociations entered into a new Protocollotdsa
amending the aforementioned conventions, which igeal that the suspension of payment of instalments
relating to mortgage loans may be applied for rierléhan 31 March 2013 and, in order to benefihfrine
suspension, (i) the conditions must be met by 2B8riey 2013 and (ii) the payment delays of instaltae
cannot exceed 90 days.

Moreover, pursuant to Article 8, paragraph 6, ofvldecree No. 70 of 13 May 2011, converted into lgwaw
No. 106 of 12 July 2011 (theDecreto Sviluppd), subject to certain conditions and up to 31 Deber 2012,
certain borrowers may achieve (i) a renegotiatibmortgage loans which may result in the amendroéihe
interest calculation method from floating rate itcedl rate and (ii) the extension of the applicadmeortisation
plan of the relevant mortgage loan for a period Inager than five years, provided that, as a restisuch
extension, the residual duration of the relevanttgame loan does not exceed a period equal to &5 ye

Finally, on 31 March 2015 ABI and the consumerssaasations, in accordance with the provisions @& th
Finance Act 2015, as defined below, entered int@gneement pursuant to which, within 31 Decembdr720
consumers who are in a situation of economic diffies, as further specified by the agreement, askyfor the
suspension of payment of instalments relating totgage loans having a maturity of at least 24 m&nih
accordance with the previous agreements reachageprtABI and consumers associations.

Prospective investors’ attention is drawn to thet that the potential effects of the suspensioreses and the
impact thereof on the amortisation and prepaymassfile of the Cover Pool cannot be predicted bylsuer as
at the date of this Prospectus.

Renegotiations of floating rate Mortgage Loans

Law Decree No. 93 of 27 May 2008Léw Decree 93), converted into law No. 126 of 24 July 2008 &
126) which came into force on 29 May 2008, reguldtesrenegotiation of floating rate mortgage loaratpd
for the purposes of purchasing, building or refsiniig real estate assets used as main houses.

According to Law 126, th#linistero dellEconomia e delle Finan£®linister of Economy and Financand the
ABI entered into a convention providing for the gedures for the renegotiation of such floating ratetgage
loans (the Convention”).

The Convention applies to floating rate mortgagenlagreements entered into or taken oaecdllati), also
further to the parcellingfazionamentd of the relevant mortgages, before 29 May 200&siant to the
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Convention, the instalments payable by a borrowsdlen any of such mortgage loan agreements will be
recalculated applying (a) a fixed interest rataufddo the average of the floating rate interesapplied under
the relevant mortgage loan agreement during 20@6bhe initial principal amount and for the origirfatal
maturity date of the relevant mortgage loan, ori{tthe mortgage loan has been entered into, reiegd or
taken over dccollatg after 31 December 2006, the parameters usethdocdlculation of the first instalment due
after the date on which the mortgage loan has leeéered into, renegotiated or taken owercpllatg. The
difference between the amount to be paid by theoler as a result of such recalculation and thewsthat
the borrower would have paid on the basis of thgimal instalment plan will be (a) if negative, diell to a
bank account on which interest will accrue in favofithe lender at the lower of (i) the rate eqtaallO (ten)
IRS (interest rate swap) plus a spread of 0.50 (@nthe rate applicable pursuant to the relevanttgage loan,
each of them calculated, in a fixed amount, onrdreegotiation date, or (b) if positive, creditedstech bank
account. After the original final maturity date the mortgage loan, the outstanding debt on the laackunt
will be repaid by the borrower through constantalments equal to the ones resulting from the retigion,
and the amortisation plan will be determined on lthsis of the lower of (a) the rate applicable loa bank
account, and (ii) the rate applicable pursuanhéorelevant mortgage loan, as calculated, in alfas®ount, on
the original final maturity date of the mortgagaro
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The legislation referred to in each subparagrapdeunsection Mortgage borrower protectidh above
constitutes an adverse effect on the Cover Poql iangarticular, on any cash flow projections canirg the
Cover Pool as well as on the over-collateralisategquired. However, as this legislation is reldtiveew, as at
the date of this Prospectus, the Issuer is nofpiosition to predict its impact.

Mortgage Credit Directive

Directive 2014/17/EU of the European Parliament ahthe Council of 4 February 2014 on credit agreets

for consumers relating to residential immovableperty and amending Directives 2008/48/EC and 2@/B/A3
and Regulation (EU) No 1093/2010 (th®drtgage Credit Directive”) sets out a common framework for
certain aspects of the laws, regulations and adinitive provisions of the Member States concerning
agreements covering credit for consumers securethgrtgage or otherwise relating to residentiahowable
property. The Mortgage Credit Directive provides famongst other things:

. standard information in advertising, and stangaedcontractual information;

. adequate explanations to the borrower on theqs®gh credit agreement and any ancillary service;
. calculation of the annual percentage rate ofgdér accordance with a prescribed formula;

. assessment of creditworthiness of the borrower;

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

. prudential and supervisory requirements for ¢riediérmediaries and non-bank lenders.

The Mortgage Credit Directive came into effect @\arch 2014 and is required to be implemented amider
States by 21 March 2016.

On 1 June 2015, in accordance with Article 18, deti20(1) and Article 28 of the Mortgage Credit €2itive,
the EBA published its final Guidelines on credittiiness assessment, as well as its final Guidetinesrrears
and foreclosure, that support the national impleatéon by Member States of the Mortgage Credit &ive.

In Italy the Government has approved the Legistatdecree no. 72 of 21 April 2016, implementing the
Mortgage Credit Directive and published on the €¥éfi Gazette of the Republic of Italy on 20 May 8Qthe
“Mortgage Legislative Decred).

The Mortgage Legislative Decree clarifies that tiesv legal framework shall apply, inter alia, to r@sidential
mortgage loans and (ii) loans relating to the pasehor preservation of the property rights on é&eesial
immovable.

Moreover such decree sets forth certain rules ofectness, diligence and transparency and infoomati
undertakings applicable to the lenders and interanied which offer loans to the consumers and piewithat
the parties may agree under the loan agreemertténtitase of breach of the borrower’s payment aticns
under the agreement (i.e. non-payment of at leéghtee=n loan instalments due and payable by théodethe
transfer or the sale of the mortgaged assets hasassequence that the entire debt is settledietlemvalue of
the assets or the proceeds deriving from the dalkeoassets is lower than the remaining amountijuthe
debtor in relation to the loan. Otherwise if théraated value of the assets or the proceeds dgriviam the sale
of the assets is higher than the remaining amouethy the debtor, the excess amount shall be eduimthe
consumer. According to the Mortgage Legislative iBecthe Bank of Italy and the Ministry of Econonmda
Finance will enact implementing provisions of sadetree.

Given the novelty of this new legislation and thsence of any jurisprudential interpretation, thgact of such
new legislation may not be predicted as at the dftieis Base Prospectus.

No assurance can be given that the implementafitimeoMortgage Legislative Decree will not adveysaffect
the ability of the Guarantor to make payments urideiCovered Bond Guarantee.
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INFORMATION INCORPORATED BY REFERENCE

This Prospectus should be read and construed ijuraction 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 2014 contained in the Issuer's ReportsAmodunts 2014, together with the audit report
thereon;

(B) the audited consolidated annual financial statesn@ftthe Issuer as at and for the year ended 31
December 2015 contained in the Issuer's ReportsAamunts 2015, together with the audit report
thereon;

(C) the unaudited consolidated Interim Financial Repbthe Issuer as at and for the three months eBded
March 2016;

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

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

(F) the Terms and Conditions of the Covered Bonds duedain the previous Prospectus dated 4 August
2015, pages 55-79 (inclusive) prepared by the fssugonnection 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 statefnwdether
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 (A)jRpabove shall not constitute a part of this Peasus.

Copies of the Issuer’s financial statements and eims and Conditions of the Covered Bonds contained
previous Prospectuses incorporated by referenee this Prospectus may be obtained from the

registered office of the Issuer and the Issuer's  bsite
(http://www.ubibanca.it/contenuti/RigAlle/2015 Cohdated%20financial%20statements%20and%?2
Onotes%20t0%20the%20cons%20accounts%200f%20UBI1%Raxpa. pdf and

http://www.ubibanca.it/contenuti/RigAlle/2014%20Gatidated%20Financial%20Report.pdf and
http://www.ubibanca.it/pagine/Covered-Bond-Prospe@-Supplement-5-bin-Programme-issued-in-
2012.aspx. Copiesof the Guarantor’s financial statements incorpatdig reference into this Prospectus may
be obtained from the website of the Irish Stock Hexge [ittp://www.ise.ie/Market-Data-
Announcements/Debt/Individual-Debt-Instrument-DBtgit-Security-
Documents/?proglD=739&FIELDSORT=do¢ldThe audited consolidated financial statementermed to
above, together with the audit reports thereon, aaalable both in the original Italian and in Bsbl The
English language versions represent a direct #osl from the Italian language documents.

To the extent that any document incorporated bgregfce in this Prospectus incorporates furtherinéion by
reference, such further information does not foart pf this Prospectus.

Any part of the documents listed under items (AfRD not listed in cross reference list below, botained in
such documents, is not incorporated by referentieisnrProspectus and is either not relevant foiirikiestor or it
is covered elsewhere in this Prospectus.

Cross-reference List

Reports and Accounts 2014

Audited consolidated financial statements of ttseiés

Auditors’ Report Pages 209-211
Consolidated Balance Sheet Page 214
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Consolidated Income Statement

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

Reports and Accounts 2015

Consolidated financial statements of the Issuer
Auditors’ Report

Consolidated Balance Sheet

Consolidated Income Statement

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

Issuer's Quarterly Consolidated Report

Issuer's consolidated financial statements
Consolidated Balance Sheet

Consolidated Income Statement

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

Notes

Guarantor's audited non consolidated financial staéments
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

Page 215
Page 216
Pages 217-218
Pages 219

Pages 221- 489

Page 207-209

Page 212

Page 213
Page 214
Pages 15-226
Page 217

Page 219-497

As at 31 March 2016

Page 100
Page 101
Page 101
Pages 102-103
Page 104
Pages 105-108

As at 31 December 2014

Page 8
Page 9
Page 10
Page 11
Pages 12-13
Pages 1-2

As at 31 December 2015

Balance Sheet Page 11
Income Statement Page 12
Statement of Comprehensive Income Page 13
Statement of Changes in Equity Page 14
Statement of Cash Flows Pages 15-16
Auditor's Report Pages 1-2
Terms and Conditions of the Covered Bonds containeth previous

Prospectuses

Terms and Conditions of the Covered Bonds containetthe previous Pages 55-79

Prospectus dated 4 August 2015
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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 commmewatith any subsequent offering of the Covered d@oand
shall supply to each Dealer any number of copiesioh supplement as a Dealer may reasonably request

In addition, the Issuer and the Guarantor may agrigle the Dealer to issue Covered Bonds in a fomh n
contemplated in the section entitled "Form of Fillatms". To the extent that the information relgtio that
Tranche of Covered Bonds constitutes a significaaw factor in relation to the information containadthis
Prospectus, a separate prospectus specific toT@aciche (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 theC8vered
Bondholder$ are to the ultimate owners of the Covered Bomldsnaterialised 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®fi©8, 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 wiinplete
the Conditions for the purpose of such Tranche.

1. Introduction

(a) Programme

Unione di Banche Italiane S.p.A. (théssuer’) 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)(th8€'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”).

(b) Final Terms

Covered Bonds are issued in series (eac®esiés) 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.

(c) Covered Bond Guarantee

Each Series of Covered Bonds is the subject of axagtiee dated 2 April 2012, as amended and
supplemented from time to time (th€dvered Bond Guarante&) 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.

(d) 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 from time to time, thePfogramme
Agreement’) between the Issuer, 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 1Répresentative of the Covered Bondholdarsl pursuant
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(e)

(f)

(9)

(h)

(i)

(@)

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

Monte Titoli Mandate Agreement

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

Master Definitions Agreement

In a master definitions agreement dated 2 April2(ds 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 subsequenteedes in these Conditions t8dvered Bond$ 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 subpéthe 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 Bofd#s are attached to, and form an integral part of
these Conditions. References in these ConditiorthddRules 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 summasfethe Transaction Documents and are subject to
their detailed provisions. Covered Bondholders @métled 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 applicabltnem. 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 Bondéd from time to time and, where applicable, at th
Specified Offices of the Principal Paying Agent da$ined below).

Definitions and Interpretation

Definitions

Unless defined under Condition Intfoduction) 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 inrétevant Final Terms;
"Additional Financial Centre(s)" means the city or cities specified as such inréhevant Final Terms;

"Amortisation Test" means the tests which will be carried out purstarclause 3Amortisation Te3t

of the Cover Pool Management Agreement in ordeamigurejnter 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 azutated on the relevant Calculation Date;

"Amortisation Test Aggregate Loan Amount has the meaning ascribed to such term in clauge 3
(Amortisation Test Aggregate Loan Amguritthe Cover Pool Management Agreement;
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"Asset Monitor" means BDO Italia S.p.A., acting in its capacity asset monitor 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&tlBment Day and a day on which
commercial banks and foreign exchange marketsespityments generally in each (if any)
Additional Business Centre; and

(i) 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 Conventiot 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 postpamdioet
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 tiirst 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 brougdat
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 dayhie 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 Italiane S.p.A. actingasulation 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
English Account Bank and the Italian Account Basxkamended and supplemented from time to time;

"Civil Code" means the Italian civil code, enacted by Royatiee No. 262 of 16 March 1942;
"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 certaiministration services to the Guarantor, as amended
and supplemented from time to time;

"Cover Pool Management Agreemeritmeans the cover pool management agreement entgoeadn 2
April 2012 betweeninter alios the Issuer, the Guarantor, the Sellers, the Galon Agent, the Asset
Monitor and the Representative of the Covered Bofu#hs, 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 Intesasd
Interest Amount(s) and/or such other amount(s) ay tme specified in the relevant Final Terms
(including any successor Covered Bond calculatgemaappointed);

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

"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 Finafribe

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

"CRA Regulation" means Regulation (EC) No 1060/2009 on credihgatigencies as amended from
time to time;

"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(2nhthe number of Regular Periods
in any year; and

-60 -



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

(1) the actual number of days in such Calculatierid® 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

(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;

(i) 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);

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

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

(v) 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% (¥, -v,)+[30x (M, -M,) +(D, - D,

36C

where:

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

"Y," is the year, expressed as a number, in whichdéyeimmediately 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 CalculatiBariod 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 sugmber would be 31 and
D, is greater than 29, in which caseWlill be 30;

(vi) if *30E/360 or "Eurobond Basis' is so specified, the number of days in the Caltoh

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

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

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

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

"Dy" 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 Calttoh Period divided by
360, calculated on a formula basis as follows:

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;

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

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

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

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

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

day included in the Calculation Period, unlesgt@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 Bdrito but excluding the last day of the Calculation
Period;

"DBRS' means (i) for the purpose of identifying the gntivhich has assigned the credit rating to the
Covered Bonds, DBRS Ratings Limited, and (ii) ity ather case, any affiliate entity of DBRS Ratings
Limited which is either registered or not under @RA Regulation, as it appears from the last atbla
list published by European Securities and Marketthérity (ESMA) on the ESMA website;

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

"Deed of Chargé means the English law deed of charge effectivefalsAugust 2015 and entered into
between the Guarantor and the Representative ofCthered Bondholders (acting on behalf of the
Covered Bondholders and the Other Creditors) ireotd chargejnter alia, the Guarantor's rights
arising in respect of the English Accounts;
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"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);

"Early Redemption Amount (Tax)" means, in respect of any Series of Covered Botm#sprincipal
amount of such Series;

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

"English Account Bank' means BNP Paribas Securities Services, LondondBraacting in its capacity
as English account bank or any such other depgsitstitution as may be appointed in accordancé wit
the Cash Allocation, Management and Payments Ageaem

"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 Firsams;

"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;

"First Interest Payment Daté' means the date specified in the relevant FinairiBe
"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 CovBattls (excluding any additional amounts payable to
the Covered Bondholders under Condition 11@joés-up by Issugr and (ii) the Other Issuer’'s
Creditors pursuant to the relevant Transaction Dats;

"Guarantor Corporate Servicer' means TMF Management ltaly S.r.l., acting in dapacity as
corporate servicer of the Guarantor pursuant t@Ctheporate 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(§u@rantor 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:

(@ such company, entity or corporation has becomeestibjo any applicable bankruptcy,
liquidation, administration, insolvency, compositiavith creditors or insolvent reorganisation

(including, without limitation, "fallimento”, "ligidazione coatta amministrativa", "concordato
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(ii)

(i)

(iv)

(v)

preventivo", “accordi di ristrutturazione” and (eth than in respect of the Issuer)
"amministrazione straordinaria”, each such expoesbearing the meaning ascribed to it by the
laws of the Republic of Italy, and including theekmg of liquidation, winding-up, insolvent
reorganisation, dissolution, administration) or itam proceedings or the whole or any
substantial part of the undertaking or assets ol @mpany, entity or corporation are subject
to a pignoramento or any procedure having a sineféect (other than in the case of the
Guarantor, any portfolio of assets purchased by Glwarantor for the purposes of further
programme of issuance of Covered Bonds), unleskeropinion of the Representative of the
Covered Bondholders (who may in this respect ralyhe advice of a legal adviser selected by
it), such proceedings are being disputed in goiil faith a reasonable prospect of success; or

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

such company, entity or corporation takes any adto a re-adjustment or deferment of any of
its obligations or makes a general assignment @rangement 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 Issuerisgeance of a resolution pursuant to article 74
of the Consolidated Banking Act); or

an order is made or an effective resolution is @asfr the winding-up, liquidation or
dissolution in any form of such company, entity amrporation or any of the events under
article 2484 of the Civil Code occurs with respéxtsuch company, entity or corporation
(except in any such case a winding-up or othergedimg for the purposes of or pursuant to a
solvent amalgamation, merger, corporate reorgaaizatr reconstruction, the terms of which
have been previously approved in writing by the i@sentative of the Covered Bondholders);
or

such company, entity or corporation becomes subfecany proceedings equivalent or
analogous to those above under the law of anydijatisn 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 amendedupmlesnented from time to time;

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

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

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

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

@0
(ii)

as the same may be adjusted in accordance witteldnant Business Day Convention; or

if the Business Day Convention is the FRN Convemti&loating Rate Convention or

Eurodollar Convention and an interval of a numbgrcalendar 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);
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"Interest Period" means each period beginning on (and including)ltherest Commencement Date or
any Interest Payment Date and ending on (but ekd)idhe next Interest Payment Date;

"ISDA Definitions" means the 2006 ISDA Definitions, as amended guthied as at the date of issue of
the first Tranche of the Covered Bonds of the @\Series (as specified in the relevant Final Bgtas
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 Reprateet of the Covered
Bondholders to the Issuer and the Guarantor updodhburrence of an Issuer Event of Default;

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

“Italian Account Bank" means Unione di Banche Italiane S.p.A., in ifsamty as Italian account bank,
or any such other depositary institution as may dppointed pursuant to the Cash Allocation,
Management and Payments Agreement;

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

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

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

"Mandate Agreement means the mandate agreement entered into on 2 2pt2 between the
Representative of the Covered Bondholders and tradator, 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 agreementceinteren 29
February 2012 between the Guarantor and a Seflenn@nded and supplemented from time to time;

"Master Servicer' means Unione di Banche ltaliane S.p.A., in itgagaty 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&stericer and the Sub-Servicers, as amended and
supplemented from time to time;

"Maturity Date " means each date on which final redemption paysnfita 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

"Monte Titoli Account Holders" means any authorised financial intermediary fostin entitled to
hold accounts on behalf of its customers with Mdfiteli (asintermediari aderenjiin accordance with
Article 83-quarter of Italian Legislative Decree No. 58 of 24 Febgua®98 and includes any depository
banks appointed by the Relevant Clearing System;

"Official Gazette" meand.a Gazzetta Ufficiale della Repubbilica Italiana

"Optional Redemption Amount (Call)" means, in respect of any Series of Covered Bahdsprincipal
amount of such Series;
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"Optional Redemption Amount (Put)' means, in respect of any Series of Covered Bahesprincipal
amount of such Series;

"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 Organisatidghe Covered Bondholders;

"Other Creditors" means the Issuer, the Sellers, the Subordinatadidrs, the Master Servicer, the
Sub-Servicers, the Representative of the CoverentBalders, the Calculation Agent, the Guarantor
Corporate Servicer, the Principal Paying Agent,ltakan Account Bank, the English Account Banle th
Asset Monitor, any Asset Swap Providers, the Photfglanager (if any) and any other creditors which
may, from time to time, be identified as such ia tdontext of the Programme;

"Qutstanding Principal Amount” means, on any date in respect of any Series @&@d Bonds or,
where applicable, in respect of all Series of CedeBonds:

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

(i) the aggregate amount of all principal which hasnbespaid prior to such date in respect of
such Series or, where applicable, all such Senek aolely for the purposes of Title II
(Meetings of the Covered Bondholdersf the Rules of the Organisation of Covered
Bondholders, the principal amount of any Coverediddoin such Series of (where applicable)
all such Series held by, or by any Person for #eekt of, the Issuer or the Guarantor;

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

0] if the currency of payment is Euro, a TARGET2 Setiént Day and a day on which dealings in
foreign currencies may be carried on in each () additional Financial Centre; or

(i) if the currency of payment is not Euro, a day oncWidealings 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 othiiyewhether 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 finaaccentre of such Member State of the
European Communities as is selected (in the caagafment) by the payee or (in the case of a
calculation) by the Covered Bond Calculation Agemi

(i) in relation to Australian dollars, it means eitl®mney or Melbourne and, in relation to New
Zealand dollars, it means either Wellington or Alackl; in each case as is selected (in the case
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 adyifments, the Guarantee Priority of Payments and the
Post-Enforcement Priority of Payments;

- 66 -



"Programme Resolutiori 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 putoapcontained in Condition 9(f)
(Redemption at the option of the Covered Bondholdsubstantially 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 PayingnAgo 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 peregméagainnum) of interest payable in
respect of the Series of Covered Bonds specifigdrelevant 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 Atyahe Early Redemption
Amount (Tax), the Optional Redemption Amount (Calje Optional Redemption Amount (Put), the
Early Termination Amount;

"Reference Bank$ has the meaning given in the relevant Final Teamsif none, four major banks
selected by the Covered Bond Calculation Agentian 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 thevaf¢ Final Terms;
"Regular Period' means:

(@ in the case of Covered Bonds where interest isdsdbd to be paid only by means of regular
payments, each period from and including the Iste€mmencement Date to but excluding
the first Interest Payment Date and each succegsvied from and including one Interest
Payment Date to but excluding the next Interestiigayt 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 bpmeeof regular payments, each period from
and including a Regular Date falling in any yeabtn excluding the next Regular Date, where
"Regular Daté' means the day and month (but not the year) orlwhhy Interest Payment
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)effthil amount payable has not been received in the
Principal Financial Centre of the currency of papingy the Principal Paying Agent on or prior tolsuc
due date, the date on which (the full amount habi@gn so received) notice to that effect has baemg

to the Covered Bondholders;
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"Relevant Dealer(s)' means, in relation to a Tranche, the Dealer(skvis/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 paaticinformation 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 DEBtedge and the Deed of Charge;

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

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

"Specified Officé' means, in relation to the Principal Paying Agigsitalian branch at Via Carducci 31,
20123 Milan, Italy, with respect to the Guarantenfcer, Foro Buonaparte, 70, 20121 Milan, Italythw
respect to the Calculation Agent, Via Cefalonia, 7912 Brescia, Italy, and with respect to the kgl
Account Bank, its London Branch at 10 Harewood AwerLondon NW1 6AA, United Kingdom , or, in
each case, such other address as it may speafycordance with the provisions of the Cash Allaoati
Management and Payments 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 Tastl (iii) the Interest Coverage Test, as further
defined under Clause 3fatutory Testof the Cover Pool Management Agreement;

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

"Subordinated Loan Agreement means each subordinated loan agreement entdcedrr29 February
2012 between a Subordinated Lender and the Guayagamended and supplemented from time to
time;

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

"Subsidiary" has the meaning ascribed to such term it in Aat&3859 of the Civil Code;

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

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

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

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

"Tests' means the Statutory Tests and the Amortisatiast;Te
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(b)

(@)

"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 Subsuerigigreement, 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' Agreemenseti@onditions, the Deed of Charge, the Deed of
Pledge, the Master Definitions Agreement, each IFleams and any other agreement which will be
entered into from time to time in connection witie 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 delthe Redemption Amount, any additional
amounts in respect of principal which may be pagalmhder Condition 11T@xatior), any
premium payable in respect of a Series of CovermaB and any other amount in the nature of
principal payable pursuant to these Conditions;

(i) 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) (Diéfins) 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 Covered 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 respectefttogramme 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.

Form, Denomination and Title

The Covered Bonds are in the Specified Denomin@)omvhich 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 Ma2B08, 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 accoainthe 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
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(b)

(©)

(@)

(b)

(©)

(d)

(@)

(b)

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
(liguidazione coatta amministratiyaof the Issuer, any funds realised and payabléh& Covered
Bondholders will be collected by the Guarantor tugirt behalf.

Status of the Covered Bond Guarantee

The payment of Guaranteed Amounts in respect df Sacies 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 Bondly 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, sulgeotavided 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 5 (both before aftergudgment) until whichever is the earlier of tfie

day on which all sums due in respect of such CalBaend up to that day are received by or on bedfalf
the relevant Covered Bondholder and (ii) the dayclvlis 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 eagohefed 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

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
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(©)

(d)

The Covered Bonds bear interest from the Intereshi@encement Date at the Rate of Interest payable
in arrears on each Interest Payment Date, sulgaotavided in Condition 1P@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 (both before anérgftdgment) until whichever is the earlier of e

day on which all sums due in respect of such CalBaend up to that day are received by or on bedfalf
the relevant Covered Bondholder and (ii) the dayctvlis 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).

Screen Rate Determination

If Screen Rate Determination is specified in tHevant Final Terms as the manner in which the Rate(
of Interest is/are to be determined, the Rate wré&st applicable to the Covered Bonds for eadtrédst
Period will be determined by the Covered Bond Catien 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 thefdkence Rate which appears on the
Relevant Screen Page as of the Relevant Time oreldneant Interest Determination Date;

(i) in any other case, the Covered Bond CalculationnfAgeéll determine the arithmetic mean of
the Reference Rates which appear on the Relevaeeis®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

(C) 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

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

(iv) if fewer than two such quotations are provided euested, the Covered Bond Calculation
Agent will determine the arithmetic mean of theegafbeing the nearest to the Reference Rate,
as determined by the Covered Bond Calculation Aggubted by major banks in the Principal
Financial Centre of the Specified Currency, selbtte 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 tlevaet Interest Period and in an amount that
is representative for a single transaction in thatket at that time,

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:
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(e)

(f)

(9)

(h)

(i)

0] the Floating Rate Option (as defined in the ISDAfiliBons) is as specified in the relevant
Final Terms;

(i) 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 intekbaffered 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 InterestoBeihe 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 Sfmati
Currency (half a sub unit being rounded upwards) amltiplying 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 deterthirtalculate 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
and each competent authority, stock exchange awgiatation system (if any) by which the Covered
Bonds have then been admitted to listing, tradind/ @r 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 gthyrbe
given to the Covered Bondholders. The Covered Boaltulation Agent will be entitled to recalculate
any Interest Amount (on the basis of the foreggrayisions) 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 Calcutatfgent shall not be obliged to publish each
Interest Amount but instead may publish only thé&c@ation Amount and the Interest Amount in respect
of a Covered Bond having the minimum Specified Deimation.

Notifications etc

All notifications, opinions, determinations, ceid#tes, 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 agséi) no liability to any such Person will attaoh
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(@)

(b)

(©)

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 cadcell 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 alie 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 Elktension 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 EtanDetermination 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 loé tCovered Bonds on that Maturity Date. Any failure
by the Issuer to notify the Principal Paying Agshgll 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 extemsnhor give rise to any rights in any such party.

In the circumstances outlined above, the Guarasitali 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 FiReblemption Amount in respect of the
Covered Bonds and shall pay Guaranteed Amountgittditg) interest in respect of each such Covered
Bond on such date. The obligation of the Guaratttqray any amount in respect of the balance of the
Final Redemption Amount not so paid shall be deftas 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 letgr
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 arecsfied in the relevant Final Terms as being
applicable); or
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(d)

(e)

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

on giving not less than 30 nor more than 60 dayti¢ta 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 addiél amounts as provided or referred
to in Condition 11 Taxatior) as a result of any change in, or amendment élaivs 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 daissof of the first Tranche of the
Covered Bonds; and

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

provided howeverthatno such notice of redemption shall be given eattian:

Q) where the Covered Bonds may be redeemed dtirary 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 thenat

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

Prior to the publication of any notice of redemptjursuant 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 #&udit 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 &liiTerms as being applicable, the Covered Bondshmay
redeemed at the option of the Issuer in wholefaopispecified in the relevant Final Terms, in pant
any Optional Redemption Date (Call) at the relev@ptional Redemption Amount (Call) on the Issuer's
giving not less than 15 nor more than 30 dayscedt the Covered Bondholders (which notice shall b
irrevocable and shall oblige the Issuer to redeém Covered Bonds on the relevant Optional
Redemption Date (Call) at the Optional Redemptiamo&int (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 pursuarihé relevant
Final Terms and the Conditions, the Covered Bowdbet 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 whteh Covered Bonds have then been admitted to
listing, trading and/or quotation. The notice tov€ed 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
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(f)

(9)

(h)

(i)

0

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 CavBends held by it on the Optional Redemption
Date (Put) specified in the relevant Put Optionidat the relevant Optional Redemption Amount YPut
together with interest (if any) accrued to sucheddm 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 QPut), 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 ragjasurrender of the relevant Put Option Receipt.
For so long as any outstanding Covered Bonds ddeblyethe Principal Paying Agent in accordance with
this Condition 9(f), the Covered Bondholder and tha 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 fBavedBonds 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 withdilon 9(i) (Cancellation). The Guarantor shall not
purchase any Covered Bonds at any time.

Cancellation

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

Extension of principal instalments

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 relevaribfly of Payments to pay the Guaranteed Amounts
corresponding to such Covered Bond Instalment Arhannfull 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 Instaldounts shall be deferred until the Interest
Payment Date falling one year or the other perfpetgied in the Final Terms after the date on whtch
was previously duerovided thaino Covered Bond Instalment Amount may be deferoea date falling
after the Extended Maturity Date for the relevasti&s.

The Issuer shall confirm to the Principal PayingeAgias 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.
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(@)

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 smoreasonably practicable and in any event at least
six Business Days prior to a Covered Bond Instatnate 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 thmr@ntor to notify such parties shall not affe& th
validity or effectiveness of the extension nor gige to any rights in any such party.

In the circumstances outlined above, the Guarasttall 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 Guea 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 Guarartor
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 Issare

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 Clearingeébystto 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
11(Taxatior). No commissions or expenses shall be chargedt@r@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 Bondhadtlell not be entitled to payment in such place of
the amount due until the next succeeding PaymesinBsis Day in such place and shall not be entitled
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 governmemades of whatever nature imposed, levied, coligcte
withheld or assessed (i) by or on behalf of the URdip of Italy or any political subdivision thereor
any authority therein or thereof having power tq @ (ii) pursuant to an agreement described tiGe
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12.

(@)

1471(b) of the U.S. Internal Revenue Code of 1986 (Code”) or otherwise imposed pursuant to
Sections 1471 through 1474 of the Code and anylatgns or agreements thereunder or official
interpretations thereof or pursuant to the provisiof the intergovernmental agreement enteredbpto
and between Italy and the United States on 10 Jarl@d 4, ratified by way of Law No. 95 on 18 June
2015, published in the Official Gazette — geneesles No. 155, on 7 July 2016FATCA") unless the
withholding or deduction of such taxes, dutiesgasments, or governmental charges is requiredvioy la
(including pursuant to an agreement described icti®e 1471(b) of the Code or otherwise imposed
pursuant to FATCA). In that event, the Issuer shalf such additional amounts as will result in igice
by the Covered Bondholders after such withholdingleduction of such amounts as would have been
received by them had no such withholding or deduacbeen required, except that no such additional
amounts shall be payable in respect of any Coveceul:

0] in respect of any payment or deduction of any eseror principal on account dafmposta
sostitutiva(at the then applicable rate of tax) pursuant éarBe 239 with respect to any Covered
Bonds and in all circumstances in which the procesliget 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 Coveredi8bg 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 thammere 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 2ZBIBC or any law or agreement
implementing or complying with, or introduced irder to conform to, such Directive; 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 therposes of this paragraph (b), the Issuer will et b
considered to become subject to the taxing juriemiicof the United States should the Issuer be
required to withhold amounts in respect any withiay tax imposed by the United States on any
payments the Issuer makes.

No Gross-up by the Guarantor

If withholding of, or deduction of any present oiure taxes, duties, assessments or charges oéwenat
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, ascds® 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:

(i)  Non-paymentthe Issuer fails to pay any amount of interest @ngfincipal due and
payable on any Series of Covered Bonds at theivaglt Interest Payment Date and such
breach is not remedied within the next 15 Busii@sgs, in case of amounts of interest,
or 20 Business Days, in case of amounts of prilhcisathe case may be; or
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(i)  Breach of other obligatiana breach of any obligation under the TransacBacuments by the
Issuer occurs which is not remedied within 30 dafter the Representative of the Covered
Bondholders has given written notice thereof toltseler; or

(i)  Cross-default:any of the events described in paragraphs (i)iYaliove occurs in respect of any
other Series of Covered Bonas

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

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

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

then the Representative of the Covered Bondholsleaf 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(@aticle 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 Bondke Issuer may not issue any further Series ofe@al
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@eaditions, subject to and in
accordance with the terms of the Covered Bond Guie@esand the Priority of Payments;

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

(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 GaddBondholders has been passed to
this effect, the Covered Bonds will become immealjatiue and payable by the Issuer, at
their Early Termination Amount together with acatusterest thereon and the Guarantor
will no longer be entitled to request from the kssthe amount set out under Condition
12(b)(ii)(b);

(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 witadbee 310, shall be responsible for the payments of
the amounts due and payable under the Covered Bhmdgy the Suspension Period and (B) at the end
of the Suspension Period, the Issuer shall be agaponsible for meeting the payment obligatiordenn
the Covered Bonds.

Guarantor Events of Default:
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13.

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

0] Non-paymentfollowing delivery of an Issuer Default Noticdiet Guarantor fails to pay any
interest and/or principal due and payable undeCinered Bond Guarantee and such breach is
not remedied within the next following 15 Busin&ssys, in case of amounts of interests, or 20
Business Days, in case of amounts of principathasase may be; or

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

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

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

(v) 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 toitoéull 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:

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

(i) 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 payahbter Condition 11(a)3foss up by
Issue) in accordance with the Priority of Payments;

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

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

Determinations, etc

All notifications, opinions, determinations, cedites, 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 cdioreavith the exercise or non-exercise by it of its
powers, duties and discretions hereunder.

Prescription

Claims for payment under the Covered Bonds shabbime void unless made within ten years (in respect
of principal) or five years (in respect of intepefsbm the due date thereof.
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14.

(@)

(b)

(©)

15.

Representative of the Covered Bondholders

Organisation of the Covered Bondholders

The Organisation of the Covered Bondholders steabdtablished upon, and by virtue of, the issuafice
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 acsurel 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 désct in the Programme Agreement, in these
Conditions (including the Rules of the Organisatioin Covered Bondholders), in the Intercreditor
Agreement, in the Mandate Agreement and in theroEn@nsaction Documents, and the Representative
of the Covered Bondholders has accepted such apperin 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 beeweaibed or redeemed in accordance with these
Conditions and the relevant Final Terms.

Acknowledgment by Covered Bondholders

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

(@ recognises the Representative of the Covered Bddeifsoas its representative and (to the
fullest extent permitted by law) agrees to be booyp@ny 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

(i) acknowledges and accepts that the Relevant Deastdll 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 Traisadocuments.

Agents

In acting under the Cash Allocation Management Ragments Agreement and in connection with the
Covered Bonds, the Principal Paying Agent actslsale an agent of the Issuer and, following seroite

an Issuer Default Notice or a Guarantor Defaultitdptas an agent of the Guarantor and does not
assume any obligations towards or relationship gdnay or trust for or with any of the Covered
Bondholders.

The Principal Paying Agent and its initial Spedifi®ffices are set out in these Conditions. The Gmle
Bond Calculation Agent (if not the Principal PayiAgent) is specified in the relevant Final TermbeT
Issuer and the Guarantor reserve the right at amg to vary or terminate the appointment of the
Principal Paying Agent and to appoint a successocipal paying agent or Covered Bond Calculation
Agent; provided howeverthat

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

(i) the Issuer and the Guarantor shall at all timesymothat the Principal Paying Agent operates
in an EU member state such that it will not be gdui to withhold or deduct tax pursuant to
European Council Directive 2003/48/EC or any lanvagreement implementing or complying
with, or introduced in order to conform to suchdiiive; and

(iii) if a Covered Bond Calculation Agent is specifiedhe relevant Final Terms, the Issuer and
the Guarantor shall at all times maintain a Cov&edd Calculation Agent; and
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16.

17.

(@)

(b)

18.

(@)

(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 Documentsht@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 belwkéntitled, otherwise than as permitted
by the Transaction Documents, to direct the Reptatige of the Covered Bondholders to
enforce the Covered Bond Guarantee and/or the Becur(except for the Representative of
the Covered Bondholders) take any proceedings sigiie Guarantor to enforce the Covered
Bond Guarantee and/or the Security;

(i) no Covered Bondholder (nor any person on its beludifer than the Representative of the
Covered Bondholders, where appropriate) shall, savexpressly permitted by the Transaction
Documents, have the right to take or join any peisataking any steps against the Guarantor
for the purpose of obtaining payment of any amalurg 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 ltancelled 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
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(b)

19.

20.
(@)

(b)

(©)

1.1

1.2

1.3

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

Other publication

The Representative of the Covered Bondholders beadit liberty to sanction any other method of rggivi
notice to Covered Bondholders if, in its sole opimisuch other method is reasonable having regard t
market practice then prevailing and to the rulestr&f competent authority, stock exchange and/or
guotation system by which the Covered Bonds are #uhmitted to trading angrovided thatnotice of
such other method is given to the holders of thee@ad 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) altgeamtages 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.), {bYr@ited States dollar amounts used in or resgltin
from such calculations will be rounded to the neaoent (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 roundedtte 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 oldigatarising 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 thexdDe
of Charge, which are governed by English law.

Jurisdiction

The courts of Milan have exclusive competence F& 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.

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 ItaliaqeAS.is created concurrently with the issue and

subscription of the Covered Bonds of the first &tto be issued and is governed by these Ruldsof 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.
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DEFINITIONS AND INTERPRETATION
Definitions
In these Rules, the terms below shall have theviagig meanings:

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

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

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

(ii) the surrender to the Principal Paying Agent, whigcho 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 Agéhat the votes attributable to
such Covered Bonds are to be cast in a particudgram 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 respeetath 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 releasetil after the conclusion of the Meeting in resipef
which the Block Voting Instruction or Voting Ceitéte 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 Deifams Agreement;

"DBRS' means (i) for the purpose of identifying the gntivhich has assigned the credit rating to the
Covered Bonds, DBRS Ratings Limited, and (ii) iry ather case, any entity of DBRS Ratings Limited
which is either registered or not under the CRA Ratipn, as it appears from the last available list
published by European Securities and Markets AitthESMA) on the ESMA website.

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

"Extraordinary Resolution” means a resolution passed at a Meeting, duly eed and held in
accordance with the provisions contained in theskedby a majority of not less than three quartérs
the votes cast or, in the case of a resolutionyaunisto Condition 12(b)(ii)(c)Effect of an Issuer Default
Notice — Covered Bond Guaranjedy a majority of not less than 50 per cent. led Outstanding
Principal Amount of the Covered Bonds of the refe\&eries then outstanding;

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

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

"Meeting" means a meeting of Covered Bondholders (wheth@ginally convened or resumed
following an adjournment);
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"Monte Titoli Account Holder" means any authorised financial intermediary tagtin entitled to hold
accounts on behalf of its customers with Monte [Titas intermediari aderenji in accordance with
Article 83-quarter of Italian Legislative Decree No. 58 of 24 Febgua®98 and includes any depository
banks appointed by the Relevant Clearing System;

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

"Programme Resolutiori means an Extraordinary Resolution passed atglesmeeting 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@nted, Condition 12(c)(iii)
(Guarantor Event of Default — Breach of other obtiga) or Condition 12(d) (iv) Guarantor Event of
Default — Enforcemepbr to appoint or remove the Representative ofQbeered Bondholders pursuant
to Article 26 @ppointment, Removal and Remunergtiocor (ii) to direct the Representative of the
Covered Bondholders to take other action stipul@tettie Conditions or the Transaction Documents as
requiring a Programme Resolution.

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

(a) any person whose appointment has been revokedaethtion to whom the Principal Paying
Agent or, in the case of a proxy appointed und&toting 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 whichbeen adjourned for want of a quorum
and who has not been reappointed to vote at theildeehen it is resumed,;

"Rating Agency' means DBRS.

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

"Swap Raté means, in relation to a Covered Bond or Serie€o¥ered Bonds, the exchange rate
specified in any Swap Agreement relating to sucki€bed 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 TransaEtaument;

"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 PgyAgent or a Proxy named in a Block Voting
Instruction;

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

€) a certificate issued by a Monte Titoli Account Haldn accordance with the regulation issued
jointly by the Bank of Italy and CONSOB on 22 Fedimy 2008, as amended from time to
time; or

(b) a certificate issued by the Principal Paying Ageating:

(i)  that Blocked Covered Bonds will not be releasedl tin 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;
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2.2

2.3

3.1

3.2

"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 ottite 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 provisionstefse Rules, whether contained in one document or
several documents in the same form, each signedrtyn 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:

2.2.1 any reference herein to aArticle " shall, except where expressly provided to thetreoy, be
a reference to an article of these Rules of theafiisgition of the Covered Bondholders;

222 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 aplbations 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,Gbeered 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 otheewdetermine, the provisions of this sentence afnd
Articles 3 Purpose of the Organisatidrio 25 Meetings and Separate Seliend Articles 28 Puties

and Powers of the Representative of the CoveredilBdders to 35 Powers to Act on behalf of the
Guarantop) shall applymutatis mutandiseparately and independently to the Covered Bofid=sach
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

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.
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4.2

4.3

4.4

4.5

4.6

6.1

TITLE Il
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 MonteliJitet 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 uri# t
release of the Blocked Covered Bonds to whichlétes.

So long as a Voting Certificate or Block Voting tingtion is valid, the person named therein as Elold
or Proxy (in the case of a Voting Certificate is$tgy a Monte Titoli Account Holder), the bearerrdwf

(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 reldtasall purposes in connection with the Meeting to
which such Voting Certificate or Block Voting Insttion relates.

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

References to the blocking or release of CoverendBshall be construed in accordance with the usual
practices (including blocking the relevant accowfithiny 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 timedfiker 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 nameda 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
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 BondholdersGiligrantor or the Issuer may and (in relation to a
meeting for the passing of a Programme Resolutlmm)ssuer shall upon a requisition in writing €idn

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 CoveBeddholders 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
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6.2

6.3

7.1

7.2

7.3

8.1

8.2

Meetingsconvenedby Issuer

Whenever the Issuer is about to convene a Meeitirghall immediately give notice in writing to the
Representative of the Covered Bondholders spedififie 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 cwis delivered and of the day on which the relevan
Meeting is to be held), specifying the day, timel @tece of the Meeting, must be given to the releva
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 agretghh notice shall instead specify the naturenef 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®NSOB 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 ordepbwoplaced 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 attemdl vote are represented at such Meeting and the
Issuer and the Representative of the Covered Bddeliware present.

CHAIRMAN OF THE MEETING
Appointment of Chairman

An individual (who may, but need not be, a CoveBeohdholder), 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 masent 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 bencdnvened and validly constituted, manages the
business of the Meeting, monitors the fairness rocgedings, leads and moderates the debate, and
determines the mode of voting.
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8.3

9.1

Assistance to Chairman

The Chairman may be assisted by outside expetechnical consultants, specifically invited to asgi
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

9.1.2

9.13

in the case of an Ordinary Resolution, two or maeesons holding or representing at least 50
per cent. of the Outstanding Principal Amount oé tBovered 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

in the case of an Extraordinary Resolution or agRmmme Resolution (subject as provided
below), two or more persons holding or represengéin¢east 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

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 QedeBonds;

(b) alteration of the currency in which payments urtierCovered 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

() 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 represemiotgess 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 Principalying Agent has received
evidence that ninety per cent (90 per cent.) ofGgstanding 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.
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10.
10.1

10.2

11.

12.

121

12.2

13.

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
guorum 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 peteihg not less than 13 clear days nor more
than 42 clear days, and to such place as may beirdp@ by the Chairman either at or
subsequent to such meeting and approved by theeRagative of the Covered Bondholders).

If within 15 minutes (or such longer period not exceedingnBlutes 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 atdumeeting and approved by the Representative of
the Covered Bondholders.

ADJOURNED MEETING

Except as provided in Article 1&¢djournment for Want of Quorygithe 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 (Noticg 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 whichribdce is delivered and of the day on which
the Meeting is to be resumed) shall be sufficiang

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

Notice notrequired

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 Quorym

PARTICIPATION

The following categories of persons may attendsprehk at a Meeting:

131
13.2
13.3

13.4

Voters;
the directors and the auditors of the Issuer aadatharantor;
representatives of the Issuer, the Guarantor am&é#presentative of the Covered Bondholders;

financial advisers to the Issuer, the Guarantorthadrepresentative of the Covered Bondholders;
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13.5

13.6

14.
14.1

14.2

15.

151

15.2

16.

16.1

16.2

16.3

17.
17.1

legal advisers to the Issuer, the Guarantor aniRRépresentative 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 resoluticndeen passed or passed by a particular majority or
rejected, or rejected by a particular majority,lsha conclusive without proof of the number of st
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 any @n more-Voters, whatever the Outstanding
Principal Amount of the Covered Bonds held or reprgéed 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 tlelevant Meeting for any other business. Thelre$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 Covecaditivblders 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 stim)lan the Outstanding Principal Amount of
the Covered Bonds it holds or represents.

Block Voting Instruction

Unless the terms of any Block Voting Instruction\ating Certificate state otherwise in the caseof
Proxy, a Voter shall not be obliged to exercisetlal votes to which such Voter is entitled or tstcl
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
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17.2

18.

18.1

18.2

Any vote by a Proxy in accordance with the relevBhick Voting Instruction or Voting Certificate
appointing a Proxy shall be valid even if such Rldoting 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 Bondholdiethe 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 tea 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 sucétikig must be re-appointed under a Block Voting
Instruction or Voting Certificate to vote at the &timg when it is resumed.

RESOLUTIONS
Ordinary Resolutions

Subject to Article 18.2 Hxtraordinary Resolutio)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 ani@n 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 tetifeany 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 proposebtletamade between the Issuer, the
Guarantor, the Representative of the Covered Bddelg 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$aer, 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;

18.2.3 assent to any modification of the provisions ofsthéRules or the Transaction Documents
which shall be proposed by the Issuer, the Guarath@® 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 relatis@ any act or omission for which the
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18.3

18.4

19.
19.1

19.2

20.

21.

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 breptheblssuer, 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 A&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.

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 Guarantg@r Condition 12(d)(iv) Guarantor Event of Default — Enforcempemtr 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.

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 Réisolwor Extraordinary Resolution (as the case may
be) of the Holders of Covered Bonds then outstandfrthat other Series.

EFFECT OF RESOLUTIONS
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 CesdeBonds of all Series, whether or not presenhet t
meeting.

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 accordawitie the Conditions and given to the Principal iRgy
Agent (with a copy to the Issuer, the Guarantor e Representative of the Covered Bondholders
within 14 days of the conclusion of each Meeting).

CHALLENGE TO RESOLUTIONS

Any absent or dissenting Covered Bondholder hasritite to challenge Resolutions which are not
passed in compliance with the provisions of thesle&

MINUTES
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22.

23.

24.

24.1

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 shalkigned by the Chairman and shalldsana facie
evidence of the proceedings therein recorded. Wrded until the contrary is proved, every Meetimg i
respect of which minutes have been signed by tha@r@an 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 wean Extraordinary Resolution or, in respect oftemat
required to be determined by Ordinary Resolutiarif & were an Ordinary Resolution.

INDIVIDUAL ACTIONS AND REMEDIES

Each Covered Bondholder has accepted and is boyntheéb provisions of Condition 1lZimited
Recourse and Non Petitiprand, accordingly, if any Covered Bondholder isigdering bringing
individual actions or using other individual remeslito enforce his/her rights under the Covered Bond
Guarantee (hereinafter, £€laiming Covered Bondholdel'), 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 Regmnéative 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 tiprdRentative of the Covered Bondholders' notifarati
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, thenGlaiming 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 tdRiyeresentative 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 Schedul#l $tave effect subject to the following modificats:

24.1.1  aresolution which in the opinion of the Represtwvaof 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 Represtwtaof the Covered Bondholders affects the
Covered Bonds of more than one Series but doegimetrise 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,;

24.1.3 aresolution which in the opinion of the Represtwtaof 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 oniesSer 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 separagtings 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 mutandigpply as
though references therein to Covered Bonds and rédv@ondholders were references to the
Covered Bonds of the Series or group of Seriesugstion or to the holders of such Covered
Bonds, as the case may be.
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24.2

25.

26.

26.1

26.2

26.3

26.4

Denominations other than Euro

If the Issuer has issued and has outstanding Cd\v@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 pol 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 rdisan stipulate) of the Outstanding Principal
Amount of the Covered Bonds (converted as abové)hlie 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 and®rptovisions 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 mél 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 106 of Italian Legislative Decree No.338f 1993; or

26.2.3 any other entity which is not prohibited from agtim 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 Regative of the Covered Bondholders and, if
appointed as such, they shall be automatically veaho

Duration of appointment

Unless the Representative of the Covered Bondhelderemoved by Programme Resolution of the
Covered Bondholders pursuant to Article 188ogramme Resolutigror resigns pursuant to Article 27
(Resignation of the Representative of the CoverendBalder$, 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 appointmenthef Representative of the Covered Bondholders for
any reason whatsoever, such representative stmadlinein office until the substitute Representatie
the Covered Bondholders, which shall be an entigcied in Article 26.2 Identity of Representative of
the Covered Bondholdérsaccepts its appointment, and the powers andétytiof the Representative
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26.5

27.

28.

28.1

28.2

28.3

of the Covered Bondholders whose appointment has t®minated shall, pending the acceptance of its
appointment by the substitute, be limited to thoseessary to perform the essential functions reduiir
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 Representativeefhvered Bondholders from the Issue Date, as dgree
either in the initial agreement(s) for the issueandl subscription for the Covered Bonds or in assp

fee letter. Such fees shall accrue from day-toalay 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 resignaiide.
resignation of the Representative of the CovereddBolders shall not become effective until a new
Representative of the Covered Bondholders has laggointed in accordance with Article 26.1
(Appointmentand such new Representative of the Covered Bdddimhas 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 Baoldérs may appoint a successor which is a
qualifying entity pursuant to Article 26.2dentity of the Representative of the Covered Bolutng.

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 ofGbeered 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 ateh@&tMeetings (together with its advisers) to
propose any course of action which it considersiftone to time necessary or desirable.

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 offfoe 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 prasgewdf 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
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28.4

28.5

28.6

28.7

28.8

29.

29.1

29.2

appointment of any delegate and any renewal, exterad termination of such appointment, and shall
procure that any delegate shall give notice toldiseier and the Guarantor of the appointment of any
sub-delegate as soon as reasonably practicable.

Judicial proceedings

The Representative of the Covered Bondholders thoased to represent the Organisation of the
Covered Bondholders in any judicial proceedingsudiong any Insolvency Event in respect of the Issue
and/or the Guarantor.

Consents given by Representative of Covered Bondisl

Any consent or approval given by the Representatfibe Covered Bondholders under these Rules and
any other Transaction Document may be given on $eiths 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-esemf 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 utalking any action, the Representative of the Geder
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@uar of any obligation under the provisions g
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 dapa

of being remedied, such certificate shall be caiekl and binding upon the Issuer, the Covered
Bondholders, the other creditors of the Guaramadrany other party to the Transaction Documents.

EXONERATION OF THE REPRESENTATIVE OF THE COVERED BO NDHOLDERS
Limited obligations

The Representative of the Covered Bondholders slwalassume 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 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 és&pte by the Representative of the
Covered Bondholders hereunder or under any othemshiction Document, has occurred and,
until the Representative of the Covered Bondholtlessactual knowledge or express notice to
the contrary, it shall be entitled to assume tlmatssuer Event of Default or a Guarantor Event
of Default or such other event, condition or act bacurred,;

29.2.2  shall not be under any obligation to monitor oreswjse the observance and performance by
the Issuer or the Guarantor or any other partietheif obligations contained in these Rules,
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29.23

29.2.4

29.25

29.2.6

29.2.7

29.2.8

29.2.9

29.2.10

29.2.11

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 @heh party to the Transaction Documents
are duly observing and performing all their resjppectbligations;

except as expressly required in these Rules ofTaagsaction 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 litgavalidity, 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, and (without prejutiicéhe generality of the foregoing) it shall not
have any responsibility for or have any duty to emaky investigation in respect of or in any
way be liable whatsoever for:

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

(i) the existence, accuracy or sufficiency of any legalother opinion, search, report,
certificate, valuation or 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 oniatstration of the assets contained in
the Cover Pool; and

(v) any accounts, books, records or files maintainethbylssuer, the Guarantor, the Master
Servicer, any Sub-Servicer and the Principal Payiggnt or any other person in respect
of the Cover Pool or the Covered Bonds;

shall not be responsible for the receipt or apfibcaby the Issuer of the proceeds of the issue
of the Covered Bonds or the distribution of anguéh 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;

shall not be responsible for investigating any eratwvhich is the subject of any recital,
statement, warranty, representation or covenardnyyparty 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 waswm 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;
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29.3

29.4

29.2.12

29.2.13

29.2.14

29.2.15

29.2.16

29.2.17

29.2.18

29.2.19

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 Deerit 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 Bmolders 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 Bondholder&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@ine 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 ofIfiseer 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 Bodén®lwill have regard solely to the interest
of the Covered Bondholders;

may refrain from taking any action or exercisingy afght, 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 Bondheltte expend or risk its own funds or
otherwise incur any financial liability in the perfance of its duties or the exercise of any
right, power, authority or discretion hereundeit ifias grounds for believing the repayment of
such funds or adequate indemnity against, or dgctdior, such risk or liability is not
reasonably assured; and

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 tesuer 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 lamregulations or to expend moneys or otherwise tak
risks in the performance of any of its duties, mithe exercise of any of its powers or discretibhne
Representative of the Covered Bondholders mayirefram taking any action which would or might, in
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30.

30.1

30.2

30.3

30.4

30.5

its opinion, be contrary to any law of any jurigéia or any regulation or directive of any agen€éwaoy
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, regulatiodicective 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 Bondholdeds ot 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 nattjpable, 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 matteprima facie within the Issuer's or the Guarantor's knowledae,
certificate duly signed by a director of the Issaefas 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

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 CoveBsthdholders.

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 bleatit liberty to call for and to rely on as suiffitt
evidence of the facts stated therein, a certifidatéer 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.
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30.6

30.7

30.8

31.

31.1

31.2

Certificates of Parties to Transaction Document

The Representative of the Covered Bondholders bhat the right to call for or require the Issuethe
Guarantor to call for and to rely on written cectites issued by any party (other than the Issuéne
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 anygssu

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 Litadsl
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 relytloa contents of any such report or certificate.

Rating Agency

If the Representative of the Covered Bondholdarsprider 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 myf S@eries concur with the Issuer and/or the
Guarantor and any other relevant parties in malang modification (and for this purpose the

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 othendaetion 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 Bondholdersfith® 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 pdyrwith 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 isotrect 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 sufgject to such conditions (if any) as the
Representative of the Covered Bondholders may mié@ter shall be binding upon the Covered
Bondholders and, unless the Representative of twer@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.
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31.3

31.4

32.
32.2

32.3

32.4

325

Establishing an error

In establishing whether an error is establisheduah, the Representative of the Covered Bondholders
may have regard to any evidence on which the Reptatve 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 Transactti@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 tovéh the same credit ratings as those
assigned to them immediately prior to the modifaat

Obligation to act

The Representative of the Covered Bondholders di®lbound to concur with the Issuer and the
Guarantor and any other party in making any modiitns 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

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, ontewet only if, and in so far as, in its opinioreth
interests of the Holders of the Covered Bonds of &aries then outstanding shall not be materially
prejudiced thereby:

32.2.1 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

32.2.2 determine that any Issuer Event of Default or GotmraEvent of Default shall not be treated as
such for the purposes of the Transaction Documeviteput 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 tlweZed Bondholders so requires, shall be notifeed t
the Bondholders and the Other Creditors by theelsstthe 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 aogPamme Resolution, but so that
no such direction shall affect any authorisatioaiwer or determination previously given or made.

Obligation to exercise powers
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32.6

33.

34.

35.

35.1

35.2

The Representative of the Covered Bondholders $tmlbound 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 Transadbcuments or determine that any Issuer Event of
Default or Guarantor Event of Default shall nottbeated 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(Notices.

INDEMNITY

Pursuant to the Programme Agreement, each Subiearipgreement and other document been agreed
between the Issuer and the Relevant Dealer(s)lsther, failing which the Guarantor, has covenanted
and undertaken to reimburse, pay or discharge fah emdemnity basis) upon demand, to the extesit n
already reimbursed, paid or discharged by the Ga/8ondholders, all costs, liabilities, losses,rghs,
expenses, damages, actions, proceedings, claimdeanands properly 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 these Rules and the Transaction Dwmus, including but not limited to legal and
travelling expenses, and any stamp, issue, retisitalocumentary and other taxes or duties paithby
Representative of the Covered Bondholders in cdioreavith any action and/or legal proceedings
brought or contemplated by the Representative @fGbvered Bondholders pursuant to the Transaction
Documents against the Issuer, or any other persoenforce any obligation under these Rules, the
Covered Bonds or the Transaction Documents exospfar as the same are incurred as a result o frau
(frode), gross negligencec¢lpa gravé or wilful default dolo) 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 donebmnitted in any way in connection with the Transacti
Documents, the Covered Bonds, the Conditions oRilles except in relation to its own frauddofle),
gross negligencec6lpa grave 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 pursuaiheg Deeds of Pledge. The beneficiaries of the
Deeds of Pledge are referred to in this Articlea85he Secured Bondholders.

Rights of Representative of the Covered Bondholders

35.2.1 The Representative of the Covered Bondholdersygactin 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 amount derivimagnf 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 slams to any accouripened in the
name of the Guarantor and appropriate for such puge;

35.2.2 The Secured Bondholders irrevocably waive any rigjay 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

-102 -



application of, cash deriving from time to time fiche pledged claims under the Deeds of
Pledge except in accordance with the provisionghig 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 therégmtative of the Covered Bondholders, in its
capacity as legal representative of the Organisatfdhe Covered Bondholders, shall be entitleda(ah
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 Manigteement, to exercise, in the name and on befialf
the Guarantor and asandatario in rem proprianof the Guarantor, any and all of the Guarantag'sts
under certain Transaction Documents, including tilght 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

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.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 28 July 2016ramepl 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 from time itoef the Prospectus Directivé). This document
constitutes the Final Terms of the Covered Bor@isb{igazioni Bancarie Garantijedescribed herein for the
purposes of Article 5.4 of the Prospectus Direc}ivehese Final Terms contain the final terms of tlhweZed
Bonds Qbbligazioni Bancarie Garantijeand must be read in conjunction with such Prasgedas so
supplemented]. Full information on the Issuer, @Gearantor and the offer of the Covered Bor@dbl{ligazioni
Bancarie Garantitg described herein is only available on the bakth® combination of these Final Terms and
the Prospectus [as so supplemented]. The Prosgeatiigling 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. [These Final Terms will bebfished on the website of the Irish Stock Exchaage
www.ise.ie].

[Terms used herein shall be deemed to be definsdasfor the purposes of the Conditions (teriditions”)

set forth in the prospectus dated 4 August 201%iwhre incorporated by reference in the Prospetaisd [28]
July 2016, which [together] constitute[s] a basespectus (the Prospectus$) for the purposes of article 14 of
the Prospectus Directive (Directive 2003/71/ECE (tRrospectus Directivé). This document constitutes the
Final Terms of the Covered Bond®lbligazioni Bancarie Garantijedescribed herein for the purposes of
Article 5.4 of the Prospectus Directive. These Filarms contain the final terms of the Covered Bond
(Obbligazioni Bancarie Garantijeand must be read in conjunction with such Prasgef@s so supplemented].
Full information on the Issuer, the Guarantor ahd bffer of the Covered Bond©Wbligazioni Bancarie
Garantite described herein is only available on the bas$ishe combination of these Final Terms and the
Prospectus [as so supplemented]. The Prospectiigding the supplement[s]] [is/are] available faewing [at
the Issuer's website (http://www.ubibanca.it)] [rddring normal business hours at the registerédeodf the
Issuer at Piazza Vittorio Veneto 8, 24122 Bergaittaly [and copies may be obtained from [the reayist
office of the Issuer]. [These Final Terms will babtished on the website of the Irish Stock Exchaage
www.ise.ie]

1. ® Series Number: [*]
(ii) Tranche Number: [*]

(i)  Date on which the Covered BondgThe Covered Bonds will be consolidated and wilinfioa
will become fungible single Series with [identify earlier Trancheingert number
of the Series and ISIN Codi¢e] on [the Issue Dater(sert

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

11.

12.

date]/[Not Applicable]

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

Aggregate Nominal Amount: [o]
() Series: o]
(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: [*]

0] 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 relevamanth 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 Coveretelevant 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]
[[®]+/- [®] per cent. [Floating Rate]
(further particulars specified in paragrapmgthelow)

Redemption/Payment Basis: [Subject to any purchase and cancellation or early
redemption, the Covered Bonds will be redeemed han t
Maturity Date at [100] per cent of their nominal@mt] (as
provided for in Conditiond])

[Instalment] [The Covered Bonds shall be redeenmethé

Covered Bond Instalment Amounts and on the Covered
Bond Instalment Dates set out in paragraph 21 b¢low

Change of Interest [Not Applicable] / [Applicable]
[(further particulars specified in paragraphs [156] below)]
Put/Call Options: [Not Applicable]

[Investor Put]
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13.

[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:

(i) 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):

(i) Specified Period:

(iii) Interest Payment Dates:
(iv) First Interest Payment Date:

(v) Business Day Convention:

(vi) Additional Business Centre(s):

[Applicable/Not Applicable]

[*]% per annum payable in arrears
[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 D3d#iot 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/N&pplicable]]

[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&ay
Convention is the FRN Convention, Floating Rate

Convention or Eurodollar Convention. Otherwise, eiris
“Not Applicable”™)

[*[/[Not Applicable]
]

[Floating Rate Convention/ Following Business Day
Convention/ Modified Following Business Day Convent
Preceding Business Day Convention/ FRN Convention/
Eurodollar Convention]

[Not Applicaljle]]

(vii)  Manner in which the Rate(s) of[Screen Rate Determination/ISDA Determination]

Interest is/are to be determined:
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(viii)

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):
(ix) Screen Rate Determination:
Reference Rate:

Interest Determination

Date(s):
Relevant Screen Page:
Relevant Time:

Relevant Financial

Centre:
x) ISDA Determination:
. Floating Rate Option:
Designated Maturity:

Reset Date:
(xi)

(xii)
(xiii)

(xiv)

Margin(s):
Minimum Rate of Interest:
Maximum Rate of Interest:

Day Count Fraction:

PROVISIONS RELATING TO REDEMPTION

16. Call Option
0] Optional Redemption Date(s):
(ii)
of Covered Bonds
(iii) If redeemable in part:
(a) Minimum  Redemption
Amount:
(b) Maximum Redemption
Amount
(iv) Notice period:
17. Put Option
0] Optional Redemption Date(s):
(ii)

4] monthLIBOR/EURIBOR
[]

o]
4]
[e]

[*]
[]
[*]
[+/-][*] %. per annum
[*] %. per annum
[*] %. per annum

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

30/360

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

[Applicable/Not Applicable] (as referred in Conditi 9 (d))
]

Optional Redemption Amount(s)[¢] per Calculation of Amount

[*] per Calculation Amount

[*] per Calculation Amount

[*]
[Applicable/Not Applicable] (as referred in Conditi 9 (f))
[]

Optional Redemption Amount(s)[¢] per Calculation Amount
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18.

19.

of 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 instalmenfhe Covered Bonds shall be redeemed on each datais
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.]

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

Duly authorised

Signed on behalf of UBI Finance CB 2 S.r.l.

Duly authorised
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PART B — OTHER INFORMATION

LISTING

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/Other] with effect from []] [Not Applicéb]

(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:]

[DBRS Ratings Limited: [¢]]

[]

The credit ratings included or referred to in théseal
Terms [have been issued by DBRS][pr [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 Securdisd
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 Amend as appropriate if there are other intergsts

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 tkedsDate on
the basis of the Issue Price. It is not an indacatf future
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yield.
[Floating Rate Covered Bonds onlyHISTORIC INTEREST RATES

Details of historic [LIBOR/EURIBOR] rates can betaimed 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 additiondgk]
[*] 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 Italiane S.p.A.UBI Banca”) is the entity resulting from the merger by inporation of Banca Lombarda e Piemontese S.pBaifta
Lombarda”) into Banche Popolari Unite S.c.p.ABPU") (the “Merger”). The Merger became legally effective on 1 A@@l07, with the surviving entity,
BPU, changing its name to UBI Banca. UBI Bancahis parent company of the UBI Banca group (ti8F Banca Group”). On 12" October 2015, UBI
Banca was the firgiopolarebank to become a Joint Stock Company (S.p.A.).

The Head Office and General Management of UBI Barealocated in Piazza Vittorio Veneto 8, 24122daeno (Italy) and the telephone number is +39
035392111. UBI Banca's fiscal code, VAT number gegistration number in the Company Registry of Beng is 03053920165. UBI Banca, incorporated
under the laws of lItaly, is registered under numb@r8 in the Bank of Italy's Bank Registry and undember 3111.2 in the Bank of Italy's Banking
Groups' Registry. The duration of UBI Banca's coapm life is until 31 December 2100, but may bespded.

The UBI Banca Group

UBI Banca, the Parent Bank of the Group, is a campsted on the Italian Stock Exchange, includedhe FTSE MIB index. The UBI Banca Group has
adopted a federal organisational model, multifior@l and integrated, where UBI Banca, as parenpaoy) centralises governance, control, coordination
and support functions

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

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

. loans and advances to customers of Euro 84i6rmilfanking fourth in Italy);
. total assets of Euro 117.2 billion (ranking fifthitaly); and
. sound capital ratidsCommon Equity Tier 1 of 12.08 per cent., Tierf1.2.08 per cent., Total Capital ratio of 13.93 pent.

In terms of distribution structure, the UBI BanceoGp has (market shares in terms of branchesks Becember 2015

. a strong presence in some of the wealthiest nsgid Italy, namely Lombardy (12.9 per cent. matsre), Piedmont (6.9 per cent. market share)
and Marches (7.5 per cent. market share);

. leadership in the reference provinces: Bergan3op@ cent. market share), Brescia (22 per centkehahare), Varese (23 per cent. market share)
and Cuneo (20.2 per cent. market share);

. a market share equal or greater than 10 per eather 10 provinces: aside from the four proemindicated above, Pavia, Alessandria, Viterbo,
Ancona, Fermo, , Catanzaro, Cosenza, Crotone, BRéggjabria, Vibo Valentia, and a significant presem the provinces of Milan (9 per cent.
market share) and of Rome (4.1 per cent. markeesha

The Parent Bank— Unione di Banche Italiane S.p.A.

2Sum of:

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

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

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

4 Market share information sourced from Bank ofyitdBollettino Statistict

- 113 -



UBI Banca performs the following activities withine UBI Banca Group:

. management, co-ordination and control by sef@ngup polices, formulating the Group business madel drawing up the budget and consolidated
Business Plan. It also performs risk managemeintities for the individual business areas of the@;

. control of business functions and support ofahgvities of network banks and product companietheir core business, with supervision of both
markets and customer segments. UBI Banca ensuaeukiness initiatives and commercial policies@mesistent, co-ordinates the development
and management of the range of products and seyuicanages group finances centrally and supertieetending policies of the UBI Banca

Group; and

. the provision, whether directly or through sulesigts, of business support services, with the afrfacilitating business growth and providing
effective customer service by optimising operatiugts through economies of scale and ensuringstiraice levels meet the highest industry
standards.

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

The Network Banks

Management is of the view that local presence guees more accurate interpretation of trends orgtband, faster decision-making and encourages and
improves customer loyalty and the management ditcrisk. The network banks operate in their oriilocal markets with the objective of consolidgtin
and broadening customer relations and maximisiagettonomic value and the quality of the serviceg firovide at local level.

The network banks are divisionalized (retail anivgie/corporate markets) and their customer basedgsented to allow specific service models to be
employed for each customer segment.

The network banks use services and instrumentef@dservices and products, made available by B&ica and the product companies.

- 114 -



Product Companies

. The product companies' role is to optimise thalityy breadth of range and value for money of thgbducts and services, concentrating and
rationalising the specialist expertise of the UBInBa Group. UBI Banca is now active, through isdpict companies, in a number of different
specialist sectors, namely asset managementgdifedssurance, leasing, factoring and online trading
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UBI Banca Group: the principal subsidiaries,
joint ventures and associates as at 31.03.2016

UBI Banca Spa

ASSET MANAGEMENT
AND TRUST SERVICES

LB Leasing Spa v962% Aviva Assicurazioni vita Spa - [T

171 Py cormon s orearems

[ e —————————]
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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:

(@)
(b)

()

(d)

()

(f)

UBI Banca, which is the parent company of the URhBa Group;

seven network banks, namely:

0] Banca Popolare di Bergamo S.p.A., with headquaatedsadministrative offices in Bergamo;

(i) 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;

As better described in the sectiodBl Banca and the UBI Banca Group recent developfsidrelow,

the new Business Plan approved by the SupervisosrdBof UBI Banca provides for the adoption of a
simpler and more efficient “Single Bank” baselinpemating structure, so that Banca Popolare di
Bergamo S.p.A., Banco di Brescia S.p.A., Banca RompoCommercio e Industria S.p.A., Banca
Regionale Europea S.p.A., Banca Popolare di An&paA., Banca Carime S.p.A. and Banca di Valle
Camonica S.p.A. will be merged into UBI Banca. Diperation is subject to the necessary authorisation
and is expected to be fully completed, inclusivéTofigrations, within the first half of 2017;

a trading Bank, IW Bank Private Investments S.pbased in Milan, the result of the recent integrat:
effective 25 May 2015 - of the Group’s Bank, IW BRa8.p.A., and UBI Banca Private Investment
S.p.A., a network of private bankers and finanadhlisers;

various product companies operating mainly in theaa of asset management, life bancassurance,
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

various service companies.

The UBI Banca Group also has an international peséhrough:

@)

(if)
(iii)

one foreign bank, UBI Banca International Sa (Widadquarters in Luxembourg, branches in Munich
and Madrid); On 28 April 2016 UBI Banca signed a contract for theesafl 100% of the share capital
of UBI Banca International S.A. to EFG InternatibrisG. The transaction is expected to be
completed during the first half of 2017.

three foreign branches in France (at Nice, Mentah/Antibes of Banca Regionale Europea);

representative offices in San Paolo of Brazil, Héwgng, Mumbai, Shanghai, Moscow, New York,
Dubai and Casablanca;
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(iv) one branch of UBI Factor S.p.A. in Krakow in Poland
(V) other equity investments as per the above chart.
Banking Activities

The financial information hereafter provided is rexted from the financial statements under IFRS&81
December 2015.

Network banks
Please see thé&ellers section.
Asset Management

UBI Pramerica Sgr S.p.A. Bl Pramerica"), the asset management company of the Groupjagmaventure
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, fronotual funds to discretionary asset management.

Total assets under management of UBI Pramerictinglto ordinary customers totalled Euro 27.7 billiand
the company's net profit for the year amountedumBB3.5 million.

Bancassurance

In December 2014, after obtaining the necessarigoaisations, the UBI Banca Group redefined itstetra
partnerships in both life and non-life insurancet@es.

In respect of the non-life bancassurance sector, Bihca transferred its entire held share capitalUBI
Assicurazioni S.p.A. (50%-1 share) to Ageas and BPPibas Cardif. A new agreement was signed for the
distribution of the insurance company’s productd aiithin the areas of activity distribution charselrrently
operating in the UBI Group.

In the life bancassurance sector UBI Banca hold$ 20 both Aviva Vita S.p.A and Aviva Assicuraziovita
S.p.A. As concerns the commercial scope, the duratf the existing commercial distribution agreetsein
force (originally expiring in 2015) has been extend to 3% December 2020. These companies in 2015
recorded net results of € 3.1 million and €2.1 ignllrespectively.

Unvaried the stake in the other company activéaénsector of life bancassurance: Lombarda VitaAS (owned
40 per cent by UBI Banca) that reported a net podf€11.9 million in 2015.

Leasing

The Group presently offers leasing products through Leasing S.p.A. UBI Leasing S.p.A. is 99.62 jpent
controlled by UBI Banca.

As at 31 December 2015 UBI Leasing S.p.A. had totdabtanding loans amounting to Euro 6.6 billiord an
reported net loss of Euro 3.9 million.

Factoring

UBI Factor S.p.A. is wholly owned by UBI Banca. &s31 December 2015 the company had outstandimg loa
amounting to Euro 2.2 billion and a net profit afr& 2.5 million.

UBI Banca's Management and Supervisory Bodies

UBI Banca has adopted a "dual" governance system.
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The Supervisory Board has also established fromngstdts members a Risk Committee which has tHe das
supporting the Supervisory Board with its strategjipervisory body functions in the fields of risksd internal
control systems, including proposal and consultationctions the Supervisory Board in relation teuiss
concerning the individual and consolidated Annuep&ts and interim reports. The risk Committeedimposed
of four members.

The Supervisory Board also set up an internal BélBarties and Related Subjects Committee, madé thpee
members, who are required to perorm the functissgaed to the same by (i) the “Regulations for the
discipline of UBI Banca S.p.A. related-party tract&ans” in compliance with the provisions envisageyl
CONSOB Regulation concerning related parties adbpyemeans of Resolution No. 17221/2010 and (iipkBa
of Italy provisions relating to activities bearirigks and conflicts of interest towards relatedjscts (“attivita di
rischio e conflitti di interessi verwso soggettilegati”).

Supervisory Board

According to Article 36 of UBI Banca's Articles #&sociation, the Supervisory Board is presently posed of

15 members with a three-year term of office. Ab imembers must possess the qualities of integrity,
professionalism and independence required by ftifislégion currently in force and at least thregh@m must

be chosen from among persons enrolled inRlegistro dei Revisori Legalregister of auditors) who have
practised as legal certifiers of accounts for aggeof not less than three-years.

Furthermore, the Articles of Association requirgesgthened professional standards in respect tsetho
envisaged by current regulations and an age lonitife assumption of office.

Persons who have occupied the position of Chairanad®enior Deputy Chairman for the three precedanms
of office may not be appointed to the relative posi

The actual Supervisory Board of UBI Banca is coneplogs follows:

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

Andrea Moltrasio Chairman Chair of the Board ofdators of Clinica Castelli S.p.A.
Chair of the Board of Directors of ICRO Didone 3\.p.
Member of the Board of Icro Coating S.p.A.

Member of the Board of Associazione Bancaria Itelia

Member of the Board of Fondazione Banca Popolare di
Bergamo Onlus

Member of the Board of Associazione BergamoScienza
Mario Cera Senior Deputy Chairman ~ N/A
Pietro Gussalli Beretta] Deputy Chairman Chairmah@RO of Beretta Holding S.p.A.

Deputy Chairman and CEO of Fabbrica d’Armi
Pietro Beretta S.p.A.
Deputy Chairman and CEO of Benelli Armi S.p.A.

Deputy Chairman of Beretta U.S.A. Corp.
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Chairman of Benelli U.S.A. Corp.
CEO of Arce Gestioni S.p.A.

Member of the Board of Lucchini RS S.p.A.

Armando Santus

Deputy Chairman

N/A

Francesca Bazoli

Board Member

Member of the Bo&kbdoriale Bresciana S.p.A.

Member of the Board of Alba S.p.A. (*)

Letizia Bellini
Cavalletti

Board Member

N/A

Pierpaolo Camadini

Board Member

Member of the BadrEditoriale Bresciana S.p.A.

Member of the Board of Finanziaria di Valle Canuar
S.p.A.

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

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

ale

Alessandra Del Boca

Board Member

N/A

Giovanni Fiori

Board Member

Special Commissiondr Aditalia LAl S.p.A, Alitalia
Servizi S.p.A, Alitalia Express S.p.A, Alitalia Aiort
S.p.A e Volare S.p.A.

Special Commissioner of llva Pali Dalmine S.p.Ax(
special administration), Illva Pali Dalmine des
Community srl e Sidercomit Centro Meridionale S.r.|

Special Commissioner of La Scala S.p.A.( in spe
administration )

Special Commisioner in Selfin S.p.A, Met Sogeda./5
and Met.Fin Sas (in special administration)

President of the supervisory board of Gamenet S.p.A
President of the supervisory board of LoquendoAS.p.
President of the supervisory board of TM News S.p.A
President of the supervisory board of Italconsyit/s

Chairman of the Board of Auditors of Fondazig

gn

cial

ne
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Telecom ltalia

Member of the Board of Auditors SIAE

Member of the Board of Auditors Fondazione Ericsson

Michela Patrizia
Giangualano

Board Member

N/A

Paola Giannotti

Board Member

Gian Luigi Gola

Board Member

Chairman of the Boafd\uditors of Aferpi S.p.A.

Chairman of the Board of Auditors of Piombino Ldigis
S.p.A.

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

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

Lorenzo Renat
Guerini

bBoard Member

Deputy Chairman of the Board of Dwexof Italcement
Fabbriche Riunite Cemento S.p.A. Bergamo

Chairman of the Board of Directors of 035 Investirtn
S.p.A.

1%

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

Giuseppe Lucchini

Board Member

Chairman of the BazdrDirectors Lucchini RS S.p.A

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

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

Deputy Chairman of the Board of Directors of Lucthi
Mame Forge

Member of the Presidential Council and General €oun
of AIB (Associazione Industriale Bresciana)

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

Member of the Board of Fondazione Collegio
Universitario di Brescia

Sergio Pivato

Board Member

Member of the Boar&tttutory Auditors Freni Bremhbo
S.p.A.

Chairman of the Board of Statutory Auditors SMA.8.p
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Chairman of the Board of Statutory Auditors Vitacteta
Editoriale S.p.A.

Member of the Board of Statutory Auditors Auchap.S.

The business address of the Supervisory Boarcetitstuer's registered office at Piazza Vittorio &terB, 24122
Bergamo.

The Supervisory Board also establishes from am@gnembers the four committees provided for under t
Article 41 of UBI Banca'’s 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 m&ércontrols, risk management and the ICT and
accounting system and

. the Risk Committee, for the purpose of supportimg Supervisory Board by performing assessments,
furnishing advice and submitting proposals in thaseas overseen by the Supervisory Board in its
capacity as the strategic supervisory body in atamore with regulatory requirements as may be icefor
from time to time.

The Supervisory Board also sets up an internate@lparties committee (th&kelated Parties and Connected
Subjects Committe€) (“Comitato Parti Correlate e Soggetti Collegatimade up of 3 members, who are
required to perform the functions assigned to thmes by the “Regulations for the discipline of UBariga
related-party transactions”, in compliance with grevisions envisaged by the Consob Regulation emiiicg
related parties adopted by means of Resolutio2212010 and also those functions establisheddoBémk of
Italy regulations on the subject of “risk activtiand conflicts of interests to connected subjects.

Management Board

The Management Board is composed of 7 membersedlagith a three-years mandate by the Supervisory
Board, on the proposal of the Appointments Committe

Two members of the Management Board shall be seleitbom among the senior management of the Bank.
Furthermore, in compliance with the provisions afALNo. 120 of 12 July 2011, a balance between genders is
ensured for the period.

The Supervisory Board also appoints the Chairmahtha Deputy Chairman of the Management Board. The
Management Board appoints the Chief Executive ©ffirom among its members, upon proposal of the
Supervisory Board, heard the Appointments Committee

The members of the Management Board must be inepsiem of the qualities of integrity, professiogaiior

any other requirement contained in the relevarislagpon and regulations, also with regard to ihats on the
accumulation of positions imposed by internal ratioshs, may not be appointed as members of the
Management Board. However, at least one membédreoftangement Board must possess the requirements of
independence set forth in Article 148, paragrapeetiof Legislative Decree No. 58 of ®&ebruary 1998.

Furthermore, the Articles of Association requirgesythened professional standards in respect tsetho
envisaged by current regulations and an age lonitife assumption of office.
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The Management Board, which meets at least oncerdhmis responsible for the management of the emyp
in observance of the general strategic policiespgodrammes approved by the Supervisory Board.

The main powers of the Management Board are amAsl|

. the definition of the general programmes andtagia policies and the drawing up of the industrial
and/or financial plans of the Bank and the Grouppéosubmitted to the approval of the Supervisory
Board;

. the appointment and dismissal of the General Igament and the definition of its functions and

responsibilities, and also the appointment of #rd@@ management of the Group;

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

Accepting the proposal put forward by the AppointtseCommittee, on 1April 2016 the Supervisory Board
appointed the members and also the Chairman andtp&tairman of the Management Board and submitted
proposal to to appoint Victor Massiah as CEO. OnApSl 2016 the Management Board confirmed the
appointment of Victor Massiah as CEO and Generaiddar.

The Management Board is currently composed by:

Principal activities performed outside the UBI
Name Position
Banca Group

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

Flavio Pizzini Deputy Chairman Novaradio S.r.| 4&sAuditor
Immobiliare Due Febbraio S.r.I. —Board Member
Fondazione Lambriana — Board Member

Fondazione Borghesi Buroni — Chairman of the Bazfrd
Directors

UBI Sistemi e Servizi Scpa (**) — Chairman of thedsd
of Directors

Impresa Tecnoeditoriale Lombarda S.r.. — Chairmoén
the Board of Statutory Auditors

Fondazione Housing Sociale — Chairman of the Badird
Statutory Auditors

Fondazione Opere Sociali - Chairman of the Board of
Statutory Auditors

Fondazione Ebis — Chairman of the Board of Stayytor
Auditors

Brevivet S.p.A. — Chairman of the Board of Statutor
Auditors
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Fondazione Achille e Giulia Boroli — Chairman oaffry
Auditors

Bosa S.r.l. in liquidazione — Liquidator

Fondazione E4lmpact - Member of the Board of Awrdit

Victor Massiah

CEO and Gene
Manager

rafhssociazione Bancaria Italiana (ABI) — Board Membe

Fondo Interbancario di Tutela dei Depositi — Bg

Member

Schema volontario di intervento FITD — Board Membe

ard

[

Silvia Fidanza

Board Member

Condor Trade S.r.Lpecsal Attorney

Befado S.p. zo.o. (Polonia) — Chairman of the Suipery
Board

Osvaldo Ranica

Board Member

ABI Commissione Regjmhombardia — Chairman

UBI Leasing S.p.A (**) — Deputy Chairman of the Bda

of Directors

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

eral

Elvio Sonnino

Board Member and Sen
Deputy General manage

i@entro Studi Nazionale per il Controllo e la Gestialei
Rischi Aziendali - Chairman of the Steering Comett

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

UBI Academy SCRL and UBI Banca International S.A.

(**) member

UBI Sistemi e Servizi S.c.p.a. (**) — Member andn@sal
manager

Elisabetta Stegher

Board Member

(**) Member of Gruppo UBI Banca

The business address of the Management Board itssher's registered office at Piazza Vittorio \feng,

24122 Bergamo.

The members of the Management Board shall remaifffice for three financial years. Their term ofioé shall
expire on the date of the Supervisory Board meeatorgyened to approve the financial statements df RiEhca
as at and for the year ending“ecember 2018
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General Management

Name Position

VICEOT IMASSIAN ...t e e e e e e e e e General Manager

Elvio Sonnino Senior Deputy General
Manager

0 11T =1 1= B =T | PSSR 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 reatmthe
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 ttel to such claims and proceedings are unlikelyaee, in the
aggregate, significant effects on the financialitias or profitability of UBI Banca or the UBI BaadGroup.

The Issuer's share capital

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

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

Capital Ratios’

As at 31 December 2015, the Group’s capital ratiese as follows: Common Equity Tier 1 ratio of A2 per
cent., Tier 1 ratio of 12.08 per cent. and a T@apital ratio of 13.93 per cent. The capital raos calculated
by applying the internal models for the purposenefisuring credit risk towards businesses in thparate and
retail segment and for the purpose of measuringatip@al risk.

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.

UBI Banca and the UBI Banca Group recent developmes

On 20 January 2015, the Italian Council of Ministapproved Law Decree No. 3 of 24 January 2015leshti
"Urgent measures for the banking system and investrii®ecree 3/2019. On 25 March 2015, Law No. 33
dated 24 March 2015 was published in the Officiak&te, which converted Decree 3/2it6 Italian law.

Article 1 of Decree 3/2015 provides for the refavfrcooperative bankdénche popolaji In particular, Article
29 of Legislative Decree No. 385 of 1 September31@9e ‘Banking Act”), as amended by Decree 3/2015, has
been amended to introduce a new paragralpis, 2vhich states that the total assets of a cooperatink cannot

" Calculated according to the prudential rules faorksaand investment companies contained in EU Régnl&75/2013 (the
Capital Requirements Regulation, known as the CRR) antieénEU Directive 2013/36/EU (the Capital Requirersent
Directive, known as CRD 1V), came into force on lahulry 2014. These transpose standards definedhebyBasel
Committee on Banking Supervision (known as the BagelrBework) into European Union requlations.
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exceed €8 billion. New paragrapht@r of Article 29 of the Banking Act states that ifethotal assets of a
cooperative bank exceed this threshold, the cotigerbank will be required to change its corporfaten by
converting into a joint-stock company.

In the event of conversion into a joint-stock compaDecree 3/2015 provides cooperative banks thieropo
amend their by-laws to include a ceiling on votiights of shareholders at General Meetings, pralithat the
ceiling is not less than 5% of the bank’s shardtahpith voting rights, for a maximum period of 2donths
from the date of entry into force of the Law No.&34 March 2015.

Cooperative banks with assets which exceed €®billill have 18 months from 12 June 2015, beingdat
on which the Bank of Italy’s implementing provisgoof Law No. 33 of 24 March 2015 entered into fortwe
convert into joint-stock companies.

On 16 June 2015, the Supervisory Board of UBI Baswa#irmed that its consolidated assets exceedilf@nb
and resolved to convert UBI Banca into a joint ktoompany and to amend the Articles of AssociatblBI
Banca accordingly.

Additionally, the Supervisory Board, upon recomnmeiah from the Management Board, identified addiilo
amendments to the Articles of Association of UBInBa, which had to be made prior to the relevant
Shareholders' Meeting and the conversion of UBIdaainto a joint stock company. Amendments inclu@@d
increasing the maximum number of proxies that cdildyranted to a registered shareholder for ppaticin in
Shareholders’ Meetings to ten; (i) amending theislen-making powers of the Supervisory Board comcg

the limitation or the postponement, in full or iarp of the redemption of shares subject to withdtarom UBI
Banca; and (iii) repealing the provision concerning status of a registered shareholder in ordbeteligible to
fulfil a board member position. Application for suamendments to the Articles of Association wetenstted

to the Bank of Italy for approval.

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

. the Bank of Italy issued authorizations to (i) achethe articles of association of the co-operative
company in compliance with regulatory provision§ @uthorized the new text of the articles of
association of the joint stock company drawn upheySupervisory Board in a meeting on 16th June;

. a Shareholders’ Meeting was convened by notice ¢m September to resolve (i) in an extraordinary
session, with first call on 9th October and in set@ll on 10th October, UBI Banca’'s proposal to
transform itself into a joint stock company witretbonsequent adoption of new articles of associatio
and (ii) in the ordinary session, on amendmentheéoRegulations for Shareholders’ Meetings to compl
with the aforementioned provisions of the artiabésassociation as a consequence of the changesin th
legal form of the Bank.

On the 18 October 2015 the Shareholders’ Meeting met inaextlinary session and approved the proposal to
transform UBI Banca into a joint stock company as@hsequently adopted new Articles of Association.
Subsequently an ordinary session of the Share®Iireting approved related amendments to the Régnk

for Shareholders’ Meetings in compliance with thewnprovisions of the Article of Association as a
consequence of the transformation into a jointistmmpany.

Registered shareholders of UBI Banca who did npt@ge the resolution and other holders of UBI Basttares
were able to exercise their right of withdrawalhaitthe time limits and according to the proceduaéd down
by article 2437 bis of the Italian Civil Code.

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

On 18 April 2016 the Issuer announced that the idamgent Board had decided in favour of the adhesidhe
UBI Banca Group to the “Fondo Atlante” for an ambup to Euro 200 million. The “Fondo Atlante”, whes
launch has recently been promoted by the Italiame@onent, is an alternative investment fund mandged
Quaestio Capital Management SGR S.p.A., a regukdedt management company, aimed at providing suppo
for the recapitalisation of certain Italian bankel at contributing to the solution of the problefrbad loans in
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Italian banks. The major Italian banks, insuranoenganies, foundations and Cassa Depositi e Préatiti
company whose capital is mainly held by the Italldimistry of Economy and Finance and by banking
foundations) have adhered to the “Fondo Atlante”.

On 28 April 2016 UBI Banca signed a contract far fale of 100% of the share capital of its fordignk UBI
Banca International S.A. to EFG International AGeTtransaction is expected to be completed duhaditst
half of 2017.

On 27 June 2016 the Issuer announced that the Bsper Board of UBI Banca approved the Group’s
2019/2020 Business Plan (th8usiness Plaf) proposed by the Management Board containingtesgia
guidelines and economic, financial and capital ctyes for the period 2015-2019/2020. The new BessrPlan
involves the adoption of a simpler and more effiti¢Single Bank” baseline operating structure, &-off re-
absorption of the shortfall with a consequent iaseein coverage for non performing exposures, iogvof
the commercial range of products and services basethe new postcrisis fundamental needs of indifd
customers and a greater ability to recognise chamyendustrial sectors and in the virtual supphaios in
which firms operate.

More in particular, in order to achieve the strategbjectives of a further simplification of thea&on-making
and management processes within the Group andfisagrti savings on costs, the Supervisory Board Bf U
Banca and the Boards of Directors of the Networki®apassed resolutions for the merger by incorporaif
Banca Popolare di Bergamo, Banco di Brescia, Bdmpolare Commercio e Industria, Banca Regionale
Europea, Banca Popolare di Ancona, Banca Cariméanda di Valle Camonica into UBI Banca.

In order to make this merger possible, UBI Bancl prioceed to the purchase of stakes held by mtiori
shareholders in the Network Banks - to be complptéadarily by means of the exchange of the shadreg hold
with newly issued UBI Banca shares - and in paldicuvithin end 2016, of those minority stakes hiejdthe
Fondazione Cassa di Risparmio di Cuneo in BancaoRelg Europea and by the Fondazione Banca del éviont
di Lombardia in Banca Popolare Commercio e Indastri

The purchase of all the minority stakes, includihg marginal stakes, will involve the issue of aximaum of
€75.8 million shares with a maximum dilution of UBlanca’'s share capital of 7.8% against a more than
proportional recovery in profitability. The benefih terms of CET1 fully loaded ratio is estimatetl a
approximately 30 basis points.

The Single Bank will allow optimisation of the opting structure, enabling the freeing up of apprately 600
staff and the closure of approximately 130 poirftsale. The gross benefits in terms of operatingtéully
phased-in are estimated at approximately €80 milliadded to by the tax benefits on the transfémtedgroup
dividends — against one-off project expenses (rédnoy fund and other project costs) of approxinya€dl98
million.

The corporate use of brands will cease, with reitimgnof €40 million of net impairment losses (appr €60
million gross). The brands will continue to be usedn opportunistic way on the Network.

The transaction is subject to the necessary agtitwns and is expected to be fully completedusiee of IT
migrations, within the first half of 2017.

In addition to the above, the Group has decidedpa$ of the process to simplify and optimise dredi
management, to increase the coverage ratio fopadierming exposures as the base-line for the BgsifPlan,
with partial (€850 million) reabsorption of the pision shortfall, already deducted from the fulbatied CET1.
This initiative, which reduces the amount of nebhgem loans, implies the recognition of higher imnpent
losses and thus an increase in coverage and ibuiilty benefits both in terms of capital ratios amderms of
credit recovery capacity.

All costs enabling the Business Plan will be umfeal in 2016 (increase in coverage ratio, costtedlto the
redundancy fund, write off of brands, costs for 8iegle Bank project, etc..) for a total of appr825 million
euro net of tax, most of it in 1H2016. The up-fingtof all costs will set the fundamentals for aostier
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development of the Business Plan, which aims atifségntly improving the Group’s efficiency and fitability
to be reflected in EVA creation and higher ROTE.
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OVERVIEW OF FINANCIAL INFORMATION OF THE ISSUER
Thefollowing tables present:

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 2015 and 31 December 2014, and

(i) the unaudited consolidated interim balanceest@nd income statement information of the Issseata
and for the three months ended 31 March 2016 arid&8th 2015,

prepared in accordance with International FinanRgporting Standards, as adopted by the Europeamdnd
as implemented under the Bank of Italy's instruticontained in Circular No. 262 of 22 Decemberx2 (s
amended from time to time) and related transitioagllations in Italy (IFRS). All figures are inaiisand 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 ITALIANE S.p.A.
MANDATORY FINANCIAL STATEMENTS — CONSOLIDATED BALAN CE SHEET

Assets
Cash and cash equivalents
Financial assets held for trading
Financial assets designated at fair value
Available-for-sale financial assets
Held-to-maturity investments
Loans and advances to banks
Loans and advances to customers
Hedging derivatives
Fair value change in hedged financial assets (+/-)
Equity investments
Property, plant and equipment
Intangible assets
of which:
- goodwill
Taxassets:
a) current
b) deferred
- of which pursuant to Law n. 214/2011
Non-current assets and disposal groups held fer sal
Other assets
Total Assets
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As at 31 December

2015 2014
(Figures in thousands of euro)
530,098 598,062
994,478 1,420,506
196,034 193,167
15,554,282 18,554,956
3,494,547 3,576,951
3,429,937 3,340,415
84,586,200 85,644,223
594,685 649,250
59,994 64,124
260,812 246,250
1,744,463 1,729,107
1,757,468 1,776,925
1,465,260 1,465,260
2,814,933 2,991,600
605,770 547,704
2,209,163 2,443,896
1,966,054 2,078,403
11,148 69,893
1,171,686 931,275
117,200,765 121,786,704




Liabilities and equity
Due to banks
Due to customers
Debt securities issued
Financial liabilities held for trading
Hedging derivatives
Taxliabilities:
a) current
b) deferred
Other liabilities
Post employment benefits
Provisions for risks and charges:
a) pension and similar obligations
b) other provisions
Valuation reserves
Reserves
Share premiums
Share capital
Treasury shares
Non-controlling interests (+/-)
Profit (loss) for the year (+/-)
Total Liabilities and Equity
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As at 31 December

2015

2014

(Figures in thousands of euro)

10,454,303 13,292,723
55,264,471 51,616,920
36,247,928 41,590,349

531,812 617,762
749,725 1,009,092
472,564 630,223
171,620 303,740
300,944 326,483
2,354,617 1,994,340
340,954 391,199
266,628 285,029
70,237 80,529
196,391 204,500
260,848 113,836
3,556,603 3,450,082
3,798,430 4,716,866
2,254,371 2,254,371

(5,155) (5,340)
535,901 555,019
116,765 (725,767)
117,200,765 121,786,704




UNIONE DI BANCHE ITALIANE S.p.A.
MANDATORY FINANCIAL STATEMENTS — CONSOLIDATED INCOM E STATEMENT
Year ended 31 December

2015 2014
Figures in thousands of euro

Interest and similar income 2,509,201 3,015,058
Interest expense and similar (878,146) (1,196,671)
Net interestincome 1,631,055 1,818,387
Fee and commission income 1,488,853 1,403,306
Fee and commission expense (188,734) (176,719)
Net fee and commission income 1,300,119 1,226,587
Dividends and similar income 10,349 10,044
Net trading income (loss) 63,919 63,166
Net hedging income (loss) 10,968 (11,217)
Income (losses) from disposal or repurchase of: 211,390 144,636
a) loans (34,527) (15,348)

b) available-for-sale financial assets 262,251 168,304

d) financial liabilities (16,334) (8,320)
Net income (loss) on financial assets and liabditiesignated at fair value 4,356 3,073
Gross income 3,232,156 3,254,676
Net impairment losses on: (819,512) (937,267)
a) loans (802,646) (928,617)

b) available-for-sale financial assets (18,290) (4,821)

d) other financial transactions 1,424 (3,829)
Net financial income 2,412,644 2,317,409
Net income from banking and insurance operations 2,412,644 2,317,409
Administrative expenses (2,340,247) (2,273,143)
a) staff costs (1,391,732) (1,413,312)

b) other administrative expenses (948,515) (859,831)
Net provisions for risks and charges (2,975) (9,074)
Net impairment losses on property, plant and egeigm (88,096) (88,924)
Net impairment losses on intangible assets (66,523) (143,141)
Other net operating income/(expense) 321,441 336,366
Operating expenses (2,176,400) (2,177,916)
Profits of equity investments 35,516 122,293
Net impairment losses on goodwill - (1,046,419)
Profits on disposal of investments 208 8,729
Pre-tax profit (loss) from continuing operations 271,968 (775,904)
Taxes on income for the year from continuing operst (127,502) 72,314
Post-tax profit (loss) from continuing operations 144,466 (703,590)
Profit (loss) for the year 144,466 (703,590)
Profit (loss) for the year attributable to non-cwotiing interests (27,701) (22,177)
Profit (loss) for the year attributable to the Parent 116,765 (725,767)

Defaulted and problem loans

The classification of the problem loan portfoliongalies with the official regulations and can be suamized as
follows:

. "unlikely to pay” loans(inadempienze probabili, previously termed “impaiteand “restructured”
loans)
. bad loangcrediti in sofferenza, previously termed “non penhing loans”)
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. loans past due and/or continuously in arréasposizioni scadute e/o sconfinaiaiid
. unguaranteed loans to countries at (tgkditi soggetti a rischio paese).
“Unlikely to pay” loans

This portfolio of loans includes both positions fahich it is considered that the temporary sitotatiof
objective difficulty can be overcome in a very ghaeriod of time and positions for which, on thewary, it is
felt best to disengage from the account with crestibvery out of court over a longer period of time

Bad loans

Bad loans are loans in relation to which the ret¢vaorrower is in a state of insolvency (whethernot
insolvency proceedings have been commenced). AestiNg test is used by the relevant lending bank to
determine whether the borrower is in a state aflirency.

Past due Loans

A debtor should be reported as past-due if both@following conditions apply:

. Overdue or overdraft credit has last for oveid@@s 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.

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.

The following table shows a breakdown of the Grelpans as at 31 December 2015.

Loans to customers as at 31 December 2015

Gross Impairment Carrying
exposure % losses amount %

(Figures in thousands of Euro)

Non performing exposures 13,434,287 514 (3,745,738) 9,688,549 11.45
Bad loans 6,987,763 7.87 (2,699,834) 4,287,929 5.07
"Unlikely to pay" loans 6,179,999 6.96 (1,032,900) 5,147,099 6.09
Past due loans 266,525 .310 (13,004) 253,521 0.29

Performing loans 75,314,190 84.86 1@1539) 74,897,651 88.55

Total 88,748,477 100.00 (4,162,277) 84,286, 100.00

The following table shows a breakdown of the Grelpans as at 31 December 2014.
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Loans to customers as at 31 December 2014

Gross Impairment Carrying
exposure % losses amount %
(Figures in thousands of Euro)

Non performing exposures 13,048,862 455 (3,540,757) 9,508,105 11.10
Bad loans 6,551,628 7.31 (2,526,549) 4,025,079 4.70
"Unlikely to pay" loans 5,943,600 6.63 (989,889) 4,953,711 5.78
Past due loans 553,634 .610 (24,319) 529,315 0.62

Performing loans 76,617,912 85.45 8. 794) 76,136,118 88.90

Total 89,666,774 100.00 (4,022,551) 85,823, 100.00

Funding (consolidated)

The following table presents the sources of theu@sbfunding from customers as at 31 December 2015.

Direct funding from customers
31 December 2015

(Figures in
thousands of
Euro) %
Due to customers 55,264,471 60.39%
Securities in issue 36,247,928 39.61%
of which: EMTN 2,539,326 2.77%
Total Direct Funding 91,512,399 100%

Financial assets/liabilities of the Group

The book value of securities portfolios (net oblldies) of the UBI Banca Group amounted to appEaxo 19.7
billion as at 31 December 2015. The securitiesfplass have been classified into IFRS categoriefobgws:

As at 31
December 2015

(Figures in
thousands of
Euro)
Financial assets held for trading 948
Financial assets designated at fair value 196,034
Available for sale financial assets 15,28
Held to maturity investments 3,494,547
Financial assets (a) 20,239,341
Financial liabilities held for trading (b) 531,812
Net financial assets (a-b) WZQ

The interbank position of the Group

As at 31 December 2015, Loans and advances to kemksinted to 3.4 billion euro and Interbank funding
amounted to approximately 10.5 billion euro.
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Financial information for the quarter ended 31 March 2016

On 12 May 2016 the Management Board of UBI Banga@ged the consolidated results for the first qrraof
2016, which ended with a profit of 42.1 million ewwompared to 75.9 million euro achieved in the saeriod
of 2015.

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.

As at 31 March

2016 2015
Assets (Figures in thousands of eujo
Cash and cash equivalents 506,194 466,288
Financial assets held for trading 966,772 1,527,401
Financial assets designated at fair value 194,738 198,365
Available-for-sale financial assets 15,699,461 17,904,652
Held-to-maturity investments 3,445,469 3,528,010
Loans and advances to banks 3,591,309 3,331,195
Loans and advances to customers 84,072,553 84,634,175
Hedging derivatives 714,946 689,227
Fair value change in hedged financial assets (+/-) 61,469 66,716
Equity investments 259,545 254,129
Property, plant and equipment 1,673,882 1,711,351
Intangible assets 1,747,089 1,767,675
of which:
- goodwill 1,465,260 1,465,260
Tax assets: 2,790,272 2,927,911
(a) current 579,833 543,866
(b) deferred 2,210,439 2,384,045
- of which pursuant to Law n. 214/2011 1,957,995 2,085,478
Non-current assets and disposal groups held fer sal 70,283 68,798
Other assets 895,255 847,697
Total Assets 116,689,237 119,923,590
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Liabilities and equity

Due to banks
Due to customers
Debt securities issued
Financial liabilities held for trading
Hedging derivatives
Tax liabilities:
(a) current
(b) deferred
Other liabilities
Post employment benefits
Provisions for risks and charges:
(a) pension and similar obligations
(b) other provisions
Valuation reserves
Reserves
Share premiums
Share capital
Treasury shares
Non-controlling interests (+/-)
Profit (loss) for the period (+/-)
TO TAL LIABILITIES AND EQUITY
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(Figures in thousands of eujo

11,495,105 12,360,302
56,527,759 50,817,925
33,124,613 40,324,315
610,468 740,247
1,000,034 1,217,816
427,460 735,132
159,184 370,410
268,276 364,722
2,476,949 2,435,841
337,289 368,186
255,392 289,799
68,981 79,457
186,411 210,342
174,827 330,887
3,655,183 2,721,374
3,798,430 4,716,866
2,254,371 2,254,371
(5,155) (5,340)
514,451 539,041
42,061 75,928
116,689,237 119,923,590




UNIONE DI BANCHE ITALIANE S.p.A.
INTERIM CONSOLIDATED INCOME STATEMENT

31 March 31 March
2016 2015
(Figures in thousands of
euro)
Interest and similar income 568,924 667,373
Interest expense and similar (181,324) (236,768)
Net interest income 387,600 430,60¢
Fee and commission income 379,447 390,008
Fee and commission expense (42,301) (48,816)
Net fee and commission income 337,146 341,192
Dividends and similar income 523 533
Net trading income (loss) 1,504 27,431
Net hedging income (loss) (986) (3,016)
Income (losses) fromdisposal or repurchase of: 16,492 28,367
a) loans (1,607) 881
b) available-for-sale financial assets 24,855 31,936
d) financial liabilities (6,756) (4,450)
Net income (loss) on financial assets and liagditiesignated at fair value (1,296) 5,242
Gross income 740,983 830,354
Net impairment losses on: (155,087) (191,158)
a) loans (155,339) (190,192)
b) available-for-sale financial assets (4,668) (4,589)
d) other financial transactions 4,920 3,623
Net financial operating income 585,896 639,196
Net income from banking and insurance operations 585,896 639,196
Administrative expenses (547,539) (539,708)
a) staff costs (320,554) (336,572)
b) other administrative expenses (226,985) (203,136)
Net provisions for risks and charges (6,368) (4,319)
Net impairment losses on property, plant and egeigm (19,289) (21,061)
Net impairment losses on intangible assets (15,922) (16,589)
Other operating income/(expense) 81,059 83,845
Operating expenses (508,059) (497,832)
Profits (losses) of equity investments 5,252 6,154
Profits (losses) on disposal of investments 402 (295)
Profit (loss) from continuing operations before tax 83,491 147,223
Taxes on income for the period from continuing @piens (34,098) (61,546)
After tax profit (loss) from continuing operations 49,393 85,677
Profit (loss) for the period 49,393 85,677
Profit (loss) for the period attributable to mirtgrinterests (7,332) (9,749)
Profit (loss) for the period attributable to the Paent 42,061 75,928
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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 lawthefRepublic of Italy pursuant to the Securitisatand
Covered Bonds Law, fiscal code and enrolment withdompanies register of Milan No. 07639080964, pfar
the Unione di Banche Italiane Group enrolled urider 3111.2 with the register held by the Bank afyitin
accordance with article 64 of the Consolidated BamkAct. The Guarantor has no employees and no
subsidiaries.

The Guarantor has its registered office at FororBparte 70, 20121 Milan, Italy; the telephone nunaf¢he
registered office is +39-02.861914 and the fax nemid+39 02 862495.

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 isaaty.

Principal Activities

The duration of the company is up to 31 Decembél024nd may be extended. The sole purpose of the
Guarantor under the objects clause in its by-lathé ownership of the Covered Pool and the grarntninter
alios, the Covered Bondholders of the Covered Bond Giieea

Quota Capital

The outstanding capital of the Guarantor is EurgddQ0, fully paid-up and divided into quotas as diesd
below. The quotaholders of the Guarantor are devist

Quotaholder Quota
Unione di Banche Italiane S.p.a............commmmmeeeeeeeeevveeseccennnn. . €6,000 (60% of tapital)
SHChEING ViIOIa ... a e e €4,000% of capital)

The Guarantor has not declared or paid any divid@engdsave as otherwise described in this Prospectypage
55 and on page 156 in relation to the Subordinateth Agreements, incurred any indebtedness.

Quotaholders' Agreement

Under the Quotaholders' Agreement, each Quotahblkeagreed and undertaken to and with each atldethe
Representative of the Covered Bondholders, fop#r@d necessary in order to exercise the calbopdind the
put option granted thereunder, to keep its quage fnd clear of any liens, claims, burdens, encandes,
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 thadtaCivil

Code in respect of the entire quota of Stichtingl&iin the Guarantor's quota capital. In detaigt8ing Viola
has granted UBI Banca an option to purchase thdeatfoStichting Viola's quota and UBI Banca hasnged
Stichting Viola an option to sell such quota, irtle@ase at a price equal to the nominal value efgimota. In
both cases, the option is exercisable exclusivaynfthe 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.

In addition to the above, the Quotaholders’ Agreetm@ovides for certain specific undertakings conowe,
inter alia, (a) the appointment of the Board of Directorscfsas to provide the appointment of an independent
director), (b) the exercise of the Issuer’s rigimsorder to ensure the compliance of the Guarawitn the
Transaction Documents and (c) the prohibition far kssuer to take any action which may be prejatidi the
Programme until full discharge of any obligatias-a-visthe Covered Bondholders, the Other Issuer’s Creditors
and the Other Creditors.
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Management
Board of Directors
The following table sets out certain informatiogaeding the current members of the Board of Dinexcto

Principal activities performed outside the

Name Position Guarantor
Renzo Parisotto Chairman

Andrea Di Cola Independent Director Chartered Actant
Marco Trabattoni Director

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 relatngBl
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 2015 and 31 Decedildel. The financial statements of are prepared in
accordance with IFRS.

Figures in Euro 31/12/2015 31/12/2014
LI = L= 1S PSPPSRI 174,394 131,334
Net profit for the Year...........ooo oo 3 5
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THE SELLERS

Banca Popolare di Bergamo S.p.A.
History and development

Banca Popolare di Bergamo S.p.AB&hca Popolare di 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 bankingvitas, 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.

Management

Banca Popolare di Bergamo is managed by the Bohamirectors, 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 Bangpofare di Bergamo, the Board of Directors has attoup
an Executive Committee, to which it has delegatdam powers. In addition, Banca Popolare di Bemmas
required to have a Board of Statutory Auditors, wiafy that the company complies with applicalde$ 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 Bergamopsists of between nine and fifteen members and i
currently composed of the following persons:

Name

Position
LCTT0 o [T 3 = 1o 1= I o ISR Chairman
ANtoNio BUIgheroni (¥) ... e Deputy Chairman
LU To [ T T o1 TN o SRR Deputy Chairman
Paolo AGNEIli ......uueiiiiieeeieeiie e Director
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CriStiNA BOMDASSEI ....uiiiiieiee et e e e na e e e em Director

[ Tel o= 1o [0 T @F= o | 1 o o 1SR Director
ErCOle GaliZZI......ueeiiiiiiiiiie e Director
Stefano GIANOT (¥)....ceeee e Director
GIUSEPPE GUETINI 1evviiiieeeee e i i r e e e e e e e e e e e e e s e e s s anneanaeeeennns Director
Paolo AIDErto Lamberti........oocuuieiieiiieeeeeeie e e Director
ANGEIO RAAICH ..ttt Director
MarinO AUGQUSEO VGO ... ..ttt e e eeea e e e e eeeeas Director
MAtEO ZANETHT (*) .eeeeieeiiiiiieee e et Director

(') Member of Executive Committee

The present Board of Directors has been appoirged fterm of office expiring at the shareholdergeting
convened to approve the annual financial statenadrBsinca 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

Alberto Carrara Chairman

€T o [[o 11 = 7= s - SRR Acting Auditor

= U0 4 o TV o =Y | 1o SR Acting Auditor

Alessandro Masera Alternate Auditor

Paolo Pensotti Bruni Alternate Auditor

General Management

Name Position

(@13 V7= 1o [o Y R =1 a1 [or= N GeneralManager

SIVANO MANEGIIA ...ttt e e eee e Deputy General
Manager

Auditors

The current independent auditors of Banca PopaaBergamo are Deloitte & Touche S.p.A., who haeerb
appointed to audit the bank's financial statemfamta period ending 31 December 2020.

Subsidiaries and associated companies

As at 31 December 2015, Banca Popolare di Bergaasoah2.88 per cent. stake in UBI Sistemi e Servizi
S.c.p.A. and a 3.16 per cent stake in UBI Bancaeriwitional S.A. and a 3.00 per cent stake in UBdd&mny
S.c.rl

Share capital and shareholders

As at 31 December 2015, 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
2015).
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Banco di Brescia S.p.A.
History and development

Banco di Brescia S.p.A. Banco di Brescid) was incorporated under the laws of Italy on 3@¢&cBmber 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 resolutionselisstered office is at Corso Martiri della Likief3, 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 barfikhe 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 hie both customised and evolved over time, andhndre
aimed at satisfying the needs of different kindsudtomers.

Management

Banco di Brescia is managed by the Board of Dimsctappointed by the general meeting of sharehsldédre
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 powkrsiddition, Banco di Brescia is required to havoard of
Statutory Auditors, who verify that the company qdies with applicable laws and its by-Laws, and the
principles of correct administration, and that &inmtains an adequate organisational structuresnakeontrols
and administrative and accounting systems.

Board of Directors

The Board of Directors of Banco di Brescia consigtdetween nine and thirteen members and is cilyren
composed of the following persons:

Name Position

CoStaNtiNO ViItali (¥)...vveeeeeeeeiiiiiieeee e e e Chairman

Pierfrancesco Rampinelli Rota(*) Deputy Chairman

FraNCO BOSSONIY.......vviurieeeeeeeeeeeeeesseeeseteeseeseseesaseeseeee st eeseeaesseseseeseeessesesseaneans ir€ctor and Segretary of the
Board

Francesco BetONi.........uuuuuuiiiiiii i ceeeeecicccs e e e e e e e Director

Giorgio Franceschi Director

S C= =LA Lo N 1=V o) 1] R Bitor

Federico Manzoni} Director

Orlando Niboli Director

Francesco Passerini GIAzel...............cuwmevveeeeee ittt siieeee e Director

GIUSEPPE RIEIHO.....cci et ir€ctor
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Name Position

Raffaele Rizzardi (*).....ccooueeeeieeieeee e Director
Giuseppe Zannoni 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= W PRSP Chairman
Y=o [0 T @do] 1 4] Tox o | S Acting Auditor
Alessandro Masetti Zannini ... Acting Auditor
MAUFIZIO BAIGUEBIA. ......ceieeeeiiiiiiiiee e e e ee e Alternate Auditor
L1 F= T (o [ [ T o 1T o PP Alternate Auditor

General Management

Name Position

Stefano Vittorio KUNN ... General Manager

Mario Spaltini Deputy 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 2015, Banco di Brescia has afB84ent. shareholding in Banca di Valle CamofSigaA.,
a 5.48 per cent. shareholding in UBI Banca Intéonat S.A., a 2.877 per cent shareholding in UBit&ni e
Servizi S.c.p.A. and a 3.00 per cent. shareholitingBl Academy S.c.r.l. All the aforementioned ccanfes
belong to UBI Banca Group. Banco di Brescia hasuizsidiaries and no other significant shareholdinggher
companies.

Share capital and shareholders

As at 31 December 2015, Banco di Brescia has aedsand fully paid-up share capital of Euro 615,83@2,88
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 2015).

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 staits banking activities on 1 July 2003, as NetwBank of
the former BPU Group. The contribution in kind bétbranch business of former Banca Popolare Conmnerc
Industria Scrl (established in 1888) and Banca Ropdali Luino e di Varese S.p.A. (established i83)8to the
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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 outriicle 4 of its by-Laws, are deposit-taking ane tarrying-out of
all forms of lending activities. The Company mayrgaout, in addition to banking activities, all ethfinancial
activities in compliance with the discipline set éor each of them, including the purchase and mameent of
equity investments and the establishment and mamagfeof 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 viglcustomers in the territory where it operate® bank has a
strong presence in Lombardy, the key geographiealsain which it operates, and has a distinctiyebaity in
understanding and serving the requirements ofdbal leconomy in that area. It carries on its bissngith the
support and services provided by its parent compaBlyBanca directly or indirectly through its suthisiries,
and offers and sells products and services develgpeparent bank level. It has a sales model divide
according to market segment: Retail and Private &pGrate Unity. Because of the wide range of produc
companies within the UBI Group, Banca Popolare Centin e Industria is able to offer services anddpods
which are both customised and evolved over timd,valnich are aimed at satisfying the needs of diffiekinds

of customers.

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 ddines
has also set up an Executive Committee, to whi¢tast delegated certain powers. In addition, BamajzRre
Commercio e Industria is required to have a Bodr8tatutory Auditors, who verify that the comparmgnplies
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 Commeediodustria consists of eleven members.

The Board of Directors of Banca Popolare Commercitndustria is currently composed of the following
persons:

Name Position
Alberto Barcella (*¥) Chairman
Livio Strazzera (*) Deputy Chairman
Marco Agliati (*) Director
Silvio Albini Director
Giovanni Frau Director
Giuseppe Gallo Director
Alberto Majocchi (*) Director
Maria Giovanna Mazzocchi Director
Carlo Porcari (*) Director
Felice Scalvini Director
Antonio Trotta Director
Director
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Director
Director

(') Member of Executive Committee

The present Board of Directors has been appoirged fterm of office expiring at the shareholdergeting
convened to approve the annual financial statenmerBsmnca Popolare Commercio e Industria as atfanthe
year ending 31 December 2016.

Board of Statutory Auditors

The following table sets out the current memberhefBoard of Statutory Auditors.

Name Position

F Yo == T o] o .o PR TPPPPPPR Chairman
V= Uo7 =1 | Lo T @ - (o J PSS Acting Auditor
(CTTe o [To T B =11 N 1o RSP Acting Auditor
Franco GhiriNGNelli ............oo e Alternate Auditor
Vittorio FIammMarelli .........ueeeiiiii e Alternate Auditor

General Management

Name Position

MArCO MANAEI ... e a e e e e General Manager

AlDEIO VEIMEMAL ....ceeeiiiiiiiie e e e e eee e Deputy 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 finantagééments for a period ending 31 December 2020.

Subsidiaries and associated companies

As at 31 December 2015, Banca Popolare Commertidlgstria 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 2015, Banca Popolare Commercidustria has an issued and fully paid-up sharéadagf
Euro 934,157,467,60 consisting of 889,667,112 amjishares with a nominal value of Euro1.05 each.

Banca Popolare Commercio e Industria's sharesndistad and are 83.763 per cent. owned by UB| Bdasat
31 December 2015), 16.237 per cent owned by FoodaZzanca del Monte di Lombardia.

Banca Regionale Europea S.p.A.

Banca Regionale Europea S.p.ABg§hca Regionale Europeg was created in 1994 following the merger
between Cassa di Risparmio di Cuneo and Banca aeitéMdi Lombardia. In 2000, it became one of the
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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 Genéfdalnagement and the Administrative Offices are ledah
Turin, Via Santa Teresa, 11. Its principal objeatsset out in Article 4 of its by-Laws, are bagkattivities; in
addition, the Company may carry out all other fitiahactivities 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 CdtezdtAlt has a distinctive capability in understamdiand
serving the requirements of the local economy enréiference areas. It carries on its business thvtlsupport
and services provided directly or indirectly thrbuts subsidiaries by its parent company, UBI Baiacal offers
and sells products and services developed at phak level. It has a sales model divided up adngrtb
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 tiwez, and which are aimed at satisfying the neafds
different kinds of customers.

On 22 October 2012, the creation of a single Nuv#st banking operation was realised through thegeresf
Banco di San Giorgio into Banca Regionale Europiéa avwiew to Group simplification and local maretus.

Management

Banca Regionale Europea is managed by the Boar®imefctors, appointed by the General Meeting of
Shareholders. The Board of Directors appoints teeeBal Manager, who manages the day-to-day opesatib
the bank. In accordance with the by-Laws of Banegi@ale Europea, the Board of Directors has atos an
Executive Committee, to which it has delegated aterpowers. In addition, Banca Regionale Europea is
required to have a Board of Statutory Auditors, widfy that the company complies with applicalde$ and

its by-Laws, and the principles of correct admi@sbn, and that it maintains an adequate orgdoisait
structure, internal controls and administrative andounting systems.

Board of Directors

The Board of Directors of Banca Regionale Europmasists 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
Marco Manfredi Director
Ettore Giuseppe Medda (*) Director
Fabrizio Pace Director
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(') Member of Executive Committee

The present Board of Directors has been appoirged fterm of office expiring at the shareholdergeting
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

(1= U (o [T L0 oT=1 o (R PPRRR Chairman
(D= 1Y Lo Lo A (ol | PP Acting Auditor
AFISTIAE ROAIANI ...ttt rae e e e e e Acting Auditor
FranCesCO FOMINA ..........iiiiiiiiii e e ettt e et e e e et e e e e e enat e emineeeens Alternate Auditor
PIetro RaAtl ..ocvue it e e e Alternate Auditor

General Management

Name Position
Riccardo Barbarini ..........oooi oot General Manager
Auditors

The current independent auditors of Banca RegioRal®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 erngfing
December 2021.

Share capital and shareholders

As at 31 December 2015, Banca Regionale Europeaahassued and fully paid-up share capital of Euro
587,892,824.35 consisting of 789,548,506 ordin&res, 68,591,443 privileged shares and 46,31G;a8hg
shares with a nominal value of Euro 0.65 each.

Banca Regionale Europea's shares are unlistedrantt& 76 per cent. owned by UBI Banca (as at 3ebBber
2015), 24.904 per cent owned by Fondazione CasR@aparmio di Cuneo 0.320 per cent by third parties

Banca Popolare di Ancona S.p.A.

Banca Popolare di Ancona S.p.ABfinca Popolare di Ancond) was incorporated on 18 October 1891 in Jesi
as a co-operative bank. In 1995 it became JointkStmmpany and entered the former Banca Popolare di
Bergamo-Credito Varesino Group. In July 2003 itdyee one of the network banks of the former BPU @Gyrou
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 tegd
office is at via Don A. Battistoni, 4, Jesi (ANnaits principal objects, as set out in Articlef3dts 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 acjivitcidental to or in any way connected with th@iagement of
its corporate objects. Provided the relevant aightions are obtained, the company may proceechdo 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.

Management

Banca Popolare di Ancona is managed by the Boardiadctors, 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 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 organizatiomattsire, internal controls and administrative acdoainting
systems.

Board of Directors

The Board of Directors of Banca Popolare di Ancopasists of between eleven and fifteen membersiand
currently composed of the following persons:

Name Position

(Of0] ¢ = To [0 1Y/ F= T[] 1 PP Chairman

L= To] [o T I =Y o o= T (o USRS Deputy Chairman
Tommaso Di Sante Director

GIOVANNT FreZZOtti. . uuuiiiiiii e Director

[0 To (o] {0 I CT =T a1 o 1= o RSP Director

(0] (=1 (o] €17 =To o] 11 o P UUPPUPTTR Director

Maria Cristina LOCCIONI.......ceiiiiiiiiieees et e et e e eeeeaans Director

Andrea Pisani MassamOormMile .............vuuceccmemeeeeeeeie e e e e eeeaans Director

The present Board of Directors has been appoirdged fterm of office expiring at the shareholdergeting
convened to approve the annual financial statem&rBanca Popolare di Ancona as at and for the gading
31 December 2016.

Board of Statutory Auditors

The following table sets out the current memberthefBoard of Statutory Auditors.

Name Position

[ {0] 0T a (o TN 1= T4 o 11T o Chairman
MaSSIMO AIDONELL ... e e e Acting Auditor
[0 To IR Teo] oo o | AU TP PPUPURPRTN Acting Auditor
(U] To [0l =Yoo | Alternate Auditor
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(g T0] [0 T DT == To ] [o I Alternate Auditor

General Management

Name Position

N[ g bATo N = T = Vo | = PP PPPRTUTRT General Manager

GENESIO RISPOII ..o e r e e e e e e e e e s e Deputy General
Manager

Auditors

The current independent auditors of Banca Popala#ncona are Deloitte & Touche S.p.A., who haverbe
appointed to audit the bank's financial statemfmmta period ending 31 December 2019.

Subsidiaries and associated companies

As at 31 December 2015, 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 2015, Banca Popolare di Ancomaamaissued and fully paid up share capital of Euro
147,301,670.32 consisting of 24,468,716 ordinapreh with a nominal value of Euro 6.02 each.

Banca Popolare di Ancona's shares are unlistedsn€9,58 per cent. owned by UBI Banca (as at 3kDber
2015) and for the remaining part by minority shatdbrs.

Banca Carime S.p.A.
History and development

Banca Carime S.p.A. Banca Carimé') was incorporated under the laws of Italy on 8@uhry 2001 following

the merger between a financial company belonginédormer 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 J06@ Banca Intesa and Banca Popolare Commercioussthiel
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 filannterger between Banca Popolare di Bergamo-Credito
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 teggd
office is at Viale Crati in Cosenza and its priradipbjects, as set out in Article 4 of its by-Lavase
deposit-taking and the carrying-out of all formderiding activities. For such purposes, the Compuaay carry
out, in addition to banking activities, all othéndncial activities in compliance with the discipgi set out for
each of them, including the purchase and managemkmquity investments and the establishment and
management of supplementary pension programmaésy eipen or closed.

Areas of activity — general

Banca Carime is one of the eight network bankshefWBI Group and carries on its business by maiirtgia
close relationship with its customers in the tersitwhere it operates. The bank has a strong pceserthe key
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geographical areas in which it operates (namelytt®wo Italy, and, in particular, the Calabria, Apul
Basilicata and Campania regions) and considersitthais a distinctive capability in understandingl a&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 lvbas a sales model divided up according toketar
segment: Retail (predominant activity of the Barfk)ivate & 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.

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 addjti®anca
Carime is required to have a Board of Statutoryifud, who verify that the company complies witlplgable
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.

Board of Directors

The Board of Directors of Banca Carime consistsbefween seven and fifteen members and is currently
composed of the following persons:

Name Position

Andrea Pisani MassamormilB(...........cocoveeriioieeeeeee e e Chairman

CANO POICAN () vttt e st e et n et es e e es s Deputy Chairman
Marcello CalbIANI)) .........cveeeeeeeee ettt Diter

AIDEIO CAZZANI.... . ueeiiiiiiiiiiiiie ettt e e et e e e s e e e e e enb e Director

MArCO FranZiNi.........ooooiiiiiiiii e Director

GIOTGIO PAlASCIANOY ......c.v.vveeeeeerieeeeeeeees et eeeteeeeseeseeee s s ee s esen e e teenen e, Director

Y gl (=T T 1= T1To ] o | Director

Mario SCICULEIIA ...uvveee e s Director

Alberto Valdembri (¥) oo Director

(') Member of Executive Committee

The present Board of Directors has been appoirdged fterm of office expiring at the shareholdergeting
convened to approve the annual financial statenw@rBsinca Carime as at and for the year ending &iebhber
2016.

Board of Statutory Auditors

The following table sets out the current memberhefBoard of Statutory Auditors.
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Name Position

Stefano Adamo Chairman
Alberto Nardi Acting Auditor
Nicola Vito Notarnicola Acting Auditor
Giuseppe Macario Alternate Auditor
Antonio Cianniello Alternate Auditor

General Management

Name Paosition

Raffaele Avantaggiato General Manager
Giuseppe Minervino Deputy General Manager
Auditors

The current independent auditors of Banca CarimelDaloitte & Touche S.p.A., who have been appointed
audit the bank's financial statements for a peeioding 31 December 2020.

Subsidiaries and associated companies

As at 31 December 2015, Banca Carime has a 2.88gp¢rstake in UBI Sistemi e Servizi S.c.p.A. angl@0
per cent. in UBI Academy S.c.r.l., no other sigrafit shareholdings in other companies of the URIU@Br

Share capital and shareholders

As at 31 December 2015, Banca Carime has an issouedully 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 99198epé owned by UBI Banca and the remaining part by
minority shareholders.

Banca di Valle Camonica S.p.A

Banca di Valle Camonica S.p.ABanca 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\Mthlle Camonica became one of the network bankfef 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 ofr8holders. Its registered office is in Breno (Biags
Piazza della Repubblica 2, and its principal olsjeas set out in Article 4 of its by-Laws, are daptaking and
the carrying-out of all forms of lending activitidés aim is to generate value for shareholderstangromote
activities for moral and economic improvement. Bouch 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 corporateabj including the issue of bonds.

Areas of activity — general

Banca di Valle Camonica is one of the eight netwoakks of the UBI Group and carries on its busir®ss
maintaining a close relationship with its customigrghe territory where it operates. The bank igsent in
Lombardy and has a distinctive capability in untlerding and serving the requirements of the locahemy in
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that area. It carries on its business with the stpand services provided directly or indirectlydhgh 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 activeitythe
Bank), Private & Corporate Unity . Because of theewrange of product companies within the UBI Group
Banca di Valle Camonica is able to offer serviced products which are both customised and evolweat o
time, and which are aimed at satisfying the neédkfierent kinds of customers.

Management

Banca di Valle Camonica is managed by the Boardwéctors, appointed by the General Meeting of
Shareholders. The Board of Directors appoints teeeBal Manager, who manages the day-to-day opesatib
the bank. In addition, Banca di Valle Camonicaequired to have a Board of Statutory Auditors, whaify
that the company complies with applicable laws asdy-Laws, and the principles of correct admimison,
and that it maintains an adequate organisatiomattsire, internal controls and administrative acdoainting
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

=0 [0 [ To TN =T 011 o] oL TP Chairman
U oo l=T (o TN =] (U] o o] ¢ H U UPUPPRRRT Deputy Chairman
= U1 Lo T ] =« PR Secretary Director
= T o TN N o | PP RRPPOPRRRN Director
FranCesCO BONEIA ........cooeeiiiiiiiiie e e e e eeennnes Director

Ettore Giuseppe Medda ........cccuuviiiiiiimeecee e e e e s et e e e e e e e e e e e e e e e e Director
GIaNfranCO MAIOTINI .......oiuviiiiie et e s e e Director

The present Board of Directors has been appoirged fterm of office expiring at the shareholdergeting
convened to approve the annual financial statenadrBsinca di Valle Camonica as at and for the yealing 31
December 2016.

Board of Statutory Auditors

The following table sets out the current memberthefBoard of Statutory Auditors.

Name Position
Francesco LandriSCINa............oovvuviivimmmmmme e eeeeeeeeeiiie e e e e e e e Chairman

Paolo Stefano D& ZaN ........cccooiiiiii st Acting Auditor
GIOVANNT NUIL ..t e e e e e e e eeeabeees Acting Auditor

(O F= T = B (=1 [ OORUPPPPR Alternate Auditor
[T o T= 1Y (o o Te] a1 = OO RPUPRPRN Alternate Auditor

General Management

Name Paosition
MArCO FranCO NAVA.........ouuuuuiiiiiiiee e ieeee e General Manager
PIELIO TOSANA ...ttt ettt ettt e e e e e e e e e e s e e s annnnbeee Deputy General Manager
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Auditors

The current independent auditors of Banca di V&emonica are Deloitte & Touche S.p.A., who havenbee
appointed to audit the bank's financial statemfamta period ending 31 December 2024.

Subsidiaries and associated companies

As at 31 December 2015, 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 2015, Banca di Valle Camonicadrasssued and fully paid up share capital of Euro
3,176,883consisting of 3,176,883 ordinary shareéls ainominal value of Euro 1.00 each.

Banca di Valle Camonica's shares are unlisted aad88.7917 per cent owned by UBI Banca (as at 31
December 2015), 8.838 per cent owned by Banco @isd&a, and for the remaining part by minority
shareholders.

IW Bank S.p.A. (former UBI Banca Private InvestmentS.p.A.)

IW Bank S.p.A. is a bank providing financial advig@and private banking services. It is 100 per cenned by
UBI Banca. It was formed through the merger by ipooation, effective on 25 May 2015 of former IWrika
S.p.A,, the on line banking company of the GroupMB "), into former UBI Banca Private Investment S.p.A.
(“UBI Banca Private Investment S.p.A), this last changing its name into IW Bank S.p(AIW Bank
S.p.A"). IW Bank S.p.A. operates through a distributioatwork of about 824 financial advisors as of 31
December 2015.

The Head Office and General Management of the BldkBank S.p.A.are located in Piazzale Fratelli
Zavattari,12, 20149 (Italy). IW Bank S.p.A.’s fisade and registration number in the Company Regf
Milan is 00485260459 and its VAT number is 02458245)

For further Information about IW Bank S.p.A. seet®m “Merger by incorporation of IW Bank S.p.A. into UBI
Banca Private Investment S.p.Aabove.

Business object

According to Article 2 of its by-Laws, the duratiaf 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 theyéag-out of

all forms of lending activities. For such purposiésnay, subject to compliance with legislationforce and
obtaining the required authorisations, perform #&maysactions or banking or financial services, toge with
any other activity incidental to or in any way cented with the achievement of its corporate objettse
company may issue bonds in accordance with lawsegulations.

IW Bank S.p.A.'s Board of Directors, Statutory Baduof Auditors and Management
Board of Directors

The Board of Directors of IW Bank S.p.A. presemthnsists of the following persons:

Name Position

Caio MaSSIMO CAPUAND .....uuuieeiiiiiiiieeeimmmeeeeietteeieeeeeeetaaaaaaaaeaaaasaaaaannenneeeeees Chairman

EIVIO SONNINO.....ciiiiiii e a e e e Deputy Chairman
Andrea Giochetta Director

Silvia Quilleri Director

Renato Tassetti Director

Gian Cesare TOffetli....uiiiieeeeeii i ccmmme e Director

- 153-



The present Board of Directors has been appoiried fterm of office expiring at the shareholdersetmg
convened to approve the annual financial statem@#nity/ Bank S.p.A. for the year ending 31 Decemb@t7.

Board of Statutory Auditors

The following table sets out the composition of i&Bank S.p.A.’s Board of Statutory Auditors.

Name Position

PAO0I0 Prani........coiiiiiiiiiiieiiiiit e e Chairman
Sergio COMINCION ...t e e e e Acting Auditor
Maria Rachele Vigani Acting Auditor

FranCeSCO FOITINA .......ocvuniiiiiiiei o e et e et e et e e s e e et s e e st e e seaesesaaseesaneeseas Alternate Auditor
LCTTo] (o [[o MU {To [ €U F- 1 1 P UUPPPRRR Alternate Auditor

General Management

Name Position
ANdrea PenNaCChIa. ... ..o General Manager
Auditors

The auditors of IW Bank S.p.A. are KPMG S.p.A., aipped to audit the bank's annual financial statgmep
to the year ending 31 December 2021.

Subsidiaries and associated companies

As at 31 December 2015, UBI Banca Private InvestrBgnA. (now IW Bank S.p.A.) has a 4.31 per cstitke
in UBI Sistemi e Servizi S.c.p.A and a 3 per cstake in UBI Academy S.c.r.l.

Share capital and shareholders

According to Article 4 of its by-Laws, IW Bank S&.has issued and fully paid-up capital of Euro9D,000
consisting of 22,650,000 shares with a nominaleafEuro 3.00 each.

IW Bank S.p.A. shares are unlisted and fully owhgdJBI Banca.

-154-



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@raagreed 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 Issneerthe
Programme and other payments due to the Otherri€Gregitors. 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 asigeayunder the Securitisation and Covered Bond IRegree
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

(i) in accordance with Decree 310, the Guarantor $teatesponsible for the payments of the amounts due
and payable under the Covered Bonds within the &wspn Period at their relevant due datevided
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 Guaraiitee.
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 th@r@sentative of the Covered Bondholders will resulthe
acceleration of the right of the Covered Bondhddereach 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 themaadde 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 Guaratiqgray 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 Availalffeinds,
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 310.

Under each Master Loans Purchase Agreement, upsfastion 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&@lld 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 widspect to Top-Up Assets provided for by Decree &id the
Bank of Italy Regulations; and (ii) may transfer®ortfolios to the Guarantor, and the Guarantallsh
purchase from each Seller such New Portfolios,rdento supplement the Cover Pool in connectioth \ilie
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 #mel 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 thevatdg English 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 st 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@l &Receivables comprised in such New Portfokoaa the
relevant Transfer Date.

In case the Purchase Price is paid with the pratapllections then standing to the credit of thkevant English
Principal Collection Account and, upon the settlatm@ocedure set out above, the Guarantor is requo pay
amounts to the Seller in excess of the Purchasm Riready paid, such amounts will be deducted ftioen
amounts due to the relevant Seller as repaymemheofoutstanding Term Loans and, to the extent mh su
amounts are available, through the proceeds ofpprogriate Term Loan to be made available by theveast
Seller as Subordinated Lender pursuant to the aateSubordinated Loan Agreement.

Each initial Seller has sold to the Guarantor, tnedGuarantor has purchased from such Seller, doeiRables
comprised in the Initial Portfolio, which meet tiemmon 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 ¢sedpin any New Portfolio to be transferred under t
relevant Master Loans Purchase Agreement shall, imeatidition to the Common Criteria, the relevapeécific
criteria and/or any further criteria.

Pursuant to each Master Loans Purchase Agreenmémt,t@ the occurrence of an Issuer Event of Défathke
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 pursuantedCibver
Pool Management Agreement, it shall again offerhsassets to the relevant Seller on the same termis 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, eacteiSélh its capacity as Sub-Servicer) and the Guaran
entered into the Master Servicing Agreement, asnaed from time to time pursuant to which the Guamahas
appointed Unione di Banche Italiane S.p.A. as MaStvicer of the Receivables. The Master Serwidéract
as the 8oggetto incaricato della riscossione dei credédati e dei servizi di cassa e di pagamemptarsuant to
the Securitisation and Covered Bond Law and willrégponsible for the receipt of the Collectionsrartas
agent (nandatario con obbligo di rendicontof the Guarantor. In such capacity, the MasteviSer shall also
be responsible for ensuring that such operationgpbpwith the provisions of articles 2.3, lette),(and 2.6 of
the Securitisation and Covered 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 English Interest €totla Account and English Principal Collection Aceco held
with the English Account Bank within the immedigtéllowing Business Day.

Under the Master Servicing Agreement the MasteriSer has delegated each Seller (other than UBI)tsi
capacity as Sub-Servicer, to carry out on behathefGuarantor and in accordance with the MasteviSeg
Agreement and the Credit and Collection Policy tm@nagement, administration, collection, recovery,
monitoring and reporting activities with respecttte Receivables transferred by the relevant Sétlethe
Guarantor, except from the Receivables arising fei®h Portfolio and with the exception of the acties aimed

at recovering any Defaulted Receivables and DeéntjiReceivables, provided that in any case theigctf
assignment of Defaulted Receivables to third padannot be delegated to the Sub-Servicers in danoe with
the Master Servicing Agreement.

The Master Servicer will not be responsible for #ations 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.
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Each Sub-Servicer has confirmed, in relation taiitdertakings pursuant to the Master Servicing Agrent, its
willingness to be the autonomous holdéitolare autonomo del trattamento dei dati persopdbr the
processing of personal data in relation to the Rabdes, 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
Master Servicer's Report and the Quarterly Mastawi€er's Report prepared on the basis of the mnddion
reported by each Seller as Sub-Servicer.

The Master Servicer and each Sub-Servicer havesepted to the Guarantor that each has all skdfsware,
hardware, information technology and human res@umecessary to comply with the efficiency standards
required by the Master Servicing Agreement in retato the respective responsibilities.

The Guarantor has undertaken, also in accordantie te 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 calculated, as londhasrole of Master Servicer is covered by UBI Barte&ing
into account the higher of (a) the long term unsed¢uunsubordinated and unguaranteed rating bisther and
(b) the DBRS Covered Bonds Attachment Point of BRBIhca, has been downgraded below “BB(low)” from
DBRS (provided that the rating of DBRS is (a) théblic rating assigned by DBRS or, if there is ndljpu
DBRS rating, (b) the private rating assigned by [3B#t, in absence of a private rating or a publimgafrom
DBRS, then (c) the DBRS Rating).

In the event the long-term unsecured and unsubatetindebt obligations of the Master Servicer caled, as
long as the role of Master Servicer is covered By Banca, taking into account the higher of (a) libveg term
unsecured, unsubordinated and unguaranteed ratitttedssuer and (b) the DBRS Covered Bonds Attactim
Point of UBI Banca, falls below “BBB(low)” from DBR (provided that a rating by DBRS is (a) the public
rating assigned by DBRS or, if there is no publBRS rating, (b) the private rating assigned by DBRSIn
absence of a private rating or a public rating filoBRS, then (c) the DBRS Rating), the Master Sexrvghall
alternatively: (i) notify in writing to the Debtotbe details of the new account opened in nameoarfoehalf of
the Guarantor with an Eligible Institution whereygrayments in respect of the Receivables shall &denand
ensure that, starting from the date in which suotvrdgrading has occurred, the daily balance of takah
Collection Accounts is equal to zero as set odhérelevant account statements (estratti conto{ij)aprocure
and maintain a first demand guarantee issued biyligible Institution, so to guarantee the obligasoof the
Master Servicer and/or the Sub-Servicer to transkerCollections pursuant to the Master Servicirgge®ment,
provided that, in the event the Commingling Amoisntonsidered for the calculation of the NominaluéaTest

in accordance with the provisions of Clause 2.thefCover Pool Management Agreement, and in cadetsst

is satisfied, the Master Servicer shall not begsalito realise any of the activities referred tpamts (i) and (ii)
above.The Guarantor may terminate the Master Satsiand each Sub-Servicer's appointment and apaoin
successor master servicer or sub-servicer if cegaents occur, namely, with respect to the MaStwicer
(each, a Master Servicer Termination Event'):

0] failure (not attributable téorce majeurg to deposit or pay any amount required to be paideposited
which failure continues for a period of 10 Busin&ssys following receipt of a written notice frometh
Guarantor requiring the relevant amount to be paideposited;

(i)  failure to observe or perform duties under spedifitauses of the Master Servicing Agreement and the
continuation of such failure for a period of 10 Biess Days following receipt of written notice frahe
Guarantor frovided thata failure ascribable to any Sub-Servicers delegbtethe Master Servicer shall
not constitute a Master Servicer Termination Evient)

(i)  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 meet ¢hrrent or future legal requirements and the Bank
Italy's Regulations for entities acting as sensdarthe context of a covered bonds transaction;
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Governing law

The Master Servicing Agreement is governed bydtalaw.

Programme Agreement

For a description of the Programme Agreement, SedScription and Sdle
Intercreditor Agreement

On 2 April 2012, the Guarantor and the Other Cogdientered into the Intercreditor Agreement, asratad
from time to time. Under the Intercreditor Agreemenovision is made as to the application of thecpeds
from Collections in respect of the Cover Pool asdt@the circumstances in which the Representativihe
Covered Bondholders will be entitled, in the ingtref the Covered Bondholders, to exercise cemdithe
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 Creditmeslimited recourse obligations of the Guaranémd that
the Covered Bondholders and the Other Creditorg laglaim against the Guarantor only to the extérihe
Guarantor Available Funds.

Under the terms of the Intercreditor Agreement, @arantor has undertaken, following the serviceaof
Guarantor Default Notice, to comply with all dirieets of the Representative of the Covered Bondis|de
acting pursuant to the Conditions, in relationhte inanagement and administration of the Cover Pool.

Governing law
The Intercreditor Agreement is governed by Italeam.
Asset Monitor Agreement

On 2 April 2012, the Issuer, the Guarantor, theefd4onitor, the Calculation Agent and the Represtare of

the Covered Bondholders entered into the Asset tdorAgreement, whereby each of the Issuer and the
Guarantor has appointed the Asset Monitor to perfthie services set out therein — please Sdee "Asset
Monitor" below.

The appointment by the Guarantor will become eiffeabnly 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 ArticleEvent Cure Notice.

Pursuant to the Asset Monitor Agreement, the Abdmnitor has agreed to the Issuer and, upon delieérgn
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 aritttimaccuracy of the calculations performed by tladcGlation
Agent in relation to the Statutory Tests and theoftieation Test carried out pursuant to the Coveol P
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 fehbgnefit
and in the interests of the Guarantor (to the déxtewill carry out the services under the appoiatmof the
Issuer) and the Covered Bondholders and acceptédipion delivery of an Issuer Default Notice, itlngéceive
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 Bofu#hs

and the Issuer the Asset Monitor Report (as defuneder the Asset Monitor Agreement). The Asset Nni
shall also send the Asset Monitor Report to thaérnigaAgency, subject to the Rating Agency havingt serihe

Asset Monitor, prior to the first delivery of thesget Monitor Report to the Rating Agency, a reldasier

confirming that the Rating Agency will not be abderely on any such reports received under the iaroge.
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The Issuer or the Guarantor (as the case may bg)unél the occurrence of an Issuer Event of Difaithout

any prior approval of the Representative of the é@egt Bondholders and following the occurrence ofsaner
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 adticthe Asset Monitor (with a copy to the Représre of

the Covered Bondholders and the Calculation Agdiitg Asset Monitor may resign from its appointmeamnter

the Asset Monitor Agreement, upon giving not lekant three months' (or such shorter period as the
Representative of the Covered Bondholders may pgmeer written notice of termination to the Issuéne
Guarantor, the Calculation Agent and the Represigataf the Covered Bondholders subject to and itmmchl
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, thde$el(also in their capacity as Sub-Servicers), Master
Servicer, the Italian Account Bank, the English éaat Bank, the Calculation Agent, the Principal iRgy
Agent, the Guarantor Corporate Servicer and therd®eptative of the Covered Bondholders entered thrto
Cash Allocation, Management and Payments Agreerasragmended from time to 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 @uBapital Account and the Expenses Account and to
provide the Guarantor with certain reporting sersitogether with account handling services in iaziat
to monies from time to time standing to the credisuch Accounts;

(i) the English Account Bank has agreed to establigh ramintain, in the name and on behalf of the
Guarantor, the English Principal Collection Accayrthe English Interest Collection Accounts and the
Reserve Fund Account and to provide the Guaranttit wertain reporting services together with
account handling services in relation to moniesnftome to time standing to the credit of such actsu
In addition the English Account Bank has agreegdrtivide the Guarantor with certain payment services
pursuant to the terms of the Cash Allocation, M&magnt 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&htar with calculation services.

The English Account Bank shall comply with any fastion of the Calculation Agent to invest, on biéloéthe
Guarantor, amounts standing to the credit of thgliEim Principal Collection Accounts and the Resefund
Account in Eligible Investments, as from time tméi selected by the Calculation Agent in accordavite the
provisions of the Cash Allocation, Management aaghients 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 ofembh of warranties and covenants by the relevaehf) written
notice to the relevant Agent (with a copy to thepRsentative of the Covered Bondholders), regasdids
whether an Issuer Event of Default or a Guarant@nEof Default has occurred. Any Agent may redigm its
appointment under the Cash Allocation, ManagemedtRayments Agreement, upon giving not less thegeth
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 issugect

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 entertedthhe 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 widhirtkinal 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 saslinter 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 Calculathagrent 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 resfmthe 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 Agreetmave acknowledged that, at any time prior to tHeveley

of an Issuer Default Notice, the aggregate amotifibp-Up Assets included in the Cover Pool may exieed

15 per cent. of the aggregate Outstanding Prin@pédnce of the Eligible Cover Pool, pursuant ® ¢bmbined
provisions of Decree 310 and the Bank of Italy Rafjons. In this respect, the Calculation Agent has
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 eggpe Outstanding Principal Balance of the EligiBtever
Pool, then the Seller(s) in relation to which tlggr@gate amount of (i) Top-Up Assets transferredsbgh
Seller(s) to the Guarantor and (ii) the Collectiamsl Recoveries on the relevant Portfolio is inesscof 15 per
cent. of the Outstanding Principal Balance of talevant Portfolio (the Relevant Top-Up Assets Exce%p
shall, during the "8 (third) following Calculation Period, transfer toe Guarantor New Portfolio(s) of Eligible
Assets in an aggregate amount at least equal tRelevant Top-Up Asset Excess; provided however gheh
transfer will not be necessary if the Relevant ThpAssets Excess has been cured in full on or poidhe &
(third) Guarantor Payment Date immediately follogvinhe Calculation Date in which any such Test
Performance Report has been delivered, upon repaymyethe Guarantor of any Term Loan outstandindeun
the relevant Subordinated Loan Agreement in acem&avith the Pre-Issuer Event of Default Principgbrity
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 relevianglish Principal Collection Accounts, pursuantause 3.4 of
the relevant Master Loans Purchase Agreement)oif (e sums standing to the credit of the relévanglish
Principal Collection Accounts are not sufficientftond the purchase price of such New PortfoliofsiElgible
Assets, through the proceeds of Term Loan(s) addhiy such Seller(s) to the Guarantor pursuanhéo t
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 stileikcess of

15 per cent. of the aggregate Outstanding Prinddaddince of the Eligible Cover Pool, (a) the obiigas to
transfer New Portfolio(s) of Eligible Assets wikklundertaken by the Issuer and/or the other Sgllénhich for
such purpose are deemed to be Relevant Sellen(f)eicircumstances set out above and (b) theaildigs to
fund the purchase price of such New Portfolio(s)Etifjible Assets will be funded as described beltwis
understood that, until the Relevant Top-Up AssetseBs is cured pursuant to the provisions of thee€&ool
Managament Agreement, the Relevant Top-Up Assetedsxwould not be computed for the purposes of the
calculation of the Statutory Tests.

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®e
Guarantor may then exceed the 15 per cent. limih@faggregate Outstanding Principal Balance otgble
Cover Pool and the above provisions shall ceasgppdy, provided however that, should the IssueraDif
Notice consist of an Article 74 Event, such prasis will again apply upon delivery of an Article Ture
Notice.

For the purpose of allowing the Guarantor to fumel purchases referred to above:

€) each Relevant Seller, in its capacity as Subordihaender, has undertaken to advance to the Goarant
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 thatltbtal Commitment set out from time to time under
the relevant Subordinated Loan Agreement shalbeaa limitation with respect to the Relevant S&dler
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obligation to advance the Term Loans to the Guaraint order to fund the purchase price for the
relevant Eligible Assets and Top-Up Assets;

(b) the Issuer has undertaken to advance a subordif@dedto the Guarantor on substantially the same
terms as provided for under the Subordinated Logreéments 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 Subordinatstler, has undertaken to advance to the Guarantor
Term Loan in accordance with the relevant Subotdthd.oan Agreement in an amount equal to the
purchase price to be paid by the Guarantor foEligble Assets and/or Top-Up Assets to be tramstér
by such other Seller.

The Guarantor will not be allowed under the CoveolPManagement 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 éntar; or

2. a Guarantor Default Notice, if an Issuer Defaultibl® has already been servgadvided that should
such Issuer Default Notice consist of an Article EAdent, it has not served an Article 74 Event Cure
Notice).

Upon receipt of an Issuer Default Notice or a GoamaDefault Notice, the Guarantor shall dispos¢hefassets
included in the Cover Pool.

After the service of an Issuer Default Notice oe thsuer and the Guarantor, but prior to servica Gluarantor
Default Notice, the Guarantor will sell, refinanoeotherwise liquidate the Eligible Assets and Tép-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 Bondheldi#l have delivered an Article 74 Event Cure idet

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, tiselécted
Asset$) and the proceeds from any sale of Selected Ass®ll be credited to the Reserve Fund Account and
applied as part of the Guarantor Available Fundadoordance with the applicable Priority of Paymaeiithe
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 Selectessets 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 @mount 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/365)jnus

2. amounts standing to the credit of the English BpalcCollection Accountsmninus

3. the principal amount of any Top-Up Assets consistihdeposits,

excluding, with respect to items 1 and 2 above,aalbunts to be applied on the next following Gutaman
Payment Date to repay higher ranking amounts in applicable Priority of Payments (théRéquired
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).
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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
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 Maturdgvered
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 thathsaenount may be less than the Required Outstanding
Principal Balance Amount.

With respect to any sale or liquidation to be eafrout, the Guarantor shall instruct the Portfdlianager (as
defined below) — to the extent possible taking iatzount the time left before the Maturity DateEotended
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 PrirlcBslance
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 Deféludt, 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 Sekkcbessets (if such terms are commercially availahlghe
market) and to advise it in relation to the sal@uochasers (except where a Seller is buying thecel Assets

in accordance with its right of pre-emption undee Master Loans Purchase Agreement) or liquidatiotihe
Selected Assets. The terms of the agreement geffiegt to the appointment in accordance with sectuér, 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 ©evered Bondholders of a Guarantor Default Notibe,
Guarantor shall immediately sell or liquidate adisets included in the Cover Pool in accordance wtith
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 Liabityap Agreements on each Issue Date with one or more
Liability Swap Providers to hedge certain intemagé, currency and other risks in respect of anwpayable 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 CoveBamhds.

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
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enter into an Asset Swap Agreement with each Siglles capacity as Asset Swap Provider to enshaeit has
sufficient funds to meet its monthly payment ohbligas 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 Represemaii 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.
Deed 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 @theér right
provided by the Securitisation and Covered Bond laend the Deed of Charge, securing the dischargheof
Guarantor's obligations to the Covered Bondholdard the Other Creditors, the Guarantor has pledged
favour of the Covered Bondholders and the Othedi@es all monetary claims and rights and all theoant
arising (including payment for claims, indemnitieemages, penalties, credits and guarantees) tchvihe
Guarantor is or will be entitled to from time tong pursuant to certain Transaction Documents, tith
exclusion of the Cover Pool and the Collectionse Becurity created pursuant to the Deed of Plediie w
become enforceable upon the service of a Guar@mfault Notice.

Governing law
The Deed of Pledge is governed by Italian law.
Deed of Charge

On 2 April 2012, the Guarantor entered into the deé Charge with the Representative of the Covered
Bondholders pursuant to which, without prejudicel @m addition to any security, guarantees and otiggats
provided by the Securitisation and Covered Bond lzand the Deed of Pledge securing the dischargheof t
Guarantor's obligations to the Covered Bondholdedsthe Other Creditors, the Guarantor will asgigfavour

of the Representative of the Covered Bondholderdristee for the Covered Bondholders and the Other
Creditors all of its right, title, benefit and inést under the English Accounts as at that dateagnee to create
security over other swap agreements (excludingetieogered into by Italian counterparties which wél subject

to the Deed of Pledge) entered into by it from tbméme thereafter.

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 agreeméimtthre
Guarantor Corporate Servicer on 29 February 2012 "Corporate Services Agreemen), pursuant to which
the Guarantor Corporate Servicer has agreed toid@asertain corporate and administrative serviaeshe
Guarantor

Governing law

The Corporate Services Agreement is governed ligrtéaw.
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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 undetCGbeered 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 feifg
Calculation Date, in accordance with the relevardstdr Loans Purchase Agreements and the Cover Pool
Management Agreement, to be financed through tleegaeds 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 Eligible Cover Pool shall be higher thanegual to the Outstanding Principal Amount of alti&e of
Covered Bonds issued under the Programme and no¢léed or redeemed in full in accordance withrtfénal
Terms at the relevant Calculation Date.

For the purpose of the above, the Calculation Agdwall consider the Outstanding Principal Balant¢he
Eligible Cover Pool as an amount equal to tNerhinal Value", which will be calculated on each Calculation
Date, by applying the following formula:

A+B+C-Y-W-Z
where,

"A" stands for the Adjusted Outstanding Principal Balancé' of each Mortgage Loan, in the Cover Pool
as at the relevant Calculation Date, defined asotiver 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 notdddted 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 Principdhie
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 ratévAffected 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 Sub-Servicer was, in thequiig Calculation Period, in breach of a material
term of the Master Servicing Agreement. In thisréyeéhe aggregate Adjusted Outstanding Principal
Balance of the Mortgage Loans in the Cover Pootédsulated on the relevant Calculation Date) a4l
deemed to be reduced by an amount equal to thiingsfinancial loss incurred by the Guarantor fie t
immediately preceding Calculation Period (suchriiral 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 anitherMaster Servicer or the relevant Sub-Serviger t
indemnify the Guarantor for such financial loss);

multiplied by the Asset Percentage;
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"B" stands for the aggregate amount standing to risgitoof the English Principal Collection Accountise
principal amount standing to the 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 sum of the minimum between (a)niomthly outstanding aggregate Principal Amount of

the Covered Bonds and (b) the monthly cash balancéhe Collection Accounts, multiplied by the
monthly 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 Calculation Agent shall verify on each CaldolatDate that the Net Present Value Test is mét vaspect
to the Eligible Cover Pool. The Net Present Val@stTwill be considered met if, on the relevant Ghlton

Date, the Net Present Value of the Eligible CovaeolPnet of the transaction costs to be borne byGharantor
(including the payments of any nature expectecetbdrne or due with respect to any Swap Agreensdrat) be
higher than or equal to the net present valuel@eies of Covered Bonds issued under the Progeaemnd not
cancelled or redeemed in full in accordance withrtRinal Terms at the relevant 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 Eligibkeséts and Top Up Assets comprised in the Eligildee€

Pool minus the payments to be made in prioritytpari passuwith the amounts to be paid in relation to the

Covered Bonds in accordance with the relevant Byiof Payments; and
"B" stands for the net present value of any and éaskt Swap Agreement 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 redeemiadl in accordance with their Final Terms.

Interest Coverage Test

The Issuer and the Sellers must ensure that on@alclulation Date the amount of interest and otkgenues
generated by the assets included in the Eligiblee€®oo0l, net of the costs borne by the Guarantatuding
the payments of any nature expected to be bormri®mwith respect to any Swap Agreement), shalligben
than the amount of interest due on all Series ofe@ Bonds issued under the Programme and notléethor
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 Calmrdbate.
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The "Expected Revenue Inconmewill be an amount calculated on each Calculativete by applying the
following formula:

where,

"An

mym

A+B+C+Y

stands for the aggregate amount standing to ribaitcof the English Interest Collection Accountsla
the Reserve Fund Account and the interest amoamidstg to the credit of the Italian Collection
Accounts as of the relevant Calculation Date;

stands for any payments that the Guarantor igebeol to receive under any Swap Agreement as at the
end of the relevant Collection Period,;

stands for the interest component of all thedimsents — relating to the Eligible Assets and Tgp U
Assets comprised in the Eligible Cover Pool —fgjldue from the relevant Calculation Date to thie da
falling 12-months thereafter (such interest payment be calculated with respect to the applicable
interest rates as of the relevant Calculation Date)

stands for any amount in respect of interespemted to be received from the Eligible Investments
existing as of such date.

The "Expected Revenue Liability will be an amount calculated on each Calculatidate by applying the
following formula:

where,

"D"

g

=

D+E+F

stands for the aggregate amount of all interestnents due under all outstanding Series of Covered
Bonds on the Interest Payment Dates falling ingbgod starting from the relevant Calculation Date
and ending on the date falling 12-months theredftiech interest payments to be calculated witheetsp

to the applicable interest rates as of the releCahtulation Date);

stands for any Senior Liabilities (net of any amts credited to the Reserve Fund Account and
payments made under any and all Swap Agreementgcted to be borne by the Guarantor during the
period starting from the relevant Calculation Datel ending on the date falling 12-months thereafter
and

stands for any payments expected to be born@i@bg the Guarantor under any Swap Agreement as at
the end of the relevant Collection Period.

The Interest Coverage Test will;

@)
(ii)

be met ifA+B+C+Y = D+E+F; or

not be met iiA+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 Guarariiot frior to service on the Guarantor of a Guanabtefault
Notice), the Cover Pool contains sufficient asget®nable the Guarantor to meet its obligationseurtte
Covered Bond Guarantee. The Amortisation Testhliconsidered met if, on the relevant CalculatiateDthe
Amortisation Test Aggregate Loan Amount is an ant@irleast equal to the Outstanding Principal Anafn
the issued Covered Bonds as calculated on theamigvalculation Date. If the Amortisation Test Aggate
Loan Amount is less than the Outstanding Princfpabunt of the issued Covered Bonds, then the Arsatitn
Test will be deemed to be breached and if suchchrésa not remedied by the Relevant Seller(s) (dmta

which,

the Issuer or, failing the Issuer, the otBeidler(s)) by the "3 (third) following Calculation Date, a

Guarantor Default Notice will be served by the Rsgntative of the Covered Bondholders on the Gtmran
causing the acceleration of the Covered Bonds atheiheand for enforcement of the Covered Bond Gueeant
The Calculation Agent, whilst Covered Bonds arestautding, will immediately notify the Representatif the

-171-



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,

"A" stands for the aggregatédjusted Outstanding Principal Balancé of each Mortgage Loan in the
Cover Pool as at the relevant Calculation Datectvihall 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 Loautiplied by M,

where
€) 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, =

"B" stands for the aggregate amount standing to riditcof the English Principal Collection Accourtsd
the principal amount of any Top-Up Assets or Eligihssets qualifying as Eligible Investment;

"C" stands for the aggregate Outstanding Principdam@® of any Eligible Assets other than Mortgage
Loans; and

"z" stands for the sum of the minimum between (a)nioathly outstanding aggregate Principal Amount of
the Covered Bonds and (b) the monthly cash balancéhe Collection Accounts, multiplied by the
monthly 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 dyrihe
immediately following Calculation Period (such thétLiability Swap Agreements are in place for eri®s 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 iggregate amount to be paid by the Guaranttiteosecond
Guarantor Payment Date following the relevant Qatian Date in respect of the itenfsirst) 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 Beserve Fund Account on each Guarantor Paymdat Da
in accordance with the Pre-Issuer Event of Deftatitrest Priority of Payments and the Pre-lIssuegnEwf
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 payts:when
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 off&dt.

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 English Interest Collectioocdunts 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-Senacer
credited to the English Interest Collection Accaudtring the Collection Period preceding the rai¢va
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 credihv@Reserve Fund Account; and

(9) any amount (other than the amounts already alldcateler other items of the Guarantor Available
Funds) received by the Guarantor from any parthéoTransaction Documents.

"Individual Purchase Priceé' 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, ttgregpate 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 English Principallé&tion 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 English Principal Collection Acctauduring the Collection Period preceding the ratgv
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)

(€)
(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 Sub-Servighes)talian Account Bank, the Calculation Ageng th
Guarantor Corporate Servicer, the Asset Monitoe, Emglish Account Bank and the Principal Paying
Agent;

Fourth, where applicable, to pay any amount due and pey@bany 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)

Secondto transfer any amount to the Reserve Fund Adcoecessary in order to make up any shortfall
in the Reserve Fund Amount;

Third, to repay the Term Loans advanced by the Subdrtinaenders 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 Agreement; an

Fourth, to the extent that any Subordinated Lender haseweived 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 appropEatgish Principal Collection Account(s).

Guarantee Priority of Payments

On each Guarantor Payment Date after the serviean éésuer Default Notice on the Issuer and ther&uar
(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 Repedsenof the Covered Bondholders;

Third, to pay,pari passuandpro rata, according to the respective amounts thereof,aangunt due and
payable to the Master Servicer, the Sub-Servighes)talian Account Bank, the Calculation Ageng th
Guarantor Corporate Servicer, the Asset Monitoe, Emglish Account Bank and the Principal Paying
Agent;

Fourth, to pay,pari passuandpro rata, according to the respective amounts thereof,aamgunt, other
than in respect of principal, due and payable arhsBuarantor Payment Date or during the period
commencing on (and including) such Guarantor Paynfi@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,aangunt in respect
of principal due and payable on such Guarantor Rayrbate or during the immediately following
Guarantor Payment Period; (i) to any Swap Provi@iecluding any termination payments due and
payable by the Guarantor except where the releSa@p Provider is the Defaulting Party or the Sole
Affected Party); and (ii) on the Covered Bonds;

Sixth to deposit in the Reserve Fund Account any cadhnibes 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 CoverediiBaders 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 Sub-Servighes)talian Account Bank, the Calculation Ageng th
Guarantor Corporate Servicer, the Asset Monitoe, Emglish Account Bank and the Principal Paying
Agent;

(d) Fourth, to pay,pari passuandpro rata, according to the respective amounts thereofir(j) amount 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 andtesd
collateral assigned to the Guarantor by the Seltemccordance with the terms of the Master Loamsiase
Agreement and (ii) any other Eligible Assets ang-Tip Assets held by the Guarantor.

The Initial Portfolio and each New Portfolio acaqdrby the Guarantor (thé€brtfolio"), consists of Mortgage
Loans sold by any of the Sellers to the Guaramtumftime 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, compg Eligible Assets, purchased by the
Guarantor from each Seller pursuant to the releMadter 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 Purchaseeémgent.

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&ria so that both Italian law and Rating Agenoguieements
are met.

The following assetsaftivi idoneior "Eligible Assets) are considered eligible under Article 2, subgupaph 1,
of Decree 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 vabéés or securities which have the benefit of a
guarantee eligible for credit risk mitigation gragtoy:

0] public entities, including ministerial bodies armt#&l or regional bodies, located within the
European Economic Area or Switzerland for whichs& weight not exceeding 20 per cent. is
applicable in accordance with the Bank of Italy'sidential regulations for Banks —
standardised approach; and

(ii) public entities, located outside the European Eooad\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:

(ii) residential mortgage loans that have an LTV thasdwt exceed 80 per cent. and for which the
hardening period with respect to the perfectiothefrelevant mortgage has elapsed;

(iii) commercial mortgage loans that have an LTV thasdu® exceed 60 per cent. and for which
the hardening period with respect to the perfeatibthe relevant mortgage has elapsed;
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(iv) receivables or securities satisfying the requirdsmerdicated 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 tlusvioh
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 mortgageceivables (i) with a risk weight not higherrttzb
per cent. and in respect of which the relevantqgsl 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 cala o
loan guaranteed by mortgage on more than one pyppmEnong which at least one is a residential
property, which have a risk weight higher than 86 gent. and in respect of which the relevant fpic
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 rigdight not higher than 50 per cent. and in resp&ct
which the relevant principal amount outstanding emtldo 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 omedesmmercial 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 Delttmreunder 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 ardt@l 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;

-178-



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 tootd 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 Ill, 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 the
Register of Certified Auditors held by the Ministeior Economy and Finance pursuant to Legislatieei@e
No. 39 of 27 January 2010 and the Ministerial Dedi®. 145 of 20 June 2012 and shall be indeperfdamt
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 mosiatl prepare annual reports, to be addressedtalsioe
Supervisory Board of the Issuer.

BDO ltalia S.p.A., asocieta per aziorincorporated under the laws of the Republic ofylthlving its registered
office at Viale Abruzzi, 94, 20131, Milan, Italyis€al code and enrolment with the companies regidt®ilan
No. 07722780967.

BDO Italia S.p.A. is included in the Register ofrtfeed Auditors held by the Ministery for Econonmand
Finance — Stage general accounting office, at 66911.

Pursuant to an engagement letter entered into Apr2 2012, as amended on 25 March 2015, the Iskasr
appointed the Asset Monitor in order to perfornhjeat to receipt of the relevant information frohetlssuer,
specific monitoring activities concerninigfer alia, (i) the compliance with the issuing criteria eat in Decree
No. 310 in respect of the issuance of covered hofigishe fulfilment of the eligibility criteria st out under
Decree No. 310 with respect to the Eligible Assatd Top-Up Assets included in the Cover Pool; (fig
compliance with the limits on the transfer of thiggible Assets and Top-Up Assets set out under &=dto.
310; (iv) the compliance with the limits set outDrecree No. 310 with respect to covered bonds isane the
Eligible Assets and Top-Up Assets included in tt@tfBlios as determined in the Statutory Tests) {he
effectiveness and adequacy of the risk protectroriged by any Swap Agreement entered into in thrgext of
the Programme, (v) the arithmetical accuracy ofdéieulations performed by the Calculation Agentespect
of the Mandatory Tests and (v) the completenesghftriiness and the timely delivery of the inforroati
provided to investors pursuant to article 129, gaaph 7, of Regulation (EU) No. 575/2013 of the dpgran
Parliament and of the Council of the European Urib26 June 2013.

The engagement letter is in line with the provisiohthe Bank of Italy Regulations in relation e tmonitoring
activity and reports to be prepared and submittedhle Asset Monitor also to the Supervisory Boafdhe
Issuer.

The engagement letter provides for certain matect as the payment of fees and expenses by ther ssthe
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 Clakion Agent, the Asset Monitor, the Guarantor dhd
Representative of the Covered Bondholders entetedtfie Asset Monitor Agreement, as more fully dibscl
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 laliSecuritisation 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 borenw. It does not purport to be a complete analydishe
legislation described below or of the other consitiens relating to the Covered Bonds arising frétadian
laws and regulations. Furthermore, this overvievb&sed on Italian Legislation as in effect on tlaedof this
Prospectus, which may be subject to change, patbnivith retroactive effect. This description wilbt be
updated to reflect changes in laws. Accordinglyogpective Covered Bondholders should consult tbein
advisers as to the risks arising from Italian ldgi®ns that may affect any assessment by theimeo€Covered
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 7ter of the Law No. 130 of 30 April 1999 (as amended anpplemented from
time to time, the Italian Securitisation and Covered Bond Law);

. the regulations issued by the Italian Ministry foe Economy and Finance on 14 December 2006 under
Decree No. 310 (the'EF Regulation");

. the C.I.C.R. Decree dated 12 April 2007; and

. Part 1ll, Chapter 3 of theDisposizioni di Vigilanza per le BanchgCircolare No. 285 of 17 December
2013), as amended and supplemented from time @ (time 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. Articleshig&and 7ter, however, required both the Italian Ministry ofdBomy and
Finance and the Bank of Italy to issue specifiatations before the relevant structures could b@emented.

The Italian Securitisation and Covered Bond Law fuather amended by Law Decree no. 145 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 (tbec¢reto Competitivita”) as converted with amendments into Law
No. 116 of 11 August 2014.

The Bank of Italy published new supervisory regala on banks in December 20X3ircolare of the Bank of
Italy No. 285 of 17 December 2013) which came fot@e on 1 January 2014, implementing CRD IV Paekag
and setting out additional local prudential rulemaerning 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 3o@bligazioni bancarie garantitg in Part Il 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 issuimgdanust satisfy in order to issue covered bondstlaa
ability of issuing banks to manage risks;

. limitations on the total value of eligible assttat banks, individually or as part of a group ymransfer
as cover pools in the context of covered bond #&etiens;

. criteria to be adopted in the integration of éissets constituting the cover pools;
. the identification of the cases in which the grtion is permitted and its limits; and
. monitoring and surveillance requirements applieakbith respect to covered bond transactions aed th

provision of information relating to the transaatio
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Basic structure of a covered bond issue

The structure provided under Articlebrs 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 irrevéeab
guarantee issued by the SPV for the exclusive teafethe holders of the covered bonds and the imgdg
counterparties involved in the transaction. The r@aniee is backed by the entire cover pool heldhey t
SPV.

Article 7-bis however also allows for structures which conteneptiifferent entities acting respectively as cover
pool provider, subordinated loan provider and cesldronds issuer.

The SPV

The Italian legislator chose to implement the negidlation on covered bonds by supplementing takait
Securitisation Law, thus basing the new structur@ avell established platform and applying to cedebonds
many provisions with which the market is alreadwyifaar in relation to Italian securitisations. Aadingly, as is
the case with the special purpose entities whi¢haadssuers in Italian securitisation transactiaghs 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 theered bonds.
Furthermore, upon the occurrence of a default gyisisuer 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 presgrthie
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 égercise
the rights of the covered bond holders vis a vis igsuer's bankruptcy in accordance with the agiplec
bankruptcy law. Any amount recovered by the SPVWhfitbhe bankruptcy of the issuer become part of thesc
pool.

Finally, if a moratorium is imposed on the issupayments, the SPV will fulfil the issuer's paymehtigations,
with respect to amounts which are due and payatdewath limited recourse to the cover pool. The SE\
then have recourse against the issuer for any gagments.

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 desigheaed
segregated by law for the benefit of the holderthefcovered bonds and the hedging counterpaniedvied in
the transaction.
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In addition, Article 7bis expressly provides that the claim for reimbursenoérihe loan granted to the SPV to
fund the purchase of assets in the cover poolhsrslinated 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 exké&mm the bankruptcy claw-back provisions setiouArticle
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 Italankruptcy 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 lesartt® per cent.

The Bank of Italy Instructions specify that the wggments above also apply to the bank acting asrgoool
provider (in the case of structures in which sefeaemtities act respectively as issuing bank andoasr pool
provider).

The Bank of Italy Instructions furthermore proviteat the total amount of eligible assets that akbaay
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®s 7%

"C" range — Tier 1 ratio= 7% Up to 25% of eligible assets may be transferred
— Common Equity Tier 1 rati® 6%

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 applidabitewill 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 refeévaank will be
subject to the transfer limitations applicablefte 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 consideligible 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
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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 podtiteast equal to the nominal amount of the relevan
outstanding covered bonds;

. the net present value of the cover pool (netliofhe transaction costs borne by the SPV, inclgdim
relation to hedging arrangements) is at least etusthe net present value of the relevant outstandi
covered bonds;

. the interest and other revenues deriving fromcitwer pool (net of all the transaction costs bdmméehe
SPV) are sufficient to cover interest and costs lojuéhe 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 Itabtriictions, 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, whéchni
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 traimsackurthermore, the internal auditors of bankssmu
comprehensively review every 12-months the monitpactivity carried out with respect to each coddend
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 keasty six
months and for each transaction completeness, aogwand timeliness of information available to istoes
pursuant to art. 129, paragraph 7, of Regulatiod) (No. 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 assetstalriecessary information with respect to the cpeet assets and
their performance.

Substitution of assets

The MEF Regulation and the Bank of Italy Instruntgorovide that, following the initial transfer tioe cover
pool, the eligible assets comprised in the covel pmay 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 bank3u@lified Banks") which have their registered office in a
member state of the European Economic Area or iiz8iand or in a state for which a 0 per cenk ris
weight is applicable in accordance with the pru@émégulations' standardised approach; and

. the transfer of debt securities, having a reditligaof less than one year, issued by the QuedifBanks.

The MEF Regulation and the Bank of Italy Instrusip however, provide that the assets describeleidast
two paragraphs above, cannot exceed 15 per cetite glggregate 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 enbaitetie composition of the assets comprised irctiver pool
continues to comply with the relevant threshold.
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The Bank of Italy Instructions clarify that the liations to the overall amount of eligible asséiattmay be
transferred to cover pools described undere' Issuing Baritkabove do not apply to the subsequent transfer of
supplemental assets for the purposes described tmsi@aragraph.

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 an the assets constituting the cover pool wegistered as
on-balance sheet assets of the cover pool proydevided that

. the purchase price paid for the transfer of theec pool is equal to the most recent book valu¢hef
assets constituting the cover pool; and

. the subordinated loan is granted by the same betikg as cover pool provider.

The provision described above would imply, as amntainsequence, that banks issuing covered bondbevil
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.
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TAXATION

The statements herein regarding taxation are basethe laws in force as at the date of this Profymeand are
subject to any changes in law occurring after sdele, which changes could be made on a retroattasss.
The following summary does not purport to be a ceimgnsive description of all the tax consideratiorsch
may be relevant to a decision to subscribe for,cpase, own or dispose of the Covered Bonds and miates
purport to deal with the tax consequences appliedbl all categories of investors, some of whictclfsas
dealers in securities or commodities) may be suligespecial rules.

Law Decree No. 66 of 24 April 2014, as converteith wmendments by Law No. 89 of 23 June 2014 pelligh
the Official Gazette No. 143 of 23 June 2014afy No. 89) has increased from 20 per cent. to 26 per céet t
rate of withholding and substitute taxes of interascrued, and capital gains realised, as of 1 J2Oi4 on
financial instruments (including the Covered Bonaller than government bonds.

Prospective purchasers of the Covered Bonds arésedvto 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 anaeothcome
from certain securities issuethter alia, by Italian resident banks (including the diffetenbetween 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 as obbligazioni (bonds}itoli
similari alle obbligazioni (securities similar tofds) pursuant to Article 44 of Presidential Dedvee 917 of 22
December 1986, as amended and supplemenieti@e No. 917). Pursuant to Article 44 of Decree No. 917,
for securities to qualify as titoli similari allebbligazioni(securities similar to bonds), they must (i) inconate
an unconditional obligation to pay at maturity ancaint not less than that therein indicated andaifjbute to
the holders no direct or indirect right to contolparticipate in the management of the Issuer.

Italian resident Covered Bondholders
Where an Italian resident Covered Bondholders is:

€) an individual not engaged in an entrepreneurialvidgtto which the Covered Bonds are connected
(unless he has opted for the application of theari:io gestito regime — see under "Capital gairs ta
below);

(b) a non-commercial partnership;

(c) a private or public institution other than companiand trusts not carrying out mainly or exclusivel
commercial activities, the Italian State and publd territorial entities; or

(d) an investor exempt from Italian corporate incomeatan,

Interestrelating to the Covered Bonds, accrued during éhevant holding period, are subject to a withhaddin
tax, referred to as "imposta sostitutiva”, leviedtlze rate of 26 per cent.. In the event that tloeveBed
Bondholders described under (a) and (c) aboveragaged in an entrepreneurial activity to which @wvered
Bonds are connected, the imposta sostitutiva appbea provisional tax and may be deducted frontatkegtion
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 whihe Covered Bonds are effectively connected, thed
Covered Bonds are deposited with an authorisednmagiary, Interest from the Covered Bonds will et
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subject to imposta sostitutiva. It must, however,ificluded in the relevant Covered Bondholder'®ime tax
return and is therefore subject to general ltatiarporate taxation (and, in certain circumstandepending on
the "status" of the Covered Bondholder, also toPR#e regional tax on productive activities).

Under the current regime provided by Law Decree BBl of 25 September 2001 converted into law with
amendments by Law No. 410 of 23 November 20@e¢tee No. 357), as clarified by the Italian Revenue
Agency (Agenzia delle Entrate) through Circular M@/E of 8 August 2003 and Circular No. 11/E of\2&8rch
2012, payments of Interest in respect of the Cal/8&ends made to Italian resident real estate invexst funds
established pursuant to Article 37 of LegislativecBee No. 58 of 24 February 1998, as amended and
supplemented, and Article 14-bis of Law No. 86 6fJanuary 1994, and to Italian Real Estate SICAEsdjeta

di investimento a capitale fisso")Ifdlian Real Estate SICAFS) to which the provisions of Decree No. 351
apply are subject neither to imposta sostitutiva to any other income tax in the hands of a resdtes
investment fund or Italian Real Estate SICAFs. Hasvea withholding tax of 26 per cent. will appig,certain
circumstances, to distributions made in favour oitholders/shareholders of the real investment fandhe
Italian Real Estate SICAF.

If the investor is resident in Italy and is an ofged or closed-ended investment fund, a SICA& SICAV
("Societa di investimento a capital variabile") addtshed in Italy and either (i) the fund, the SEEAr the
SICAV or (ii) their manager is subject to the sypgion of a regulatory authority (thé&tind"), and the relevant
Covered Bonds are held by an authorised intermgdiaterest accrued during the holding period oa th
Covered Bonds will not be subject to imposta sotid, but must be included in the management tesilthe
Fund. The Fund will not be subject to taxation nahsresults but a withholding tax of 26 per cenll. apply, in
certain circumstances, to distributions made inotavof unitholders or shareholders (th€oflective
Investment Fund Tax').

Where an ltalian 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 tlwé&ed Bonds and accrued during the holding pesidichot be
subject to imposta sostitutiva, but must be inctlistethe result of the relevant portfolio accru¢dha end of the
tax period, to be subject to a 20 per cent. sulistibx.

As of 1 January 2015, Italian pension funds berfediin a tax credit equal to 9% of the result of teevant
portfolio accrued at the end of the tax period,vted that such pension funds invest in certainioradong
term financial assets as identified by the MinisteDecree of 19 June 2015 published in the OffiGazette —
general series No. 175, on 30 July 2015.

Pursuant to Decree No. 239, imposta sostitutivapplied by banks, SIMs, fiduciary companies, SGRs,
stockbrokers and other entities identified by arde®f the Ministry of Finance (each dntérmediary").

An Intermediary must (a) be resident in Italy ordbeermanent establishment in Italy of a non-ltaliesident
financial intermediary, and (b) intervene, in angywin the collection of Interest or in the tramsté the
Covered Bonds. For the purpose of the applicatibthe imposta sostitutiva, a transfer of Coverechd&o
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 witmemrhediary, the imposta sostitutiva is applied aittiheld
by any ltalian financial intermediary paying Intstéo a Covered Bondholders or, absent that, bystheer.

Non-Italian resident Covered Bondholders

Where the Covered Bondholder is a non-Italian mrgtidwithout a permanent establishment in ltalwkich the
Covered Bonds are effectively connected, an exemgdtiom the imposta sostitutiva applies providedt tthe
non-Italian resident beneficial owner is:
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(€)

resident, for tax purposes, in a country whichvadidor a satisfactory exchange of information witiy
and listed in a Ministerial Decree to be issuedeundirticle 11, par. 4, let. ¢) of Decree no. 238e(t
"White List"). The White List will be updated every six moniteriod. In absence of the issuance of the
White List, reference has to be made to the listae by the Italian Ministerial Decree dated 4
September 1996, as amended from time to time; or

® an international body or entity set up in accoréandth international agreements which have entered
into force in Italy; or

(9) a Central Bank or an entity which manages, intier;, #ie official reserves of a foreign State; or

(h) an "institutional investor", whether or not subjézttax, which is established in a State includedhie

White List. In absence of the issuance of the Whitst, reference has to be made to the Iltalian
Ministerial Decree dated 4 September 1996, as aewefidm time to time.

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:

(0 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 patrticipating in a centralised securitiemagement system which is in contact, via computer,
with the Ministry of Economy and Finance; and

()] file with the relevant depository, prior to or comently with the deposit of the Covered Bonds, a

statement of the relevant Covered Bondholder, wreahains valid until withdrawn or revoked, in which
the Covered Bondholder declares to be eligibleenefit from the applicable exemption from imposta
sostitutiva. This statement, which is not requestednternational bodies or entities set up inadance

with international agreements which have enteréd force in Italy nor in the case of foreign Cehtra

Banks or entities which manage, inter alia, théci@f reserves of a foreign State, must comply whité
requirements set forth by Ministerial Decree ofigcember 2001.

The imposta sostitutiva will be applicable at th&erof 26 per cent. to Interest paid to CovereddBofders who
do 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, tharel® 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 orterpretation of Italian tax law, any payment w@ibilities

equal to interest and other proceeds from the @av&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 bey
subject to an advance or final withholding tax aat@ of 26 per cent. pursuant to Presidential @ed&to. 600 of

29 September 1973, as subsequently amended. Ircade of payments to non-ltalian resident Covered
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Bondholders, double taxation treaties entered tigtdtaly may apply allowing for a lower (or, in ¢ain cases,
nil) 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 asgfahe
net value of the production for IRAP purposes)eifilised by an Italian company, a similar commereigity
(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 arermuted.

Where an ltalian resident Covered Bondholder idgnalividual not engaged in an entrepreneurial afgtito
which the Covered Bonds are connected, any cagaial realised by such Covered Bondholder from #ie sr
redemption of the Covered Bonds would be subjecintéamposta sostitutiva, levied at the rate of 26 gent..
The Covered Bondholders may set off any losses théh gains.

In respect of the application of imposta sostittitaxpayers may opt for one of the three reginesribed
below:

(a) Under the tax declaration regime (regime della idiezione), which is the default regime for Italian
resident individuals not engaged in an entrepreakewctivity to which the Covered Bonds are
connected, the imposta sostitutiva on capital gaiilsbe chargeable, on a cumulative basis, on all
capital gains (net of any incurred capital lossdlised 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 pursuanall 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 the imposta sasttwain
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 30 June 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 31 December 2011(igrfdr an amount equal to 76.92%, for capitaddes
realized from 1 January 2012 to 30 June 2014

(b) As an alternative to the tax declaration regimaljdh resident individual Covered Bondholders haidi
the Covered Bonds not in connection with an engnegurial activity, resident partnerships not caxgyi
out commercial activities and Italian private obpa institutions not carrying out mainly or exciusly
commercial activities may elect to pay the impastatitutiva separately on capital gains realisedanh
sale or redemption of the Covered Bonds (the risaamministrato regime). Such separate taxation of
capital gains is allowed subject to:

® the Covered Bonds being deposited with Italian bar8dMs or certain authorised financial
intermediaries; and

(i)  an express election for the risparmio amministragime being timely made in writing by the
relevant Covered Bondholder.

The depository must account for the imposta sdat#un respect of capital gains realised on eadé s
or redemption of the Covered Bonds (as well aggpect of capital gains realised upon the revocatio
its mandate), net of any incurred capital loss. @bpository must also pay the relevant amount ¢o th
Italian tax authorities on behalf of the taxpaydducting a corresponding amount from the procéeds
be credited to the Covered Bondholders or usinglgysrovided by the Covered Bondholders for this
purpose. Under the risparmio amministrato reginmg, possible capital loss resulting from a sale or
redemption or certain other transfer of the CoveBamhds may be deducted from capital gains
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subsequently realized, within the same securitiesagement, in the same tax year or in the following
tax years up to the fourth. However, according awlNo. 89, capital losses realized up to 30 Jurigl 20
may be offset against capital gains realized dftat date with the following limitations: (i) forna
amount equal to 48.08%, for capital losses realizedo 31 December 2011; and (ii) for an amount
equal to 76.92%, for capital losses realized frodafiuary 2012 to 30 June 2014. Under the risparmio
amministrato regime, the Covered Bondholders ateetuired to declare the capital gains in the ahnu
tax return.

(c) In the "risparmio gestito" regime, any capital ganealised by Italian resident individuals holdiig
Covered Bonds not in connection with an entreprgakactivity, resident partnerships not carrying o
commercial activities and Italian private or pubiistitutions not carrying out mainly or exclusiyel
commercial activities who have entrusted the mamege of their financial assets (including the
Covered Bonds) to an authorised intermediary, lvélincluded in the computation of the annual ineeea
in value of the managed assets accrued, even ifegadised, at year end, subject to a 26 per cent.
substitute tax, to be paid by the managing autbdristermediary. Any depreciation of the managed
assets accrued at the year-end may be carried fbragminst increase in value of the managed assets
accrued in any of the four succeeding tax yearssltRunt to Law No. 89, depreciations of the managed
assets may be carried forward to be offset agaimgtsubsequent increase in value accrued as dff1 Ju
2014 for an overall amount of: (i) 48.08 per caftthe relevant depreciations in value registerefbiz
1 January 2012; (ii) 76.92 per cent. of the depttemis in value registered from 1 January 201200 3
June 2014. The Covered Bondholders are not reqtoreeclare the capital gains realised in the annua
tax return.

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; tHe&ive
Investment Fund Tax will be levied on proceedsritliated by the Fund or received by certain categodf
unitholders upon redemption or disposal of theaunit

Italian real estate funds created under Articleo8Talian Legislative Decree No. 58 of 24 FebruaBg8 and
Article 14 bis of Italian Law No. 86 of 25 Janudr994, and ltalian Real Estate SICAFs are not stitjeany
substitute tax at the fund level nor to any otinepme tax in the hands of the fund or Italian Resthte SICAF.
However, a withholding tax of 26 per cent. will &§pdn certain circumstances, to distributions madéavour
of unitholders/shareholders of the real estatestmaent fund or the Italian Real Estate SICAF.

Any capital gains realised by a Covered Bondholdbo is an Italian pension fund (subject to the memi
provided for by article 17 of the Italian LegisiatiDecree No. 252 of 5 December 2005) will be ideliin the
result of the relevant portfolio accrued at the ehthe tax period, to be subject to a 20 per cantstitute tax.

As of 1 January 2015, Italian pension funds berfgdin a tax credit equal to 9% of the result of tekevant
portfolio accrued at the end of the tax period,vited that such pension funds invest in certainiomdong
term financial assets as identified by the MinisteDecree of 19 June 2015 published in the OffiGazette —
general series No. 175, on 30 July 2015.

Capital gains realised by non-Italian resident GegieBondholders 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 to the imposttitgtiva. The exemption applies provided that nba-Italian
resident Covered Bondholders file in due courséhilite authorised financial intermediary an appedpri
affidavit (autocertificazione) stating that the @oed Bondholder is not resident in Italy for taxpgmses.

Capital gains realised by non-Italian resident @egteBondholders, without a permanent establishrimetitly
to which the Covered Bonds are effectively conrgicieom the sale or redemption of Covered Bondstraated
on regulated markets are not subject to the impmastttutiva, provided that the effective benefigies:

(a) resident in a State included in the White List @bsent that, in the list set out by Italian Minigk
Decree dated 4 September 1996, as amended fronditimee;
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(b) an international entity or body set up in accorégandth international agreements which have entered
into force in Italy;

(c) a Central Bank or an entity which manages, intiey; #ie official reserves of a foreign State; or

(d) an "institutional investor", whether or not subjéattax, which is established in a State includedhie
White List. In absence of the issuance of the Whitst, reference has to be made to the ltalian
Ministerial Decree dated 4 September 1996, as aewefidm time to time.

If none of the conditions above is met, capitalngaiealised by non-Italian resident Covered Borinsl,
without a permanent establishment in Italy to whioé Covered Bonds are effectively connected, floensale
or redemption of Covered Bonds issued by an ltalesident issuer and not traded on regulated et
subject to the imposta sostitutiva at the currate pf 26 per cent.. However, Covered Bondholdexg 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 resigentountry of the recipient.

Inheritance and gift taxes

Transfers of any valuable asset (including sha@es/ered Bonds or other securities) as a resulteatid or
donation are taxed as follows:

€) transfers in favour of spouses and direct descesadardirect ancestors are subject to an inheritam
gift tax applied at a rate of 4 per cent. on théueeof the inheritance or gift exceeding, for each
beneficiary, Euro 1,000,000;

(b) transfers in favour of relatives to the fourth degor relatives-in-law to the third degree are ecttjo 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 toiratmeritance and gift tax applied at a rate of 8 gant. on
the entire value of the inheritance or gift.

If the transfer is made in favour of persons withese disabilities, the tax is levied at the rantioned above
in (@), (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 anrh&dis to any periodic reporting communications Wwhic
may be sent by a financial intermediary to a Coddéendholder 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.
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Based on the wording of the law and the implementiacree issued by the Italian Ministry of Econoamyl

Finance on 24 May 2012, the stamp duty appliesnp iavestor who is a client - regardless of thedls
residence of the investor - (as defined in the laguns issued by the Bank of Italy on 20 June 2@f2n entity
that exercises in any form a banking, financiahsurance activity within the Italian territory.

Wealth Tax on securities deposited abroad

According to the provisions set forth by Law No.424f 22 December 2011, as amended and supplemented,
Italian resident individuals holding the CoverednBle outside the lItalian territory are required &y @n
additional tax at a rate of 0.20 per cent. In dase the above mentioned stamp duty provided fokrhigle 13

of the tariff attached to Decree No. 642 does pptya

This tax is calculated on the market value of tleweZed Bonds at the end of the relevant year éne market
value is available — the nominal value or the regiion value of such financial assets held outshdeItalian
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 mentioreedpstuty
provided for by Article 13 of the tariff attachenl 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, indialdunon-profit entities and certain partnershigscieta
semplici or similar partnerships in accordance wtticle 5 of Presidential Decree No. 917 of 22 Bmber
1986) resident in ltaly for tax purposes, undertaierconditions, are required to report for tax ftmnng
purposes in their yearly income tax the amount miestments (including the Covered Bonds) directly o
indirectly held abroad.

The requirement applies also where the personsealti@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 intermiaries, upon condition that the items of incomewas from
the Covered Bonds have been subject to tax byah® sntermediaries; or (iii) if the foreign invesims are
only composed by deposits and/or bank accountdtaidaggregate value does not exceed a €15,008hhid
throughout the year.

EU Savings Directive

On 3 June 2003, the Council of the European Uniopted the EU Directive No. 2003/48/EC regarding th
taxation of savings income (th&tropean Savings Directivé). According to the European Savings Directive,
each member State of the European UniorMarber State’) is required to provide to the Tax Authorities of
other States of the European Union details of titerést payments by a person within its jurisdictio
individuals resident in that other State. Howewvier, a transitional period, Austria may instead gppl
withholding system in relation to such paymentgjuing tax at rates rising over time to 35%. Iy aase, the
transitional period is to terminate at the endhd first full tax year following agreement by cémtaon-EU
countries to the exchange of information relatimguch payments.

A number of non-EU countries, including Switzerlaamt certain dependent or associated territorieedin
Member States, have agreed to adopt similar meas(eher provision of information or transitional
withholding) in relation to payments made by a pgyagent within its jurisdiction to, or collecteg buch a
paying agent for an individual resident or certhimited types of entity established in a Membert&tdn
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addition, the Member States have entered into pimviof information or transitional withholding angements
with certain of those dependent or associatedtders 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.

However, on 10 November 2015, the Council of theopean Union approved the Council Directive
2015/2060/EU (published in the Official Journaltbé EU on 18 November 2015) which has repealedtthe
Savings Directive with effect from 1 January 204 Zhe case of Austria and from 1 January 2016eénctse of
all other Member States. The repeal of the Savidigactive is needed in order to prevent overlapMeeh the
EU Savings Directive and a new automatic exchargaformation regime to be implemented under Colnci
Directive No. 2011/16/EU on Administrative Coopé@atin the field of Taxation (as amended by Council
Directive No. 2014/107/EU) and to save costs bothdx authorities and economic operators. Invesidro are

in any doubt as to their position should consdirtprofessional advisers.

Implementation in Italy of the Savings Directive

Italy has implemented the Savings Directive throughislative Decree No. 84 of 18 April 200Dgcree No.
84"). Under Decree No. 84, subject to a number ofargnt conditions being met, for interest paid frbrduly
2005 to individuals which qualify as beneficial ava of the interest payment and are resident foptaposes

in another Member State, Italian qualified payiggts shall report to the Italian Tax Authoritiegails 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 bemaffiowner.

Either payments of interest on the covered bondkerealisation 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 coverexds would
fall within the scope of the directive.

With Law No. 114 of 9 July 2015, the Italian Pamient delegated the Government to implement Council
Directive 2014/107/EU into domestic legislation (@ail Directive 2011/16/EU has already been impleted

in Italy through Legislative Decree No. 29 of 4 Mar2014). The Minister of Economy and Finance idsihe
Decree of 28 December 2015 (published in the Gifi@azette No. 303 of 31 December 2015) to implémen
Directive 2014/107/EU. However, the obligations Mémber States, economic operators and paying agents
under the EU Savings Directive shall continue tplapintil 5 October 2016 (31 December 2016, witpect to

the obligations under Article 13(2) of the EU Sagsrirective) or until those obligations have bédfilled.
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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 okgng 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 quatifiavestor as defined in the Prospectus Directive;

(b) at any time to fewer than 150 natural or legal pess(other than qualified investors as definedhim t
Prospectus Directive) subject to obtaining the peimnsent of the relevant Dealer or Dealers norathat
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 prospectrsupnt 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 8awlthe same may be varied in that Member Syatap
measure implementing the Prospectus Directiveah Member State, (ii) the expressidPréspectus Directive”
means Directive 2003/71/EC (and the amendmentsgttheincluding Directive 2010/73/EU), and includeyy
relevant implementing measure in the Relevant MerSheate.

United States of America

The Covered Bonds have not been and will not bistergd 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 pdrttreir
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 fien¢, U.S. persons. Each Dealer has further atya®d each
further Dealer appointed under the Programme ilidquired to agree, that it will send to each Bret which

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 fhe
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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 tlieong)
may violate the registration requirements of theuiies Act if such offer or sale is made otheevthat in
accordance with an available exemption from regfistn under the Securities Act.

Japan

The Covered Bonds have not been and will not bistexgd under the Financial Instruments and Exobaay

of Japan (Act No. 25 of 1948, as amended; fi&A ") and each Dealer has represented and agreedaatd
further Dealer appointed under the Programme vélréquired to represent and agree, that it will ofér 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 thertefit of, a

resident of Japan except pursuant to an exemptiom the registration requirements of, and othervirse
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 engegévestment 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 reteaf or sold and will not offer or sell, direcity indirectly,
Covered Bonds to the public in France, and it hassdistributed or caused to be distributed and wilt
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 ollseny 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 2014 of Ireland awery other enactment that is to be read together
with any of those Acts;

(b) inrespect of Covered Bonds issued by UBI Bancakwhre not listed on a stock exchange and which do
not mature within two years its action in any jdicgion will comply with the then applicable lawad
regulations of that jurisdiction, it will not knomngly offer to sell such Covered Bonds to an Irissident,
or to persons whose usual place of abode is Irekamd 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 Euroclearar€ream, Luxembourg, or Depository Trust
Company (or any other clearing system recognisethfe purpose by the Revenue Commissioners) and
have a minimum denomination of £300,000 or its egjent at the date of issuance;
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(©)

(d)

()

in respect of Covered Bonds issued by UBI Banceackviire 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 whiehda@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 psegay 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 applicabpgovisions of S.I. No. 60 of 2007, the European
Communities (Markets in Financial Instruments) Ragons 2007 and the provisions of the Investor
Compensation Act 1998, with respect to anythingedowit in relation to the Covered Bonds or opegti

in, or otherwise involving, Ireland is acting undard within the terms of an authorisation to ddacahe
purposes of Directive 2004/39/EC of the Europeatid®aent and of the Council of the European Union
of 21 April 2004 and it has complied with any appble codes of conduct or practice made pursuant to
implementing measures in respect of the foregoiimgdilve in any relevant jurisdiction;

()] it has not offered or sold or will not offer or kehy Covered Bonds other than in compliance wiih t
provisions of the Central Bank Acts 1942-2013 (aiaded) and any codes of conduct rules made
thereunder; and

(g) it has not offered or sold or will not offer or sahy Covered Bonds other than in compliance witn t
provisions of the Market Abuse (Directive 2003/6)JBRegulations 2005 (as amended) and any rules
issued under the Irish Companies Act 2014 by th&r@eBank 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 (Firdhcial 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:

(@)

(b)

be made by an investment firm, bank or findrici@rmediary permitted to conduct such activitieshe
Republic of Italy in accordance with the Finandialww, CONSOB Regulation No. 16190 of 29 October
2007 and Legislative Decree No. 385 of 1st Septeni®93, as amended (thBénking Law”);

comply with any other applicable laws and ragjohs or requirement imposed by CONSOB, the Bdnk o
Italy (including the reporting requirements, whapplicable, pursuant to Article 129 of the Bankigt

and the implementing guidelines of the Bank ofyitals amended from time to time) and/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 Irelamder 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 mofriim 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. Sogkr€d Bonds are not part of this Prospectus aitbdenehe
Central Bank nor the Irish Stock Exchange has amut@r reviewed information contained in this Pexgps in
connection with such Covered 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 16 February 2016 and a resolution of thedbofdirectors of the Guarantor 17 May 2016 anddiving

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 durindgl2xenonths
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 2015, there has been no material adveasge in the prospects of UBI Banca and the UBI
Banca Group.

Since 31 December 2015, there has been no maadriatse change in the prospects of the Guarantor.
No Significant Change

There has been no significant change in the firrdmpasition of UBI Banca and the UBI Banca Groupcsi 31
March 2016.

Since 31 December 2015, there has been no sigmificdaange 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@mty
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) fopéution
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
2014 and 31 December 2015;

(c) the unaudited consolidated financial statementtheflssuer as at and for the three months ended 31
March 2016;

(d) the non-consolidated audited financial statemeifitth® Guarantor as at and for the years ended 31
December 2014 and 31 December 2015;

(e) the most recently published audited annual findrat@tements 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&tl@, 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, aegjistered in the Register of Certified AuditoRe§istro dei
Revisori Legal held by the Ministery for Economy and Financespant to Legislative Decree no. 39 of 27
January 2010 and the Ministerial Decree No. 148Mmfune 2012. Deloitte & Touche S.p.A. is also memndf
Assirevi, the Italian association of auditing firms

Deloitte & Touche S.p.A. has audited and renderedualified audit reports on the consolidated finahc
statements of the Issuer for the years ended 3&rbieer 2014 and 31 December 2015.

Deloitte & Touche S.p.A. are the auditors of thea@untor for the period 31 December 2012 - 31 Deeemb
2017 and are registered in Register of Certifiediftus Registro dei Revisori Legalheld by the Ministery for
Economy and Finance pursuant to Legislative Denee89 of 27 January 2010 and the Ministerial Dedye.
145 of 20 June 2012. Deloitte & Touche S.p.A. ®a member of Assirevi, the Italian associatiomuditing
firms.

Deloitte & Touche S.p.A. has audited and rendemgualified audit report on the financial statemeoitshe
Guarantor for the year ended 31 December 2013 armk8ember 2014.

Post-issuance Information

Unless otherwise required by any applicable lawsegulations, the Issuer does not intend to prowdg
post-issuance information.

Material Contracts

Neither the Issuer nor any of its subsidiaries ther Guarantor has entered into any contracts irlastetwo
years outside the ordinary course of businessthae® been or may be reasonably expected to beiahater
their ability to meet their obligations to Coveigdndholders.
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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 atiyeo clearing system for the Covered Bonds issumed i
dematerialised form as shall have accepted theaeleCovered Bonds for clearance together with faner
appropriate information.
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GLOSSARY

"Accounts' means, collectively, the Italian Accounts, thegksh Accounts and any other account opened from
time to time in connection with the Programme bxdleding any account related to swap collectiomeaspect
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 pursuemtthe terms of the Cover Pool
Management Agreement in order to ensurtgr alia, that, on each Calculation Date following the daly of
an Issuer Default Notice (but prior to the servimea Guarantor Default Notice), the Amortisationsire
Aggregate Loan Amount will be in an amount at lesghal to the aggregate Outstanding Principal Arhoéin
each Series of Covered Bonds as calculated oretbeant 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®@eoamed Overview of the
Programme — The Guarantor and the Covered Bond &ueag.

"Asset Monitor Agreement' means the asset monitor agreement entered inBoApril 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 eritoebetween 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, purdgima@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. 28%ath17 December 2013, as
subsequently amended and supplemented, contaléri®isposizioni 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 tbgistopen.

"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 Agreeméehtmeans the cash allocation, management and
payments agreement entered into on 2 April 201@&dwen,inter alios the Guarantor, the Representative of the
Covered Bondholders, the Principal Paying Agent, @alculation Agent, the English Account Bank ahd t
Italian Account Bank, as amended and supplemenbed fime to time.

"Clearstream’ means Clearstream Banking, société anonyme, Lhzeng.
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"Collateral Security" means any security (including any loan mortgagguiance in respect of the Mortgage
Loan and excluding Mortgages) granted to any Selesiny Debtor in order to guarantee or secur@éyenent
and/or repayment of any amount due under the retéMartgages Loan Agreements.

"Collection Period' means each monthly period, commencing on (anlddimg) the first calendar day of each
month and ending on (and excluding) the first cdéerday of the next month.

"Collections' means all amounts received or recovered by thstédfiaServicer 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 trediti ipotecari commercidli— as defined under article 1, sub-
paragraph 1, letter (c) of Decree 310 — havingf¢la¢ures set forth under article 2, sub-paragrapf Decree
310.

"Commercial Mortgage Loan Agreement means any commercial mortgage loan agreemenbbuthich
Receivables arise.

"Commingling Amount" means (a) if no Issuer Downgrading Event, caledlaas long as UBI Banca is the
Master Servicer, taking into account the highefiythe long term unsecured, unsubordinated andiaramteed
rating by the Issuer and (ii) the DBRS Covered Boidtachment Point of UBI Banca, has occurred or is
outstanding an amount equal to 0 (zero) or (bhifssuer Downgrading Event has occurred and igandig,

an amount calculated by the Issuer on a monthlis leggial to the maximum of the total amount of €ctibns
and Recoveries expected to be credited to thaiftaliollection Account on any of the following 12véive)
calendar months and considering a cumulative prapay ratio equal to the trailing average of thevimas 12
months with a minimum of 5.00 per cent.

"Conditions" means the terms and conditions of the CovereddiBamd 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 CatepServicer, pursuant to which the Guarantor Qe
Servicer will provide certain administration seescto 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 subjabeteonditions 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 Bondisoltel the Other Issuer’s Creditors, in accordavitethe
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&wealds to be redeemed
on a Covered Bond Instalment Date as specifielamr¢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 Dat' means, with respect to any Covered Bond
Instalment Date, the date falling seven Businessédter such Covered Bond Instalment Date.

"Covered Bondholder§ means the holders of each Series of Covered Bonds

"Cover Pool' means the cover pool constituted by, collectivalyy assets held by the Guarantor in accordance
with the provisions of the Securitisation and CedeBond Law, the Decree No. 310 and the Bank dy Ita
Regulations.
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"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.

"CRA Regulation" means Regulation (EC) No 1060/2009 on credingaagencies as amended from time to
time.

"Credit and Collection Policy' means the procedures for the management, caltecind recovery of
Receivables attached as schedulPrb¢edure di Riscossiop& the Master Servicing Agreement.

"CRR" means the Regulation (EU) No. 575/2013 of theopaan Parliament and of the Council of 26 june 2013
on prudential requirements for credit institutiam investment firms, as amended and supplemertedtime
to time.

"DBRS' means (i) for the purpose of identifying the gntivhich has assigned the credit rating to the Gaxe
Bonds, DBRS Ratings Limited, and (ii) in any otlase, any affiliate entity of DBRS Ratings Limitetlich is
either registered or not under the CRA Regulat@as,it appears from the last available list publishy
European Securities and Markets Authority (ESMA}ttoe ESMA website.

"DBRS Covered Bonds Attachment Poirtor "DBRS CBAP' means the DBRS covered bonds attachment
point — designating the probability that the sowE@ayment of the Covered Bonds will switch frome issuer

to the Guarantor — calculated on the basis of #ieg scale of the long-term unsecured, unsuboteiihand
unguaranteed debt obligations of the Issuer, pealithat (i) if the rating assigned by DBRS to thsukr is
public, the DBRS CBAP will be indicated on the wsite of DBRS (www.dbrs.com), or (i) if the rating
assigned by DBRS to the Issuer is private, theelsshall give notice to the Rating Agency upondbeurrence

of any change relevant for the purpose of the appliity of the DBRS CBAP in the Transaction Docuntse

"DBRS Equivalent Rating' means the DBRS rating equivalent of any of thieweatings by Fitch, Moody’s
or S&P Global Ratings:

Moody's S&P Fitch DBRS

Long Term  Short Long Short Long Short Long Term  Short Term
Term Term Term Term Term

Aaa AAA AAA AAA R-1H

Aal AA+ AA+ AA(high)

Aa2 P-1 AA A-1+ AA F1+ AA R-1M

Aa3 AA- AA- AA(low)

Al A+ A-1 A+ F1 A(high) R-1L

A2 A A A

A3 P-2 A- A-2 A- F2 A(low)

Baal BBB+ BBB+ BBB(high) | R-2H

Baa2 P-3 BBB A-3 BBB F3 BBB R-2M

Baa3 BBB- BBB- BBB(low) | R2(Low) R3

Bal BB+ BB+ B BB(high) R-4

Ba2 BB BB BB

Ba3 BB- BB- BB(low)

B1 B+ B+ B(high)

B2 B B B R-5
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B3 B- B- B(low)
Caal CCC+ CCC+ C CCC(high
Caa2 CCcC CCC CCC
Caa3 CCcC- CCC- CCC(low)
C D D I D

"DBRS Long Term Rating' means:

(@)

(b)

(©)
(d)

()

If the current rating of the Covered Bonds by DBR®3AA, AA (high), AA or AA(low), then the DBRS
Long Term Rating is A;

if the current rating of the Covered Bonds by DBRS\(high), then the DBRS Long Term Rating is
BBB(high);

if the current rating of the Covered Bonds by DBR3, then the DBRS Long Term Rating is BBB,;

If the current rating of the Covered Bonds by DBR%\(low), BBB(high), BBB or BBB(low), then the
DBRS Long Term Rating is BBB(low);

If the current rating of the Covered Bonds by DBR®elow BBB(low), then the DBRS Long Term
Rating corresponds to the current Covered Bondtgyaly DBRS;

provided that a rating by DBRS is (a) the publitng assigned by DBRS or, if there is no public DBRiting,
(b) the private rating assigned by DBRS. In absefc private rating or a public rating from DBRB8en the
DBRS Long Term Rating will be the DBRS Rating.

"DBRS Rating' means:

(@)

(b)

()

if a public rating by Fitch Ratings LimitedRjtch”), a public rating by Moody's and a public ratibyg
S&P Global Ratings BG&P Global Ratings’) are all available at such date, the DBRS Ratiiljbe the
DBRS Equivalent Rating of such public rating renragnafter disregarding the highest and lowest of
such public ratings from such rating agencies (jed that (i) if such public rating is under cregitch
negative, or the equivalent, then the DBRS EquitaRating will be considered one notch below, and (
if more than one public rating has the same high&RS Equivalent Rating or the same lowest DBRS
Equivalent Rating, then in each case one of subligratings shall be so disregarded);

if the DBRS Rating cannot be determined undmagraph (a) above, but public ratings by any tévo o
Fitch, Moody's and S&P Global Ratings are availadiesuch date, the DBRS Equivalent Rating of the
lower such public rating (provided that if such patRating is under credit watch negative, or the
equivalent, then the DBRS Equivalent Rating willdmasidered one notch below);

if the DBRS Rating cannot be determined undeagraphs (a) and (b) above, but public ratingarby
one of Fitch, Moody’s and S&P Global Ratings arailmble at such date, then the DBRS Equivalent
Rating will be such public rating (provided thasifch public rating is under credit watch negatorehe
equivalent, then the DBRS Equivalent Ratwilj be considered one notch below).

If at any time the DBRS Rating cannot be determimeder paragraphs (a) to (c) above, then a DBR&idraf
“C” shall apply at such time.

"DBRS Short Term Rating' means:

(@)

(b)
()

If the current rating of the Covered Bonds by DBR3AA, AA (high), AA or AA(low), then the rating
by DBRS is R-1 (middle);

if the current rating of the Covered Bonds by DBR3(high), then the rating by DBRS is R-2(high);
if the current rating of the Covered Bonds by DBRS3, then the rating by DBRS is R-2 (middle);
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(d)  If the current rating of the Covered Bonds by DBR%\(low), BBB(high), BBB or BBB(low), then the
rating by DBRS is R-2 (low);

(e) If the current rating of the Covered Bonds by DBRSbelow BBB(low), then the rating by DBRS
corresponds to R-3, R-4 or R-5 by DBRS in accordamith DBRS criteria;

provided that a rating by DBRS is (a) the publitng assigned by DBRS or, if there is no public DBRiting,
(b) the private rating assigned by DBRS. In absefc private rating or a public rating from DBRB8en the
DBRS Short Term Rating will be the DBRS Rating.

"Debtor" means any borrower and any other person, otlzgr ahMortgagor, who entered into a Mortgage Loan
Agreement as principal debtor or guarantor or whdable for the payment or repayment of amounts itu
respect of a Mortgage Loan, as a consequents, alia, of having granted any Collateral Security or havi
assumed the borrower's obligation pursuant to adage Loan Agreement under accollo, or otherwise.

"Decree No. 239means ltalian Legislative Decree No. 239 of 1iAp®96, as amended from time to time.

"Decree No. 310 means the ministerial decree No. 310 of 14 Den2®06 issued by the Ministry of the
Economy and Finance.

"Deed of Chargé means the English law deed of charge effectivef@sAugust 2015 and entered into between
the Guarantor and the Representative of the Covgoadholders (acting on behalf of the Covered Bofairs
and the Other Creditors) in order to chargeer alia, the Guarantor's rights arising in respect of Emglish
Accounts.

"Deed of Pledgé means the Italian law deed of pledge entered imtoor about the date hereof, between the
Guarantor and the Representative of the CovereditBaders (acting on behalf of the Covered Bondhsldad
of the Other Creditors).

"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 adtivita finanziarie deterioratepursuant to the Circular of the Bank of Italy
No. 272 of 30 July 2008 containing thedtrice dei Contl, as subsequently amended and supplemented .

"Defaulting Party" has the meaning ascribed to that term in thevegleSwap 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 Debtorvemidh 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:
0] the Residential Mortgage Loans;

()] the Commercial Mortgage Loans;

(k) the Public Entity Receivables; and

)] the Public Entity Securities.
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“Eligible Cover Pool' means the aggregate amount of Eligible AssetsTaomlup Assets (including any sum
standing to the credit of the Accounts) includethi@ Cover Pool provided that (i) any Defaulted &eable and
those Eligible Assets and Top-up Assets for whidiremch of the representations and warranties eplaumider
each Warranty and Indemnity Agreement has occuaneidhas not been remedied will not be considerethéo
purpose of the calculation and (ii) any Mortgageh.dn respect of which the LTV exceeds the pergentanit
set forth under Article 2, para. 1, of the Decrd®,3will be calculated up to an amount of principddich -
taking into account the market value of the rel¢évBral Estate Asset - allows the compliance witbhsu
percentage limit.

"Eligible Institution " means:

(A) any bank organised under the laws of any countriglwvis a member of the European Union or of the
United States (to the extent that United Statesaareuntry for which a 0% risk weight is applicabie
accordance with the Bank of Italy's prudential tagans for banks - standardised approach),

0] whose long-term unsecured, unsubordinated and vagigeed debt obligations are rated at least
the DBRS Long Term Rating by DBRS; or

(i)  whose obligations are guaranteed (in compliancén whie relevant criteria of DBRS on the
guarantee) by an entity whose long-term unsecuwedubordinated and unguaranteed debt
obligations of which are rated at least the DBR8&d ®erm Rating by DBRS,

provided however thany such bankualifies for the “credit quality step 1” pursudatArticle 129, let.
(c) of the CRR unless (a) it is an entity in thedpean Union and (b) the exposure vis-a-vis suctk ba
have a maturity not exceeding 100 (one-hundred},day which case it may qualify for the “credit
quality step 2" pursuant to Article 129, let. (é)tbe CRR;

(B) with exclusively reference to Clauses 5.3.1 @aliAccount Bank no longer an Eligible Instituticand
11.2.9 (Eligible Institution) of the Cash AllocatioManagement and Payments Agreement and with
reference to the sole Italian Account Bank untilidtyve di Banche Italiane S.p.A. acts in such roitg; a
bank organized under the laws of any country whéch member of the European Unidp), the long
term unsecured, unsubordinated and unguaranteddhidpations of which are rated at least the DBRS
Long Term Rating by DBRS, calculated taking inte@mt the higher of (a) the long term unsecured,
unsubordinated and unguaranteed rating by the rismue (b) the DBRS Covered Bonds Attachment
Point of UBI Banca ofii) which is guaranteed (in compliance with the retéwaiteria respectively of
DBRS on the guarantee) by an entity whose long tameecured, unsubordinated and unguaranteed debt
obligations of which are rated at least the DBR®id derm Rating by DBRS, calculated taking into
account the higher of (a) the long term unsecunedubordinated and unguaranteed rating by therissue
and (b) the DBRS Covered Bonds Attachment PoitdBif Banca.

"Eligible Investment' means any Eligible Assets or Top-up Assets whiget the following requirements (i)
any Euro denominated security rated at least DBR&tSerm Rating or DBRS Long Term Rating by DBRS,
where they have a maturity of up to 30 calendarsdawy if greater than 30 calendar days, which may b
liquidated without loss within 30 days of a dowrdgabelow the DBRS Short Term Rating and DBRS Long
Term Rating by DBRS, and/or (ii) Euro denominatederve accounts, deposit accounts, and other simila
accounts that provide direct liquidity and/or cteeihhancement held at a financial institution ras¢deast
DBRS Long Term Rating by DBRS, provided that anghsinvestments mature on or before the next folhawi
Guarantor Payment Date or are disposable at npposgided that the relevant exposure qualifiesttier “credit
quality step 1” pursuant to Article 129, let. (d)tbe CRR or, in case of exposure vis-a-vis antgerti the
European Union which has a maturity not exceedd@ (bne-hundred) days, it may qualify for “creditadjty
step 2” pursuant to Article 129, let. (c) of the RR

"Eligible Investment Maturity Date" means two Business Days before each Guarantan&#yDate.
"English Accounts' means the English Collection Accounts and theeResFund Account.

"EURIBOR" means the Euro-Zone Inter-Bank offered rate foroEdeposits, as determined from time to time
pursuant to the Transaction Documents.
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"Euro”, "€" and 'EUR" refer to the single currency of member stateshef 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 €2aleculation 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 ramizue, interest coverage and net present valtieny
Eligible Assets necessary to satisfy all Tests ba televant Calculation Datemninus (i) 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 Creditorsirgy in
connection with the Programme, and required to &€ 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.

"Extension Determination Daté means, with respect to any Series of Covered Bptitk date falling seven
Business Days after (and including) the Maturityebaf 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.

"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 tmgs the
final terms submitted to the appropriate listinghauity on or before the Issue Date of the applieakeries of
Covered Bonds.

"Guarantee Priority of Payments' means the order of priority pursuant to which tBearantor Available
Funds shall be applied, on each Guarantor Paymatat idllowing 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.
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"Guarantor Default Notice" means the notice to be delivered by the Repratieat 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 GuarantofdDé 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:

(i)

(ii)

(i)

(iv)

v)

such company, entity or corporation has becomeesttip any applicable bankruptcy, liquidation,
administration, insolvency, composition with cred# or insolvent reorganisation (including, without
limitation, "fallimentd’, "liquidazione coatta amministratiVa "concordato preventivp “accordi di
ristrutturazioné and (other than in respect of the Issuesnininistrazione straordinarfa each such
expression bearing the meaning ascribed to it kyldlws of the Republic of Italy, and including the
seeking of liquidation, winding-up, insolvent reargsation, dissolution, administration) or similar
proceedings or the whole or any substantial path@fundertaking or assets of such company, eotity
corporation are subject topignoramentoor any procedure having a similar effect (othantim the case
of the Guarantor, any portfolio of assets purchabgdthe Guarantor for the purposes of further
programme of issuance of Covered Bonds), unleskdropinion of the Representative of the Covered
Bondholders (who may in this respect rely on theig of a legal adviser selected by it), such
proceedings are being disputed in good faith witbesonable prospect of success; or

an application for the commencement of any of ttee@edings under (i) above is made in respect of or
by such company or corporation or such proceeding®therwise initiated against such company,entit

or corporation and, in the opinion of the Represtve of the Covered Bondholders (who may in this

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

such company, entity or corporation takes any acfar a re-adjustment or deferment of any of its
obligations or makes a general assignment or am@ement or composition with or for the benefittef
creditors (other than, in case of the Guaranta, dteditors under the Transaction Documents) or is
granted by a competent court a moratorium in reispeany of its indebtedness or any guarantee gf an
indebtedness given by it or applies for suspeneiopayments (other than, in respect of the Issiher,
issuance of a resolution pursuant to article 7thefConsolidated Banking Act); or

an order is made or an effective resolution is @éder the winding-up, liquidation or dissolutiam any
form of such company, entity or corporation or afiythe events under article 2484 of the ItalianilCiv
Code occurs with respect to such company, entigogporation (except in any such case a windingiup
other proceeding for the purposes of or pursuantat@olvent amalgamation, merger, corporate
reorganization or reconstruction, the terms of Whimve been previously approved in writing by the
Representative of the Covered Bondholders); or

such company, entity or corporation becomes sulipeahy proceedings equivalent or analogous tcethos
above under the law of any jurisdiction in whictclsicompany or corporation is deemed to carry on
business.

"Instalment” means with respect to each Mortgage Loan Agreg¢neach instalment due from the relevant
Debtor thereunder and which consists of an Inténssalment and a Principal Instalment.
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"Intercreditor Agreement” means the intercreditor agreement entered into2oApril 2012 between the
Guarantor and the Other Creditors, as amendedugplesnented 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 the@eoaimed Credit Structuré above.
"Interest Instalment” means the interest component of each Instalment.

"Interest Payment Daté has the meaning ascribed to such terms in thali@ons.

"Issue Daté has the meaning ascribed to such term, with sfme each Series of Covered Bonds, in the
relevant Final Terms.

"Issuer Default Noticé means the notice to be delivered by the Reprasigatof the Covered Bondholders to
the Issuer and the Guarantor upon the occurrenas tfsuer Event of Default.

"Issuer Downgrading Event means the Issuer being downgraded below “BBB(ldw)the Rating Agency..
"Issuer Event of Default has the meaning ascribed to such expressioreiCtnditions.

"Italian Accounts" means the Expenses Account, the Quota Capitabuittc the Guarantor Payment Account
and the lItalian Collection Accounts.

“Italian Collection Accounts' means, collectively, the Italian BdB Collectioncéount, the Italian BRE
Collection Account and any other Italian collectiaccount which shall be opened by the Guaranton @ty

entity part of the UBI Group becoming part of the@gtamme as Seller, Sub-Servicer and Subordinatedér,

for the purpose of crediting therein collectionstaiming to the Portfolios transferred to the Gudoa by such
entity in its capacity as Seller.

"Latest Valuation" means, at any time with respect to any Real Estatset, 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 ptungtitutional mortgage lenders in Italy.

"Liability Swap Agreements' means the swap agreements that may be entemedrintr about each Issue Date
between the Guarantor and a liability swap provider

"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, Dubling®ich.

"LTV" means, with respect to a Mortgage Loan, the Limavialue ratio, determined as the ratio between the
value of a Real Estate Asset and the value ofdleyant Mortgage Loan.

"Mandate Agreement means the mandate agreement entered into on i2 2§d2between 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 ceritdoe 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 &srand the Sub-Servicers, as amended and suppkznen
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 sulieittbeing extended to the Extended Maturity Date.
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"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€Cammercial Mortgage
Loan Agreement, as the case may be, out of whiglRéteivables arise.

"Mortgage Loan" means a Residential Mortgage Loan or a Commekbtatgage Loan, as the case may be.

"Mortgages' means the mortgage security interedmotéche created on the Real Estate Assets or the
Commercial Assets, as the case may be, pursualtélian 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 arguatpayable in respect of a Mortgage Loan, anki&lher
successor in interest.

"Negative Carry Factor means a percentage (which will never be less th&np@r cent.) calculated by
reference to the weighted average margin of thee@mvBonds.

“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 Mana@ 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 carrieitl o
pursuant to the provisions of the Cover Pool Mana@ 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 thei@enamed Credit Structuré above.
"Net Present Valué has the meaning ascribed to such term in the@enamed Credit Structuré above.

"New Portfolio" means any portfolio (other than the Initial Politf), comprising Eligible Assets and Top-Up
Assets, which may be purchased by the Guaranton fray Seller pursuant to the terms and subjechéo t
conditions of the relevant Master Loans Purchaseedment.

"Nominal Value" has the meaning ascribed to such term in the@eoamed Credit Structuré above.
"Nominal Value Test' has the meaning ascribed to such term in the@eoamed 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 Bondholdegmnised
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 Representative of the CoverewiBalders, the Calculation Agent, the GuarantompGrate
Servicer, the Principal Paying Agent, the ItaliaccAunt Bank, the English Account Bank, the Assenitio,
any Asset Swap Providers, the Portfolio Managear{if) and any other creditors which may, from timéime,
be identified as such in the context of the Prognam

"Other Issuer’s Creditors" means the Principal Paying Agent, any Liabilitwe® Provider, the Asset Monitor
and any other Issuer's creditors which may, frometito time, be identified as such in the contexithaf
Programme.

"Outstanding Principal” means, on any date, in relation to a loan, a bamdny other asset included in the
Cover Pool, the aggregate nominal principal amoutgtanding of such loan, bond or asset at sueh dat

"Outstanding Principal Amount” has the meaning ascribed to such term in the ifiond.

"Qutstanding Principal Balance' means any principal balance outstanding in respiee Mortgage Loan.
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"Payments Report means the report to be prepared and deliverethdyCalculation Agent pursuant to the
Cash Allocation, Management and Payments Agreemerihe second Business Day prior to each Guarantor
Payment Date with respect to the immediately priace@ollection Period.

"Portfolio” means, in respect of each Seller, collectiveig, nitial Portfolios and any New Portfolio whichs
been purchased and will be purchased by the Guargmirsuant to the relevant Master Loans Purchase
Agreement.

"Portfolio Manager" means the entity appointed as such in accorda#tbeclause 5.6Fortfolio Manage) of
the Cover Pool Management Agreement.

"Post-Enforcement Priority of Payment$ means the order of priority pursuant to which Gearantor
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, catedaaking into account the
higher of (i) the long term unsecured, unsubor@idatnd unguaranteed rating by the Issuer anch@)DBRS
Covered Bonds Attachment Point of UBI Banca, hasuoed or is outstanding an amount equal to 0 jzero
(b) if an Issuer Downgrading Event has occurrediarmaitstanding, an amount equal to the sum oPibtential
Set-Off Amount of Previous Transfers and the PaéSet-Off Amount of Future 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 relety Debtors against any credit owed by any suchtddeb
towards the relevant Seller. Such amount, whiciiniyp case will never be lower than the Net Deposibént of
Future Transfers, will be calculated by the CalttataAgent (based on the aggregate information igiexV 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 pursuarthtoprovisions of the Cover Pool Management Agesgm

"Potential Set-Off Amount of Previous Transfer§ means an amount equal to the aggregate Outstgndin
Principal Balance of the assets transferred ta@harantor until 30 November 2013 and included & Gover
Pool that could potentially be set-off by the relety Debtors against any credit owed by any suchtddeb
towards the relevant Seller. Such amount, whiciinin case will never be lower than the Net DeposibAnt of
Previous Transfers, will be calculated by the Claliton Agent (based on the aggregate informatiaviped by

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 pursuarthtoprovisions 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 eadar@ntor Payment Date, prior to the delivery oflssuer
Default Notice in accordance with the Intercredid@reement.

"Pre-Issuer Event of Default Principal Priority of Payments' means the order of priority pursuant to which
the Principal Available Funds shall be applied aoheGuarantor Payment Date, prior to the delivégnossuer
Default Notice in accordance with the Intercredidgreement.

"Premium" means the premium payable by the Guarantor td ésller in accordance with the relevant
Subordinated Loan Agreement, as determined theezund

"Principal Available Funds" has the meaning ascribed to such term in tha@entmed Cashflows.
"Principal Instalment" means the principal component of each Instalment.

"Priority of Payments' means each of the Pre-Issuer Event of Defaukrést Priority of Payments, the
Pre-Issuer Event of Default Principal Priority ohyents, the Guarantee Priority of Payments and the
Post-Enforcement Priority of Payments.

"Privacy Law" means the Italian Legislative Decree No. 196 6f Bine 2003, as subsequently amended,
modified or supplemented, together with any rel¢waplementing regulations as integrated from timdime
by theAutorita Garante per la Protezione dei Dati Persbna

"Programme" means the programme for the issuance of eaclesSefiCovered Bond®lfbligazioni bancarie
garantite by the Issuer in accordance with articlbigof the Securitisation and Covered Bond Law.
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"Programme Agreement means the programme agreement entered into opri2 2012 betweeninter alios
the Guarantor, the Sellers, the Issuer, the Repratsee of the Covered Bondholders and the Dealass,
amended and supplemented from time to time.

"Prospectu$ means the prospectus prepared in connection thighissue of the Covered Bonds and the
establishment and any update of the Programmespesnented from time to time.

"Prospectus Directivé means Directive 2003/71/EC of 4 November 2003raended from time to time.

"Prudential Regulations’ means the prudential regulations for banks isshgdhe Bank of Italy on 17
December 2013 with Circular No. 28Bigposizioni di vigilanza per le bancheas amended and supplemented
from time to time.

"Public Entities" means:

(i) public entities, including ministerial bodies aratal or regional bodies, located within the Europea
Economic Area or Switzerland for which a risk weigtot exceeding 20 per cent. is applicable in
accordance with the Bank of Italy's prudential tajons for banks — standardised approach;

(ii) public entities, located outside the European Enood\rea or Switzerland, for which O (zero) pertten
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 &wérd, for which a risk weight not exceeding 20
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 Desfee No. 310, any receivables
owed by, or receivables which have been benefa gfiarantee eligible for credit risk mitigation gted 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.p.A. and Stightiola.
"Quota Capital' means the quota capital of the Guarantor, equgltro 10,000.00.
"Rating Agency' means DBRS.

"Real Estate Assets means the real estate properties which have leemngaged in order to secure the
Receivables and each of them tiReal Estate Assét

"Receivable$ means each and every right arising under the d4get Loans pursuant to the Mortgage Loan
Agreements, including but not limited to:

(i) all rights in relation to all Outstanding Principlthe Mortgage Loans as at the relevant Trari3é&te;

(ii) all rights in relation to interest (including defainterest) amounts which will accrue on the Maxig
Loans as from the relevant Transfer Date;

(iii) all rights in relation to the reimbursement of exges and in relation to any losses, costs, indémanit
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
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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 berafjcor is entitled pursuant to any lienancoli);

(v) all of the above together with the Mortgages ang @her security interestgdranzie reali o garanzie
personal) assignable as a result of the assignment of theeiRables (except for thidejussioni
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 Ralskeis.

"Receivef' means any receiver, manager or administrativeivec appointed in accordance with clause 9
(Appointment of Receiveof the Deed of Charge.

"Recoverie$ means any amount received or recovered by thetdvi&ervicer, or by each Sub-Servicer in
accordance with the terms of the Master ServiciggeAment, 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.

"Relevant Portfolio Test' means the test that the Calculation Agent wiliffgen on each Calculation Date in
the same manner as the Nominal Value Test, withexddo the Portfolio transferred by each relexgaiter.

"Reserve Fund Amount means, on each Guarantor Payment Date, an araquat to:

(@ (A) interest accruing in respect of all outstandigries 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 accruingheilthe higher of the amount due to the Liability
Swap Provider or the amount due to the Covered Balddrs of such Series, and if Liability Swap
Agreements are not in place for a Series of Cov8muls, such interest amounts accruing will be the
amount due the Covered Bondholders of such Sag&sglculated 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 Guarddgment Date following the relevant Calculation
Date in respect of the item&ifst) to (Third) of the Pre- Issuer Event of Default Interest Rtyoof
Payments, as calculated by the Calculation Agauos

(b) any additional amount that the Issuer has volugtagsolved to accumulate as reserve in order éater
an additional stock to procure that the Statutaegt3 are met with respect to the Cover Pool.

"Residential Mortgage Loart means trediti ipotecari residenzidli— as defined under article 1, sub-paragraph
1, letter (b) of Decree 310 — having the featustdarth under article 2, sub-paragraph 1, of De@&®0.

"Residential Mortgage Loan Agreemerit means any residential mortgage loan agreementobuvhich
Receivables arise.

"Retention Amount' means an amount equal to Euro 10,000.

"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;
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(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 potrdeathe items fromHKijrst) to (Third) of the
Guarantee Priority of Payments, as provided fahérelevant Payments Report.

"Series” or “Series of Covered Bonds means each series of Covered Bonds issued ircdh&ext of the
Programme.

"Sole Affected Party means an Affected Party as defined in the releSavap Agreement which at the relevant
time is the only Affected Party under such Swape&sgnent.

"Specified Currency’ means the currency as may be agreed from timente by the Issuer, the relevant
Dealer(s), the Principal Paying Agent and the Regmtative of the Covered Bondholders (as set ouhen
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.

"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, indafsacity 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 cormmewtith 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 relevantaBw
Provider's obligations to the Guarantor or, asddge may be, the Issuer including Swap Collaterattwis to

be returned to the relevant Swap Provider from titmetime in accordance with the terms of the Swap
Agreements and ultimately upon termination of tflevant Swap Agreement.

"Swap Providers means, collectively, the Asset Swap Providerg thability Swap Providers and the
providers of any other swap agreements enteredrirdonnection with the Programme.

"Term Loan" means a loan made or to be made available té&tlerantor under the Facility or the principal
amount outstanding for the time being of that laargccordance with each Subordinated Loan Agreémen

"Tests' means, collectively, the Statutory Tests andAhwrtisation 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 Asset$ means, in accordance with article 2, sub-pardgfap and 3.3 of Decree No. 310, each of the
following assets:

0] deposits held with banks which qualify as Eligitfetitution and have their registered office in the
European Economic Area or Switzerland or in a agufttr which a 0 per cent. risk weight is applicabl
in accordance with the Bank of Italy’s prudentiedulations for banks — standardised approach; and

(ii) securities issued by the banks indicated in it§grak{pve, which have a residual maturity not exasgdi
(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, #seMServicing Agreement,
each Warranty and Indemnity Agreement, the Casbcation, Management and Payments Agreement, the
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Programme Agreement, each Subscription AgreememiCbver Pool Management Agreement, the Interaredit
Agreement, each Subordinated Loan Agreement, tlsetAdonitor Agreement, the Covered Bond Guarantee,
the Corporate Services Agreement, the Swap Agreesmdghe Mandate Agreement, the Quotaholders'
Agreement, the Conditions, the Deed of Pledge,[xbed of Charge, the Master Definitions Agreemeathe
Final Terms and any other agreement which will beeeed into from time to time in connection witheth
Programme.

"Transfer Date" means: (a) with respect to the Initial Portfolibhe date designated by each Seller in the
relevant Master Loan Purchase Agreement; and (i) respect 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 fetrow in schedule SV{odello di proposta di cessione di Nuovi
Portafogli) to the relevant Master Loans Purchase Agreement.

"Treaty" means the treaty establishing the European Coritynun

"Warranty and Indemnity Agreement” means each warranty and indemnity agreement exhteto on 29
February 2012, by a Seller and the Guarantor, &ndetd and supplemented from time to time.
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